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PUERTO RICO TRANSMISSION AND DISTRIBUTION SYSTEM
OPERATION AND MAINTENANCE AGREEMENT

This PUERTO RICO TRANSMISSION AND DISTRIBUTION SY&M
OPERATION AND MAINTENANCE AGREEMENT (this “Agreemé?) is made and entered
into as of this ¢-¢] day of [ee], 2019 by anetweeamonq:(i) the Puerto Rico Electric Power
Authority (“Owner’), a public corporation and governmental instrutaéty of the
Commonwealth of Puerto Rico, created by Act NooB3he Legislative Assembly of Puerto
Rico, enacted on May 2, 194&ndfe}{; (i) the Puerto Rico Public-Private Partnerships
Authority (“Administrator”), a public corporationof the Commonwealtiof PuertoRico, created
by Act No. 29 of the Legislative Assemblyof PuertoRico, enactedon June8, 2009; (iii) [*]*
(“OpCo”), a[e] organizedunderthe laws of []% and(iv) [*]® (“ServCo” and, togetherwith
OpCo,“Operatot and, together with OwneAdministratorandOpCo,the “Partiesand each a
“Party’), a [e] organized under the laws oé¢].* Capitalized terms used but not otherwise
defined herein shall have the meaning ascribetémtin Article 1(Definitions; Interpretatioi.

RECITALS

WHEREAS, Owner owns and operates Owner’s transmissiondistdbution
system and related facilities, equipment and othesets related to the transmission and
distribution system in which Owner has an ownershieasehold interesas further described in

Annex * (Description and Demarcation of T&D Systefthe “T&D Systent;

WHEREAS, pursuant to, and under the terms and conditiontaced in, Act
No. 29 of the Legislative Assembly of Puerto Riemacted on June 8, 2009 (“A28’) and
Act No. 120 of the Legislative Assembly of PuertiedR enacted on June 21, 2018 (“AG&Q),
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Owner is authorized to execute and deliver thiseggrent, perform its obligations hereunder
and enter into the transactgx@ontemplated hereby

WHEREAS in accordance wrth Act 120 Owner desrremgage@eera{er&e

merdertetransform Puerto Rico’s energy system into a qumatalnable reliable, efficient,
cost-effective and resilient systeamel

WHEREAS, Owner desires tengage Operator to provide the O&M Services for
the T&D System in accordancewith the terms of this Agreementand has designated

Administrator as a Representative of Owner for psgs of this Agreement; and

WHEREAS, Operator desires to provide the O&M Serviceshier T&D System
in accordance with the terms of this Agreemant OpCo hasformed ServCo,a subsidiary

service company, to provide substantially all & siervices required under this Agreement

NOW THEREFORE, in consideration of the mutual covenants, repragons,
warranties and agreements contained herein anda etiéable consideration, the receipt and
sufficiency of which are hereby acknowledged, thetiBs covenant and agree as follows:
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ARTICLE 1
DEFINITIONS; INTERPRETATION

Section 1.1  Definitions As used in this Agreement, the followiggpitalizedterms
have the respective meanings set forth below.

“AAFAF” means the Puerto Rico Fiscal Agency and Finangdlisory
Authority.

“Acceptable Letter of Credit Issuer” meanseither (i) a commercialbank or
financial institution (that is not an Affiliate of Operator)organizedunderthe laws of the United

Statesor a political subdivisionthereofor (ii) a U.S. branchoffice of a foreign bank, which, in

the case of either clause (i) or clause (i), #91) a credit rating of at least “A-" by S&P, “A-
by Fitch and“A3” by Moody's, if suchentityis ratedby the ratingsagencies(2) if suchentityis
rated by only two of the threeratings agenciesa credit rating from two of the threeratings
agencief at least“A-" by S&P, if suchentity is ratedby S&P, “A-" by Fitch, if suchentity is

ratedby Fitch, and“A3” by Moody’s, if suchentityis ratedby Moody’s or (3) a creditrating of
at least“A-" by S&P or “A3” by Moody's, or “A-" by Fitch if suchentity is ratedby only one

ratingsagency,and (B) shareholdeequity (determinedn accordancevith GAAP, IFRS or any
successor principles or standards) of at leas 0,000.00

“Acceptable OperatorSecurity” meanssecurityin the form of (i) anirrevocable

standby letter of credit, substantially in the fasfrExhibit D (Form of Letter of Credjtissued by
an AcceptableLetter of Credit Issuer,(ii) a guarantedrom a Guarantoror Guarantorsn the
form of Exhibit E (Form of GuaranteeAgreementor (iii) a suretybondor othersimilar security
(in eachcase consistenf{including asto form andcredit guality of issuer)with the requirements
set forthherein for an Acceptable Letter of Credit Issuerbthie amount of $f].

“Act 2" means Act No. 2 of the Legislative Assembly oeRo Rico, enacted on
January 4, 2018.

“Act 17" means Act No. 17 of the Legislative Assembly oeRo Rico, enacted
on April 11, 2019.

“Act 29” has the meaning set forth in the Recitals.

“Act 120" has the meaning set forth in the Recitals.

“Act 173 has the meaning set forth inSeetien9-2(8ection 9.3(a)
(Commonwealth Requirements — Practice of EnginegAnchitecture and Other Professions in
the Commonwealih

“Administrator’ meanstheAutherityin-its-capacityasAdministratorunderthis
Agreemeras the meaning set forth in the introductory paaaly
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“Administrator Dispute” hasthe meaningsetforth in Section 6.2(bYRightsand

Responsibilities of Administrator — Dispukes

“Affiliate ” means, with respect to any Person, any otheroReitsat directly or
indirectly, including through one or more internatks, Controls, is Controlled by or is under
common Control with such Person.

“Agreement has the meaning set forth in the introductoryagaaph.

“Anti-Corruption Laws’ has the meaning set forth in Section 9.2(Anti-
Corruption and Sanctions Laws — Anti-Corruptjon

“Applicable Law”’ means anyinternationaforeign® national, federal, state,
Commonwealth, municipal or local law, constitutidneaty, convention, statute, ordinance,
code, rule, regulation, common law, case law oewdimilar requirement enacted, adopted,

promulgated or applied by any Governmental Badgluding any Environmental Law

“Audit” and similar expressions mean, with respect to raajter relating to the
T&D System, the O&M Services or this Agreementjudarg compliance with the terms of this
Agreement, the performance of such reviews, ingastins, inspections, examinations and audits
relating to such matter as advisable or necessahgicircumstances, conduct@deach casan
accordance with applicable United States audit tmes customarily accepted in the electric
sector, if any, and the terms of this Agreemerdaorequired by Applicable Law.

S e e e D e e D e e e )

“Authorized Inspectot has the meaning set forth $ection-6-3(t8ection 6.3(a)
(Reporting; Audits — Generally

“Back-End Transition Account” hasthe meaningset forth in Section 16.4(c)(i)
(Back-End Transition Period Compensation — Fungling

“Back-End Transition CestCommencemenbDaté has the meaning set forth in

: . ection 16.XSuccessor Operatpr
“Back-End TransitionPlari has the meaning set forth in Section 4.20perator

Responsibilities — Back-End Transition Plan

“Back-End TransitionServiceFee” hasthe meaningsetforth in Section 16.4(b)
(Back-End Transition Period Compensation — Back-Erahsition Service Fge
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“Back-EndTransitionService$ means services provided under this Agreenent
order to complete the transition and handover of the O&krvices, and other rights and
responsibilities with respect to the T&D Systengkt Owner or to a successor operator upon
the expiration or early termination of the Telsreof including the services contemplated by the

Back-End Transition Planprovided that Back-End Transition Servicesshall not be O&M
Services

“Bankruptcy Codé means the United States Bankruptcy Code, 11 U.80C et
seq “Bankruptcy Code” shall also include (i) Titlel lbf PROMESA, (ii) any similar state or
Commonwealth law relating to bankruptcy, insolveritye rights and remedies of creditors, the
appointment of receivers or the liquidation of camps and estates that are unable to pay their
debts when due and (iii) any similar insolvencybankruptcy code applicable under the laws of
any other jurisdiction.

“Budget’ means one obettall of the Operating Budgetrd Capital Budgetand
Generation Budget

“Budget Dispute” hasthe meaningset forth in_Section 7.3(f)(Budget— Budget

Disputes.

“BusinessDay’ means any day that is not a Saturday, a Sundaydary observed
as a holiday by either the Commonwealth or theddn$tates federal government.

“Capital Account — Federally Funded has the meaning set forth in
Section74{b)}{Bection 7.5(b)(ifService Accounts — Capital Account — Federally Fadhd

“Capital Account — Non-Federally Funded” has the meaning set forth in
Section 7.5(c)(ifService Accounts — Capital Account — Non-Fedefaligded.

“Capital Budget” means.for any given year, one or both of the CapitalBudget
—Federally Funded and the Capital Budget — Non-fadidé-unded.

“Capital Budget- Federally Fundédneans, for any given year, the capital budget
for such year setting forth in detail plannEdderally FundedCapital Improvementsas-the
samdncluding monthly budgetsof such expenditures,as such budget may be amended or
adjusted from time to time in accordance with t#ers and conditions of this Agreemexted
Applicable-Law, which shall include, among other things: (i) asa@tion of the proposed
FederallyFundedCapital Improvements; (i) a schedule for the ienpéntation of suchederally
FundedCapital Improvements; (iii) an estimate of theteder the project to be incurred in each
fiscal year in the event the project requires ntbem a year to complete; (iv) the impact of such
FederallyFundedCapital Improvements on the T&D System, includmages charged to T&D
Customers; (v) an explanation of the relationslmpother planned or subsequently required
FederallyFundedCapital Improvements; (vi) the anticipated uséfieilof eachFederallyFunded
Capital Improvement; and (vii) the economic andimegying justifications for such project.

“Capital Budget— Non-FederallfFunded’means for any given year, the capital
budget for such year setting forth in detail plahhm®n-Federally Funded Capital Improvements,

5
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including monthly budgetsof suchexpendituresas suchbudgetmay be amendedor adjusted
from time to time in accordancewvith the termsand conditionsof this Agreementwhich shall
include, amongother things: (i) a descriptionof the proposedNon-FederallyFundedCapital
Improvements(ii) a schedulefor the implementationof such Non-FederallyFundedCapital
Improvementsf{ii) an estimateof the costsfor the projectto be incurredin eachfiscal yearin
the event the project requiresmore than a year to_complete;(iv) the impact of such Non-
FederallyFundedCapital Improvementon the T&D System,including rateschargedto T&D
Customers(v) anexplanatiorof the relationshipto otherplannedor subsequentlyequiredNon-
FederallyFundedCapital Improvementsjvi) the anticipatedusefullife of eachNon-Federally
Funded Capital Improvement;and (vi)) the economicand engineeringjustifications for_such
project.

“Capital Costs”meanscollectively, CapitalCosts— FederallyFundedandCapital
Costs — Non-Federally Funded.

“Capital Costs — Federally Funded has the meaning set forth in
Section-7-4(b)Bection 7.5(b)(iService Accounts — Capital Account — Federally Fadnd

“Capital Costs — Non-Federally Funded” has the meaning set forth in
Section 7.5(c)(iService Accounts — Capital Account — Non-Fedef@aligded.

“Capital Improvemeritmeans any repair, replacement, improvement, rerend
retirement, alteration and addition tlfgt constitutes a capital property unit in accordanth
the T&D System'’s capitalization policy, consistgrapplied (other than any repair, replacement,
improvement, removal and retirement, alteration ashdition constitutingprdinarycourserepair
or maintenance of the T&D System), including albRuWorks Improvements that hakeen

approvedin accordancewith this Agreement,and (i) havean expected useful service life of

more than onél) yeaf from the date of installation.

‘CERCLA” shall _mean the Comprehensive Environmental Response,
Compensation, and Liability Act of 19802 U.S.C. 9601et seq.

“Change in Law” means any of the following eventgonditions occurring on or
after the ProposalSubmissionDate that hashad, or is reasonabl\expectedo have,a material
adverseeffect on the performanceor the cost of performanceby the Partiesof their respective
obligations under this Agreement(other than payment obligations), or on the operationor
maintenance of the T&D System:

[0] the adoption, promulgation,issuance modification or written changein
administrativeor judicial interpretationafter the ProposalSubmissionDate of any Applicable
Law, which adoption,promulgation,issuance madification or written changein administrative
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or_judicial interpretationshall becomeeffective and have the force of law without any further
action by any Governmental Body having jurisdiction

(i)  any order or judgment of any Governmental Bodyhedxtent such order
or_judgmentis not the result of willful misconductor negligentaction or omissionor lack of
reasonablediligence of the Party claiming the occurrenceof a Changein Law; provided,
however, that the contesting in good faith or #ikeife in good faith to contest any such order or

judgmentshallnot constituteor be construedassucha willful misconducior negligentactionor
omission of, or lack of reasonable diligence bg, Barty; or

(i)  the denial of an application for, the delay in the review, issuanceor
renewal of, or the suspensiontermination, interruption, imposition of a new _condition in
connectionwith theissuancerenewalor the failure of issuanceor renewalof any Governmental
Approval to the extentthat suchdenial, delay, suspensiontermination,interruption,imposition
of a new conditionor failure (A) interfereswith the performanceof this Agreementand (B) is
not the result of willful misconductor negligentaction or omissionor a lack of reasonable
diligenceof the Partyclaiming the occurrencenf a Changein Law; provided,however thatthe
contestingn goodfaith or the failure in goodfaith to contestanysuchdenial,delay,suspension,
termination,interruption,impositionof a new conditionor failure shallnot be construedassuch
a willful_misconductor negligentactionor omissionof, or lack of reasonabldiligenceby, the
Party;

provided that “Changein Law” shall not include (x) the imposition of a Tax, or an
increasen Taxes,unlesssuchimpositionor increaseéhasa materiallydisproportionatémpacton
any of Operatorthe T&D System,private operatorsof transmissioranddistributionsystemsn
the Commonwealthor Contractors(as definedin Act 29) comparedto any other entitiesthat
operatein the Powerand Electricity sectorin the Commonwealttor (y) the delayor denial of

any requestio approvea Budget,RateOrder,a changein PerformanceéVetrics or performance
relief.

“Changein RegulatoryLaw” meansany change amendmenbr maodification to
any CommonwealtHaw (andnot, for the avoidanceof doubt,the Applicable Law of any other

jurisdiction) or any adoption of, or change to inistrative or judicial interpretation (having

the force of law) of any of the foregoing or any regulationor regulatoryaction under the

foregoing,in eachcaseoccurringon or after the ProposalSubmissiorDate, that: (i) altersthe

scopeof PREB's statutoryoversightover Operatoror Owner in a mannerthat materiallyand
adverselyaffectsOperator’sability to performits obligationsunderthis Agreement (i) renders
unenforceable or invalid, in whole or in part, aight or privilege granted to Operator under this
Agreement;or (iii) subjectsOperator(or any of its Affiliates or Subcontractorghat provides
O&M Serviceshereunder}o rate or other substantiveregulationby PREB in_a mannerthat
materially and adversely affects Operator’s ability to perform its obligations under this
Agreement to the extent not otherwise mitigatedhieyterms of this Agreement.

“Change of Control means, with respect tany-Perse@perator whether
accomplished through a single transaction or aeseof related transactions and whether
accomplished directly or indirectly, (i) a changeownershipse-thatresultingin more than 50%
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of the direct or indirect voting or economic intgtie insuchPerseQperatoris transferred to
another Person or group of Persons acting in cgn@grthe power directly or indirectly to
direct or cause the direction of management andypol such-Persd@perator whether through
ownership of voting securities, by contract, mamag@ agreementor common directors,
officers or trustees or otherwisgheingtransferred to another Person or group of Peraotisg

in concert that did not have such power immedigbelyr to such transaction or transactions or
(i) the merger, consolidation, amalgamation, bass combination or sale of substantially all of
the assets afuchPerse@peratorfor the purpose of or with the effect contemplatedlauses

(i) or (i) above; providedhowevery that, notwithstanding anything to the contrary feeth in
this definition, none of the following shall conate a “Change of Control” for the purposes of
this Agreement:

(A) transfers of direct or indirect ownership intgi®ein Operator between or
among Persons that are Affiliates of each othd?eysons who are under common Control;

(B) transfers of shares of Operator or the direcindirect shareholders of
Operator pursuant to bona fide open market traiosecon the New York Stock Exchange,
NASDAQ, London Stock Exchange or comparable Un&&ates or foreign securities exchange,
including any such transactions involving an ihitia“follow on” public offering so long as such
transfers would not require the approval or consdérthe PREB (or such approval or consent
has been obtained3nd

(C) transfers of direct or indirect ownership instsein Operator by any
Equity Participant or its beneficial owner(s) toydPerson so long as the Equity Participants or
their respective beneficial owner(s) having owniprgfiterests in Operator (as of the later of (1)
the Effective Date or (2) the date on which Adntiaitor most recently approved a Change of
Control) together retain, in the aggregate, 50%more of the direct or indirect voting or
economic interests in Operator or the power diyemtlindirectly to direct or cause the direction
of management and policy of Operator, through oslmprof voting securities or common
directors, officers or trustegsind

(D) atransfer of the direct or indirect ownership iat in Operator, including
any eventscontemplatedn (i), (i) and(iii) of this definition above or any Affiliates of Operator
so long aseither(x) Operatorcontinuedo providea guarantedrom a Guarantoror Guarantors
in_the form of Exhibit E (Form of GuaranteeAgreement if applicable or (y) ParentCompany
continuesto directly or indirectly own or operateanelectricutility (otherthanthe T&D System)
serving at least 250,000 customers.

“Claiming Party has the meaning set forth in Section 17 {i&jtice; Mitigation

— Noticg.

“‘CommencementDate GovernmentalApprovals” has the meaningset forth in
Section 4.4Governmental Approvals

“Commonwealth means the Commonwealth of Puerto Rico.




CONFIDENTIAL

“CommonwealthCourt’ means the Commonwealth Court of First Instanan S

Juan Part.

“Confidential Informatiorf has the meaning set forth in Section 13.2(a)(i)
(Proprietary Information — Confidentiality Obligatn).

“Contract Nullification or Cancellation” has the meaning set forth in
Section 14.6(c)(ifRemedies Upon Early Termination — Termination)Fee

“Contract Standardsmeans the terms, conditions, methods, techniquestices
and standards imposed or required by: (i) Appledldw; (i) Prudent Utility Practice; (iijhe
standardsetoutin-AnnexXHPerormaneaMetrieg—{iv)}-applicable equipment manufacturer’s

specifications and reasonable recommendaticig) &pplicable insurance requirements under

any insurance procured pursuant to this Agreement;ithe Federal Funding Procurement
Manual, as applicable,and (vi) any other standard, term, condition aumement specifically

providedtontractedn this Agreement to be observed by Operator.

“Contract Year’ means the period from July 1 through June 30éeach year
during that portion of the Termcommencingon the Service CommencemenbDate provided
however that the initial Contract Year shatbmmencenthe ServeeCommencemerbateand
the-final ContractYearshaltbe a partial Contract Year commencihgly-1-of suehContract
¥eaion the ServiceCommencemenDateand ending on thiestdayefthe Ferrfollowing June
30. Any computation made on the basis of a Contrazrshall be adjusted on a Pro Rata basis
to take into account any Contract Year of less 8&8/366 days.

“Control’, “Controlled by’ and similar expressions mean the power, direatly
indirectly, to direct or cause the direction of thanagement and policies of an entity, whether
through the ownership of outstanding share capjaal equivalent interest), by contract or
otherwise. Without limiting the foregoing, a Perssiall be deemed to control another Person
(i) if such Person has directly or indirectly desited a majority of the board of directors (or
equivalent governing body) of such other Persofiipif such Person has the direct or indirect
power whether through ownership of outstanding esh@apital (or equivalent interest), by
contract or otherwise to designate a majority efttbard of directors (or equivalent governing
body) of such other Person.

“Copyright’” means copyrights and registrations and applioatigherefor,
together with all renewals, extensions, translaticadaptations, derivations and combinations
therefor, works of authorship, publications, docaotagon, website content, rights in fonts and
typefacesand database rights.

“COR3’ means the Central Office for Recovery Reconstomcand Resiliency of
Puerto Rico.

. I i I . orths . 20680
“CPIl _Factor” meansthe amountequalto (i) CPI Value for the calendaryear

immediatelyprior to the date of any adjustmentdivided by (ii) the CPI Value for the calendar

9
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year two (2) yearsprior to the date of such adjustmentroundedto the fifth decimalplace;
provided,however thatin no caseshallbethe CPI Factorfor anyadjustmenperiodbelessthan
1.000.For illustrative purpose®nly, if anamountis to be adjustedor inflation onJuly 1, 2019,
for the one-yeamperiodof July 1,2019throughJuly 1,2020,the amountshallbe multiplied by a
CPI Factor equal to 1.02140 or the CPI Value fdermdar year 2018 (which is 257.565) divided
by the CPI Value for calendar year 2017 (which58.269).

‘CPI1 Value” for anyyearmeansthe “Annual Value” of suchyear obtainedfrom
“Consumer Price Index—All Urban Consumers—U.SAll Items Less Food and Energy
(CUUROOOOSAOLIE)” published by the Bureau of Labor Statistics of the United States
Departmentof Labor, which is the calendaryear 12-monthaverageroundedto three decimal
places; provided, however, that: (i) if such index is changedso that the baseyear thereof
changessuchindexshallbe convertedn accordancevith the conversiorfactor publishedby the
Bureau of Labor Statisticsof the United StatesDepartmentof Labor; (i) if suchindex is
discontinuedor revised during the Term, such other index or_ computationwith which it is
replaced shall be used in order to obtain subsiiynine same result as would be obtained if such
index had not beendiscontinuedor revised;and (iii) any suchrevision shall not result in the
retroactiveadjustmenif anyamountspaid or payablepursuantto this Agreemenforior to such
revision. For illustrative purposeonly, the CPI Value for _the calendaryear 2018is 257.565,
which canbe obtaineddirectly as an annualvalue or computedusing monthly valueswith data

from the official websiteof the Bureauof Labor Statisticsof the United StatesDepartmentof
Labor.

“CustomerDatabasthas the meaning set forth : : ection 5.15(a)
(Information —System Information and Computer Datgha

“CybersecurityBreach” meansany act or attempt,successfubr unsuccessfuko
gain unauthorizedaccesdo, disruptor misusean Information Systemor informationstoredon
such Information System.

“Default Budget has the meaning set forth iBectior7-3{Section 7.3(d)
(Budgets — Default Budget

“Delay Liguidated Damages’hasthe meaningsetforth in Section 4.8(ajFailure
of Service Commencement Date Conditions — Reme@efay of Service Commencement Date
Conditions.

“‘Delay Period Date” has the meaningset forth in Section 4.8(a)Failure of
ServiceCommencemeridate Conditions— Remedyfor Delay of ServiceCommencemeridate
Conditions.

“Designated Persoih means each Representative af-PartyOperator or

Administrator who is designated as such for theppses othis-AgreemerArticle 15 (Dispute
Resolutio.

10
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“Disallowed Cost$ has the meaningr-Section75(met forth in Section 7.6(a)
(Disallowed Costs — Generally

“Disallowed Costs Dispute” has the meaning set forth in Section 7.6(b)
(Disallowed Costs — Disallowed Costs Displites

“Disput€’ has the meaning set forth in Section 1&topg.

“Dispute Resolution Procedure” has the meaning set forth in Section 15.1
Sco

“‘Easement”meansthose certain real propertyrights vestedor to be vestedin
Owner, whether or not recordedin the Regqistry of the Property of Puerto Rico, that: (i)
encumberand portionsfor _the benefitof the T&D Systemto permit the ingressto and egress
from eachT&D SystemSiteto the public road;(ii) grantair rights;(iii) constituterestrictiveuse
and constructioncovenantgservidumbresn equidad for the properand safeoperationof the
T&D System;and (iv) allow for the constructionand installation of above-or below-ground
improvementsand equipmentand for the maintenancetepair, restoration,replacemenpf the
T&D System or any other service for the T&D System.

“Effective Daté has the meaning set forth in Section 2.2(&lfective Date —
Execution of the Agreement

“‘Emergency Plari has the meaning set forth iBection4-2(f§ection 4.2(g)
(Operator Responsibilities — Emergency Blan

“Energy Compliance Certificaté means the certificate issued by the PREB

certifying that th|s Agreement complies W|th ActOland the regulatory framework including

“Environmental Law” means (i) any law, statute, ordinance, code, ,rule
regulation, order, writ, injunction, decree, rulindetermination, award, standard, permit or
variance of any Governmental Body, or any bindiggeament with any Governmental Body
and (ii) any consent order or decree, settlemerdgesgent or other similar agreement between

11



CONFIDENTIAL

Owner and the EQB, EPA or other relevant Governai@udy, in each case having the force of
law and applicable from time to time, relating £ (he conservatiopimprovement protection,
pollution, contamination or remediation of the eamment or natural resources, (B) any
Hazardous Material, including investigation, studimediation or abatement of such Hazardous
Material, (C) the storage, treatment, disposalyalery or transportation of any Hazardous
Material, or (D) human health or safety.

“‘EPA” means the United States Environmental Proteciigency.
“EQB” means the Puerto Rico Environmental Quality Board

“Equity Participant means any Person who holds any shares of cagdeak or
securities of, or units, partnership interests, benship interests or other equity interests in,
Operator.

“Event of Default’ means an Operator Event of Default or an Owner Egén
Default, as the case may be.

“Excess Expenditures has the meaning set forth in Section 7.3(Budgets
—Flexibility to Overrun.

“Expert TechnicalDetermination”has the meaningset forth in Section 15.4(a)
(Expert Technical Determination Procedure for TechhDisputes -Generally).

“Extension Terrhihas the meaning set forth in Section 2.3{l®rm — Extension

“Federal Funding means any funding for the repair, replacemensiamation,
improvement resiliency,construction or hazard mitigation of the T&D Systeeceived or to be
recelvedb¥ or for the beneflt of Ownerfrom any U S federal agency |nclud|ng FEMA and

“‘Federal Funding Procurement Manual” has the meaning set forth in
Section 4.1(d) (Front-End Transition Period Generally — Federal Funding Procurement

Manual).

“Federal Funding Requirements has the meaning set forth in

Seetien-5-4{88ection 5.5(ajCapital Improvements — Generglly

“Federally FundedCapital Improvement”meansCapital Improvementsghat are
funded with Federal Funding.

“‘Fees-and-Costs’means reasonableand documentedfees and expensesof
attorneys, expert witnesses, engineers and consuttath respect to any Legal Proceeding.

“FEMA” means the U.S. Federal Emergency Management Agenc

12
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“Fixed Feé has the meaning set forth in Section 7.1(b)&rviceFee— Fixed

“FOMB” means the Financial Oversight and Management @tmarPuerto Rico.

“Force Majeure Event’”” meansany act, event circumstancer condition (other
than lack of finances)whetheraffectingthe T&D System,the SystemPower Supply, Owner,
Operatoror any of Owner’'ssubcontractorer Operator'sSubcontractorshat (i) is beyondthe

reasonablecontrol of and unforeseeabldy, or which, if foreseeablecould not be avoidedin

whole or in part by the exerciseof due diligenceby, the Party relying on suchact, eventor
condition as justification for_not performing an obligation or complying with _any condition
required of such Party underthis Agreement,and (i) materially interfereswith or materially
increaseghe cost of performingsuchParty’'s obligationshereunderto the extentthat suchact,
event, circumstance or condition is not the resithe willful or negligent act, error or omission
or breachof this Agreementby suchParty; provided,however that the contestingn goodfaith

or the failure in good faith to contest such actormaction shall not be construed as a willful or
negligent act, error or omission or breach of Agseement by such Party.

Subjectto the requirementspecifiedin the foregoing sentenceForce Majeure
Event may, but not necessarily will, incluttes following acts, events @onditions:

(A) anact of God (but not including reasonably antitad weather conditions
for the geographiareaof the T&D System) StormEvent,landslide lightning, earthquakefire

explosion, flood or similar occurrence;

(B) war, armed conflict, invasion, acts of terror, acts of civil or military
authority, sabotageor _similar occurrence,computer sabotageor virus (but not including a
CybersecurityBreach),acts of a public enemy,actsof a foreign enemy, extortion, blockade,

embargo revolution,interferenceby military authorities,guarantinegpidemic,insurrectionriot
or civil commotion or disturbance or civil disobedce;

(C) acChange in Law;

(D) thefailure of anyappropriateGovernmentaBody or privateutility having
operationalurisdictionin the areain whichthe T&D Systemis locatedto provide and maintain
servicesto anyfacility comprisingpart of the T&D System,which servicesare requiredfor the




CONFIDENTIAL

performanceof this Agreement,if suchfailure directly resultsin a delayor curtailmentof the
performance of angf the O&M Services provided by Operatmder this Agreement;

(E) anyfailure of title to anyportionof the T&D SystemSites,anyrevocation
or terminationor invalidity of any Easemenbr otheraccessight, anyotherfailure or restriction
of Operator'saccesgo the T&D SystemSites,or any enforcemeniof any Lien on the T&D
SystemSitesor on any improvementghereonnot consentedo in writing by, or arisingout of
any action or agreement entered into by, the Raltersely affected thereby;

(F) the preemptionof materials or servicesby a GovernmentalBody in

connectionwith a public emergencyr any condemnatioror othertaking by eminentdomainof
any portion of the T&D Systenand

(G) the presenceof archeologicalfinds, endangeredspeciesor material
HazardoudMaterialat the T&D SystemSites,exceptto the extentOperatorcausedr knew of
such presence,or _the Releaseof any reportable quantity, as defined under applicable
EnvironmentalLaw, of HazardousMaterial or of any other Releasethat could reasonablybe
expected to result in material Losses to Owner.

It is specificallyunderstoodhat noneof the following acts,eventsor conditions
shall constitute a Force Majeure Event:

(A) generaleconomicconditions,interestor inflation rates.increasesn wage
rates of Operator’'s employeesand Subcontractorsinsurance costs, commodity prices or
currency fluctuations, exchange rateéschanges in Owner’s rates;

(B) the financial condition of Owner, Operator, Guarantor,any of their
Affiliates or anySubcontractors;

(C) anyincrease for any reason in premiums chargédd®@yrator’s insurers or
the insurance markets generally for the requirgdremce;

(D) thefailure of Operatorto securePatentsr licensesn connectionwith the
technology necessaryto perform its obligations under this Agreement, if available on
commercially reasonable terms;

(E) equipmentmalfunctionor failure (unlesscausedby an eventthat would
otherwise constitute Force Majeure Event);

(E)  union or labor work rules, requirements or demaetiting to Operator’'s
employeesvhich havethe effect of increasingthe numberof employeesemployedat the T&D
System, reducing the operating flexibility of Operator or otherwiseincreasingthe cost to
Operator of performing the O&M Services;

(G) any impact of prevailing wage laws on Operator’s operation and
maintenance costs with respect to wages and b&nefit
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(H) the failure of any Subcontractoor supplierto furnish labor, materials,
servicesor equipmentfor anyreasonunlesscausedyy aneventthat would otherwiseconstitute

a Force Majeure Eventand

[()] strikes,boycotts,work stoppagesipckoutsor otherlabor or employment
disputesor disturbancesvith respecto the employeef Owneror the employeef Operator,
its Subcontractors or its Affiliates

“Front-End  Subcontractofs has the meaning set forth in
Section-4-8(88ection 4.9(a) (Subcontractors During the Front-End Transition Period —

Genera).

“Front-End Transition Account” has the meaningset forth in Section 4.6(c)(i)

(Front-End Transition Period Compensation — Funding

“Front-End TransitionPeriod means the period of time from and including the
Effective Date to and excluding the Service Comreerent Date.

“Front-End TransitionPlari has the meaning set forth in Section 4.1(f&pnt-
End Transition Period — Generally — Role of Operato

“Front-End Transition Service Feé has the meaning set forth in

Seetien4-5(Bection 4.6(b) (Front-End Transition Period Compensation — Front-End
Transition Service Fge

“Front-End Transition Service$ means services provided under this Agreement
prior to the ServiceCommencemenDate in orderto completethe transition and handoveo
Operatorof the ©&M-Servicegoperationmanagemenand other rights and responsibilities with

respect to the T&D Systente-Operatorpursuantto this Agreement including the services
contemplated by the Front-End Transition Plarovided that Front-End Transition Services

shall not be O&M Services

“GAAP” means generally accepted accounting principlss,naeffect in the
United States from time to time applied on a cdasisbasis.

[*GenCo” means the successor entity, directly dirgctly owned by Owner or an
Affiliate of Owner, that acquires or obtains owrepsof the Legacy Generation Asseés.]

“‘GenCo SharedServices” meansthose certain administrative,managerialand
operationalservicesthat Operatorshall, on behalfof Owner, provideto GenCoin accordance
with the terms and conditions of the Shared Sesviggreement.
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“‘GenerationBudget” meansthe annualbudgetof the GenerationPass-Through
Expenditurespreparedby Owner, including monthly budgetsof such expendituresas such

budget may be amendedor_adjustedfrom time to time in_accordancewith the terms and
conditions of the GridCo-GenCo PPOA and any Geimr&upply Contract.

“Generation Pass-Through Expenditures” has the meaning set forth in
Section 7.2(bjJPass-Through Expenditures — Generation Pass-Thr nditure

“GenerationProject” meansany and all projectsor transactionswith respectto
any function, serviceor facility of Owner relatedto the generationof Power and Electricity,
including the repair, replacementimprovement,sale, removal and retirement,alterationand

addition of any generationasset,andin respectof which Owner or the Governmentof Puerto
Rico shall enter into a Partnership Contract (dinele in Act 29).

“GenerationSupply Contracts”meansany contractbetweenOwner and an IPP
relating to sale and purchase of Power and Elégtrincluding power purchase agreements.

“Governmental Approvals means all orders of approval, permits, licenses,
authorizations, consents, certificatioagemptionsregistrations, rulings and entitlements issued
by a Governmental Body of whatever kind and howelescribedwhichthat are required under
Applicable Law to be obtained or maintained by &eyson with respect to the performance of
the O&M Services.

“GovernmentalBody’ means anyJ.S. federal, state, Commonwealth, regional,
municipal or local legislative, executive, judic@l other governmental board, agency, authority,
commission, bureau, administration, court, instnutalty or otherduly authorizedbody, other
than Owner and, in its capacity as such under Agieement, Administrator, or any official
thereof having jurisdiction with respect to amptter-whichis—a-subject of this Agreement

including PREB

“Grant Managet means the relevant Governmental Body and ahiyd
partieghird- gartles!m elthercase authorlzedb¥ Ownerto act as grant manager to admlnlster
Federal Fund| s A

[*GridCo” meansthe successoentity, directly or indirectly ownedby Owner or
an Affiliate of Owner, that acquires or obtains @nship of the T&D System.]

“‘GridCo-GenCo PPOA” meansthe power purchaseand operatingagreement
betweenGridCo and GenCo providing for expensereimbursementpower delivery and other
servicesrelatedto the generationsaleand purchasenf Powerand Electricity from the Legacy
Generation Assets and the operation and mainternbaoeof.
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“Guarante& means the guarantee agreement, dated as of théheeof, by and
betweenthe-Guarantof-anes), Owner and Administratorin the form ofExhibit—-F-Exhibit E
(Form of Guarantee Agreemé:*°t

“Guarantof means peachof [®], a [e¢] duly organized and validly existing

under the laws ofef}*], a ofef}e], and] [¢], a [*] duly organized and validly existing under the dawf [¢],
and, as determinedpursuantto the terms and conditions of the Guarantee,[any of their
respective][its] permitted successors and assigns

“Handover Checklist means the handover checklist set forth AmnexH
Annex Il (Front-End Transition Pla)) which-asapprovedby-Administrater, details all of the
requirements for Operator to complete the Front-Erahsition Services by the Target Service
Commencement Date.

“Handover Checklist Dispute” has the meaning set forth in _Section 4.7(a)
(Closingthe Front-End Transition Period Notice of Service Commencement Date

“HazardousMaterial means (i) any waste, substance, object or material ddeme
hazardous under Environmental Law, including “hdeas substances” as defined in CERCLA
and “hazardous waste” as defined in RCRA and awcgllocounterpart law; (ii) any oil or
petroleum product, lead-based paint or polychldedabiphenyl; and (iii) any other pollutant,
contaminant, material, substance or waste thated| defined or is subject to regulation under
any Environmental Law.

“Hired FormerEmployeesof Ownet' has the meaning set forth in Section 4.2(k)

(Operator Responsibilities — Employment Offers

“HUD” means the U.S. Department of Housing and Urbareld@ment.

“ICC” has the meaning set forth i ection 15.5(b)(Expert
Technical Determination Procedure for Technicalfites — Procedurg

“Incentive Feé has the meaning set forth in Section 7.1(cj8ervice Fee —
Incentive Feg

“Incentive Fee Repdttas the meaning set forth in Section 7.1(cj8rvice Fee
— Incentive Fep

“Indemnifying Party means (i) in the case of a claim for indemnificat by

Operator Indemnitee, Owner and (i) in the case alaim for indemnification by an Owner
Indemnitee, Operator.
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“IndependenExpert has the meaning set forth : . ection 15.4(a)
(Expert Technical Determination Procedure for TechhDisputes -Generally).

‘Information System” meansa discreteset of electronicinformation resources
organizedfor the collection, processingmaintenanceuse,sharing,disseminatioror disposition
of electronicinformation, as well as any specializedsystemsuchas industrial/procesgontrols
systems telephoneswitching and private branchexchangesystems and environmentakontrol
systems.

“Initial Budget$ means theOperatingBudges and CapitalBudgetfor the initial
Contract Year, together with the proposed monthhei@ting Budget and Capital Budgeid

the Generation Budget prepared by Owner, in easéfoathe initial Contract Year.

“Initial Term” has the meaning set forth in Section 2.3{@rm — Initial Tern.

“Integrated ResourcePlarf means the integrated resource plan contemplated
under Act No. 57 of the Legislative Assembly of RaeRico, enacted on May 27, 2014.

“Intellectual Property means all (i) Patents, (ii) Trademarks, (ii) d@mnames,
URLs and any other addresses for use on the Intenneny other computer network or
communication system, (iv) Copyrights, (v) rightspablicity, rights of privacy, royal warrants
and moral rights, (vi) Know-How, (vii) Software, ii{y other intellectual property or similar
corresponding or equivalent right to any of theefging or other proprietary or contract right
relating to any of the foregoing (including remedagainst infringements thereof and rights of
protection of interest therein under the laws ofjuisdictions) and (ix) copies and tangible
embodiments thereof, in each case whether or eosdame are in existence as of the date of this
Agreement or developed after such date and inwaisgdjction throughout the world.
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“Internal RevenueCod€ means the United States Internal Revenue Code of

19861°

“Interview Deadliné has the meaning set forth in Section 4.2@perator
Responsibilities — Employment Intervigws

‘IPP” meansa producerof electricpowerthatis not ownedby Owner,GenCoor
any of their respective Affiliates.

“Know-How” means know-how, trade secrets, confidential amdpmpetary
information, concepts, ideas, knowledge, rightesearch and development, financial, marketing
and business data, pricing and cost informaticem9lincluding business and marketing plans),
algorithms, formulae, inventions, processes, tegles, technical data, designs, drawings
(including engineering and AutoCAD drawings), speafions, databases, blueprints and
customer and supplier lists and information, inheease whether or not known to the public,
whether patentable or not and whether or not retit@@ractice.

“Legacy Generation Assets” means any power plants and any facilities

eguipmentand otherassetgelatedto the generatiorof Powerand Electricity existingasof the
date hereof and in which Owner [or GenCo] has anesship or leasehold intere!!.]

“Legal Proceediny means any claim, litigation, action, suit (whathavil,
criminal, administrative, judicial or investigatjyewudit, hearing, investigation, binding arbitoati
or mediation or proceeding, in each case commenmeght, conducted, heard before or
otherwise involving any Governmental Body, arbitrabr mediator.

“Lien” means any and every lien, pledge, security istergaim, mortgage, deed
of trust, lease, charge, option, right of firstussl, easement or other real estate declaration,
covenant, condition, restriction or servitude, sfan restriction under any encumbrance or any
other restriction or limitation whatsoever, inclglimechanics’, materialmen’s, laborers’ and
lenders’ liens.

Liauidated has i : orth Bection 4.7(a).

“Losse$ means any and all actual, out-of-pocket lossesmates, costs,

expenses, liabilities, interest, deficiencies, lseténts, awards, judgments, fines, assessments,

penalties, forfeiture, obligation, deposit, Taxstmffsets, expensesiminutionsin-valueLegal

Preceeding®r other charges of any kind, includirggsenablanddocumentedhttorneysitees,
costs-ofinvestigatioftees-and-Costand costs of enforcing any right to indemnificatio

hereunder or pursuing any insurance providers.




CONFIDENTIAL

“Mediation Rules” has the meaningset forth in Section 15.5(bYMediation —

Procedures

“Minimum Performance Threshold” means the “Minim&arformance Level” set

forth in Annex IX (Performance Metrigswith respect to any Performance Metrics.

“‘Minimum_Performance Threshold Default” has the meaning set forth in
Section 14.1(k)(Events of Default By Operator — Failure to Meet Minimum Performance

Threshold.

“Negotiation Period has the meaning set forth in
Seetien-15-3(Fection 15.3(b)(if{Negotiation — Negotiation Peridd

“‘Non-FederallyFundedCapital Improvementsmeansall CapitalImprovements
other than Federally Funded Capital Improvements.

¢ Notice of Disputé has the meaning set forth in
Section73(e}Bection 15.2(ajCommencement of the Dispute Resolution Procediiaticd).

“ itureNotice of Mediatior? has the meaning set
forth in Section7-3(e}{Bection 15.5(ajMediation — Generally

“O&M Services has the meaning set forth in Section Services Generally

“Obligated” meansa definite commitmentthat createg(i) a legalliability on the
part of the governmentof the United Statesfor the disbursemenbf FederalFundingor (ii) a
legal duty on the part of the governmentof the United Statesthat could matureinto a legal

liability by virtue of actionson the part of the otherparty beyondthe control of the government
of the United States.

“OccupationalSafety and Health Act” shall meanthe OccupationalSafetyand
Health Act of 1970, 29 U.S.C. § 651 et seq.

“OpCa’ has the meaning set forthtine introductory paragraph.

“Operating Account has the meaning set forth in
Section74{a}Bection 7.5(a)(ifService Accounts — Operating Account

“‘Operating Budget means the annual budget of the&D Pass-Through
Expenditures required to perform the O&M Servicexclusive of the cost of Capital
Improvements and Storm Events}-the-saniecluding monthly budgets of such expenditures, as
suchbudgetmay be amended or adjusted from time to time coatance with the terms and

conditions of this Agreemeiind-Applicable-Law
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“Operabring Budget Overrun Default has the meaning set forth ithe
introductory-paragrapBection 14.5(e)(Additional Termination Rights — Operating Budget
Overrun.

“Operator—Audited—Financial-Statements has the meaning set forth in
Section-6-3(a){the introductory paragraph

“Operator Event of Default has the meaning set forth in

Seetien14-1{fection 14.1Events of Default By Operafor
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“Operator Indemnitéehas the meaning specified in Section 1@m@lemnification

by Owney.
“Operator Intellectual Property” has the meaning specified in Section 13.1(a)

(Intellectual Property — Operator Intellectual Property and Subcontractor Intellectual

Property).

“Operator Marks’ means Operator’'s Trademarks listed in Annex XQpérator
Marks), as may be revised by Operator from time to time.

143 H H \})

“OperatorRelatedParties means Operator, Parent Compa@yarantor(s)their

Affiliates and any of their respective employeaseators and officers.

“OperatorServiceCommencemeriDate Condition$ has the meaning set forth in

Section-4-4{(8ection 4.5(ajConditionsPrecedento ServiceCommencemeimate — Operator
Responsibilitie

“‘Operator Termination Fee” has the meaning set forth in Section 14.6(c)
(Remedies Upon Early Termination — Termination)Fee

“Other Employee’s has the meaning set forth in Section 4.2(Kperator
Responsibilities — Employment Offers

“‘Overdue Raté means thdegalrateofinterestprovidedforunderRegulation
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CommissionemfFinanciabnstitutionsof the Commonwealtiiower of (i) the Prime Rateplus

two percent (2%) and (i) the highest rate perrdittg Applicable Law.

“Owner’ has the meaning set forth in the introductoryggaaph.

Section 4.3(a).

“‘Owner Employee$ has the meaning set forth in Section 4.2@perator
Responsibilities — Employment Intervigws

“Owner Eventof Default’ has the meaning set forth $ectien-14-1(f (Events
of Default By Owngr

“Owner Fault” meansany breach(including anybreachof anyrepresentatioand
warrantysetforth in any TransactionDocument) failure of complianceor nonperformancdy
Owner or Administratorwith its respectivenbligationsunderany TransactiorDocumentor any
negligence, tort or willful misconduct by Owner Administrator with respect to performance of
its respectiveobligationsunderany TransactionrDocument(whetheror not attributableto any
officer, trustee, member, agent, employee, reptatiea, contractor, subcontractor of any tier or
independentontractorof Owneror AdministratorotherthanOperatorandits Subcontractors),
that has had, or is reasonablyexpectedto have, a material adverseeffect on Operator’s
performance or Operator’s rights or obligationserithis Agreement.

“Owner Indemniteé has the meaning specified in Section 18rdemnification

by Operatoy.
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“Owner Intellectual Property means any Work Product and other Intellectual
Property owned by Owner or its Affiliates.

“Owner LicensedintellectualProperty means any Intellectual Property licensed
by Owner from a third-party not a party to this Agment.

“Owner Marks' means Owner’s Trademarks listed in Annex X@wner Marks,
as may be revised by Owner from time to time.

“Owner Patent$ has the meaning set forth in Section 13.1(kjtellectual
Property “Work Produc}.

“Owner Personal Informatiof means any and all personally identifiable
information, in any form, provided by or to OpenmatoOperator Related Parties or
Subcontractors in connection with the provision @&M Services or services under this
Agreement and thatalone or in combination withother information uniquely identifies a
current, former or prospective director, truste#ficer, employee, elected official, supplier,
retiree of Owner, Owner Related Party or a T&D Gu#r (e.g., names, addresses, telephone
numbers, other information in the Customer Databaiseany other personally identifiable
information as otherwise defined under Applicakdav), including (i) copies of such information
or materials to the extent containing such inforomatind (ii) such information Owner notifies

Operator in advance in writing is subject to a doftyenfidencesrseerecgonfidentiality that
Owner owes to Owner’s customers or pursuant toraotd of Owner or Owner Related Parties.

“Owner RelatedParties means Owner, its Affiliates and any of their resfive
employees, directors, trustees, elected officiads @fficers.

“‘Owner ServiceCommencemenbDate Conditions” hasthe meaningset forth in
Section 4.5(b) (Conditions Precedent to Service CommencementDate — Owner_and
Administrator Responsibilitig¢s

“‘Owner Termination Fee” has the meaning set forth in Section 14.6(c)(ii)
(Remedies Upon Early Termination — Termination)Fee

“Parent Company means p}—as-helderoef-not-lessthana -majority-of-the

outstanding-membership-interests-of Opemdiaand its successors and assigns
“Party’ has the meaning set forth in the introductoryagaaph.

. I I ltubeas ) e s o7
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“Patent§ means patents (including utility and design p&ggrpatent applications,
PCT filings, patent disclosures and all relateceesions, continuations, continuations-in-part,
divisions, reissuesand reexaminations, utility models, certificatefs imvention and design
patents, and all extensions thereto.

. | B hast . orthBection 7.1(e)().

“PerformanceMetrics’ has the meaning set forth in Section 7.1(df$BrviceFee
— Incentive Fep

“Permitted Liens’ means(i) Liens arising by operation of law that are either
contested in good faith and for which Operatormny Subcontractohas established adequate
releases or that are discharged promptlg (ii) Liens existing as of the Effective Dateany
and listed in Annex XVII _(Existing Lieng, if any, and (iii) Liens that result from any act or

omission by any Owner Related Party, Administratosny other Governmental Body

“Persori means any individual (including the heirs, beciafies, executors, legal
representatives or administrators thereof), firorporation, company, association, partnership,
limited partnership, limited liability company, [distock company, joint venture, trust, business
trust, unincorporated organization or other ergitya Governmental Body.

“Physical Security Plan” has the meaningset forth in_Section 4.2(hYOperator
Responsibilities — Physical Security Plan

“Power andEnergiElectricity’ means the electrical energy, capacity and angilla
services available from the System Power Supply.

“PRDH’ means the Puerto Rico Department of Housiago known as the
Departamento de la Vivienda de Puerto Rico

“PREB’ means thePuertoRico EnergyBureau,or the Negociado de Energia de

Puerto Rico erthePuertoRico-EnergyBuread-an independent body created by Act No. 57 of
the Legislative Assembly of Puerto Rico, enactedviary 27, 2014.

“‘PREB_Obligations” has the meaning set forth in Section 3.9(c)(Qualified
Management Contract — PREB Oversight

“Pre-Existing Environmental Conditiorf means the presence d&fndiselosed
Hazardous Materials in environmental media anywirerat,from, as a result ofyn or under the
T&D Systemor the T&D System Sitesn theEffectiveService CommencemeDbiate.

‘Prime Rate” meansa variable per annum rate equal, as of any date of
determinationto the rate asof suchdate publishedin the “Money Rates”sectionof The Walll
StreetJournalas being the “Prime Rate” (or, if morethanonerateis publishedasthe “Prime
Rate,” then the highest of such rates).
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“Pro Ratd and similar expressions mean an adjustment t@st, payment or
other amount due over a period of time to accoanttfaccruing over only a portion of such
period.

‘PROMESA means the Puerto Rico Oversight, Management atohd&mic
Stability Act enacted on June 30, 2016 (P.L. 114318

“Proposdl means the proposal submitted in response to B R

“Proposal Submission Date” meard.[2019.

“Prudent Utility Practicé meansthese at any particular time, the practices,
methods technlques conduct and acts that, airtieethey arege-be-employedandin-light-of

htime, are generally recognized

and acceptedsthehtghestU%—standardﬁpp%ablenthdnx comganleS)Qeratlngn the United
States electric transmission and distributiondustrbusinessas such practices, methods,
techniguesconductandactsappropriatgo the operatiopnanagemenimaintenance, repair and
replacement of assets, facilities and propertiesheftype covered by this Agreement. The

interpretation of—PmdenPUﬂMy—PFaeHeelmatHe—m%be—hm&ed%—theepnmemeFaehee

(including the practlces methodam;aets—whteh—ean—fau—mthm—thls—desenpaenand—el}

techniguesconductand acts engagedn or_approvedby a significant portion of the electrical
utility industr nor thereto will take into accourtthe factsandthe characterlstlcs of the T&D

System ané
stnngeneyefostemPower Sugglx known at the t|me the deC|S|onwas made Prudent Ut|||ty

Qpetatepef—nsrls not |ntendedto be I|m|ted to the ogtlmum or_minimum Qractlce!method
technigue conductor act, to the exclusionof all others,but ratherto be a spectrunof possible

practices, methods, technigues, conduct or actatpbeudent operator would take to accomplish

the intendedobjectivesat just and reasonableost consistentwith reliability, safety,expediency
and good customerxeligationshereunder

“Public_Information Disclosure Requirements has-the-meaningset-forth—in
Seetien-13-2(a}{imeansany Applicable Law requiring the disclosureof public documentsor

information

“Public-Private Partnerships Authority’'s Ethical Guidelines means the
“Public-Private Partnerships Authority’s Guidelinfes the Evaluation of Conflicts of Interest
and Unfair Advantages in the Procurement of Pubtivate Partnership Contrafs
promulgated by the Public-Private Partnerships éuityrand dated as of December 19, 20009.

“Public Works Improvementsneans Capital Improvements performed as a result
of requirements or requests of a Governmental Body.
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“Rate Ordef has the meaning set forth : : ection 5.6(g)YSystem
Regulatory Matters — PREB Rate Proceedjngs

‘RCRA” meanghe ResourceConservatiorand RecoveryAct, 42 U.S.C.§ 6901
et seq.

“Regulation 6955” means Regulation 6955 of March2@)5.

“Releasé means any emission, spill, seepage, leak, esdepehing, discharge,
injection, pumping, pouring, emptying, dumping, pdisal, migration or release of Hazardous
Materials from any source into or upon the envirentm

“Remedial Action” means any investigation, clean-up, removal a¢tr@medial
action, restoration, repair, abatement, responsenacorrective action, monitoring, sampling
and analysis, installation, reclamation, closurepost-closure in connection with the suspected,
threatened or actual Release of Hazardous Materials

“Representative means, with respect to any Person, any directdficer,
employee, official, lender (or any agent or trusdeting on its behalf), partner, member, owner,
agent, lawyer, accountant, auditor, professionalisad, consultant, engineer, contractor,
Subcontractor, other Person for whom such Persesmonsible at law or other representative
of such Person and any professional advisor, ctamguwr engineer designated by such Person as
its “Representative.”

“Required Insurancé has the meaning set forth in Section 1@ldsurance

Generally.

“Resource Adequacy” means the capacity procureoigigtations of load serving
entities, including Owner or GenCo and IPPs.

“RevenueProcedur€2017-13 means the revenue procedure issued by the United
States Internal Revenue Service that providestsateor conditions under which a management
contract does not result in private business usieru@ 141(b) of the Internal Revenue Caxle

subseguent guidance from the United States Int&eatnue Service

“‘RFP" means the Puerto Rico Electric Power Transmissiod Distribution
System Request for Proposals 2019-2 issued by tieetd® Rico Public-Private Partnerships
Authority.

“Sanctioned Country has the meaning set forth in

Seetien192(H{videction 19.2(g)(iv) (Representationsand Warranties of Operator —
Applicable Law Compliange

“Sanctioned  Persoh has the meaning set forth in

Seetien192(H{vipection 19.2(g)(iv) (Representationsand Warranties of Operator —
Applicable Law Compliange
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“Sanction$ has the meaning set forth feetien19-2(H{vibection 19.2(q)(iv)
(Representations and Warranties of Operator — Apblie Law Compliange

“ServCd' has the meaning set forth $ection-4-2{dhe introductory paragraph

“ServCo Benefit Plan$ has the meaning set forth $ection-5-7(e&8ection 5.8(a)
(Labor and Employment; Employee Benefits — Empl&aas.

“ServCo Employee% has the meaning set forth in Section 4.2(K)perator

Responsibilities — Employment Offers

“Service Accounts” has the meaning set forth _in_Section 7.5(b)(ii) (Service

Accounts — Storm Reserve Account

“Service  Account _ Disput¢ has the meaning set forth in

Section74{Jection 7.5(ejService Accounts — Service Account Disgutes

“Service  Commencement Dat€ has the meaning set forth in

Section-4-6(Bection 4.7(b)(Closing the Front-End Transition Period — Establishmentof
Service Commencement Date

“Service CommencementDate Conditions has the meaning set forth in

Seetien4-Section 4.9Conditions Precedent to Service Commencemenf Date
“Service Feé has the meaning set forth in Section 7.1(8grvice Fee —

Generally.

“Service FeeDispute” hasthe meaningsetforth in Section 7.1(ejServiceFee—
Service Fee Disputes

“Servicing Contract means the servicing contract, dated as of the dateof, by
and between Operator ande]]*® in the form set forth aBxhibit-G Exhibit F (Form of Servicing
Contrac).

“‘SharedServicesAgreement’meanghe sharedservicesagreemento be entered
into by Operatorand GenCoto provide the GenCo SharedServices,as further describedin
Annex VII (GenCo Shared Serviges

“Softwar€ means computer programs, proprietary softwadyuding any and all
software implementations of algorithms, models ar@dhodologies, whether in source code or
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object code, operating systems, design documemissite code and specifications, flow-charts,
user manuals and training materials relating tloeaetd any translations thereof.

“Stafford Act” meansthe RobertT. Stafford DisasterRelief and RecoveryAct,
enacted on November 23, 1988.

“Storm Cost$ has the meaning set forth i : : ection 7.5(d)(i)
(Service Accounts — Storm Reserve Acqount

“Storm Event means an event where (i) at least twenty thousaedhundred
(20,500) T&D Customers are interrupted or (i) eddt one hundred fifty (150) outage jobs for
the T&D System are logged, in each case within entyfour (24) hour periodnd due to a
storm designated as such by the U.S. National Vee&hkrviceand A StormEventshall end
whenSystemNeormal Statusa statein which fewer thanonethousand1,000)T&D Customers
remain interrupted for_a continuousperiod of eight (8) hours following a Storm Event is
achieved.

“Storm  Reserve Account has the meaning set forth in

Seetien7-4{e}Bection 7.5(d)(ifService Accounts — Storm Reserve Acqount

“Subcontract means an agreement or purchase order by Operatoa
Subcontractoor a Subcontractor to Operator, as applicable.

“Subcontractdr means every Person (other than employees of @pgra
employed or engaged by Operator or any Persontlgi@cindirectly in privity with Operator
for the provision of any portion of thé=ront-EndTransitionServices O&M Servicesor Back-
End Transition Services whether for the furnishing of labor, materialsjupment, supplies,
services or otherwise-or the avoidanceof doubt, Subcontractorsncludes personnelfrom
Operator’s Affiliates assignedto perform Front-End Transition Services,O&M Servicesor
Back-End Transition Services under this Agreement.

“SubcontractorPre-Existingintellectual Property has the meaning specified in

Section-13-1{t8ection 13.1(a)(Intellectual Property — Operator Intellectual Property and
Subcontractor Intellectual Propeity

“Sworn Statemeritmeans a sworn statement in the form set fortleedsbitE

Exhibit G (Form of Sworn Statemegnt

“‘System Contracts”means(i) the contracts,leaseslicenses,permits and other
similar arrangement®f all typesrelatedto the T&D Systemthat have beenenteredinto by
Owner and remainin_effect as of the Service CommencemenDate and (ii) any other such
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contracts,leases Jicenses,permits and other similar arrangementsf all typesenteredinto by
Owner, or by Operatoron behalf and as agentof Owner, pursuantto Section 5.2(d)YSystem
Contracts— Additional SystemContractsBetweenEffectiveDate and ServiceCommencement
Date), including contracts related to:

(A) the ownership and operation and maintenanceof the T&D System
(including interconnection and other related age@s);

(B) the ownership of or access to any T&D System $iteduding all right of
way, crossing, access, Easement and other relgtedments);

(C) information technology, vegetation managemérml, for fleet vehicles, fleet

vehicles, meters, call centers and engineering, procurement and
construction;

(D) T&D Customers; or
(E) system operation or ancillary services.

For the avoidanceof doubt, SystemContractsshall not includeanyagreementbetweensenCo
and a third party, Generation Supply ContractherGridCo-GenCo PPOA.

“‘Systeminformation” meansanyandall informationrelatingto the T&D System,
including: (i) incomestatementshalancesheetsstatement®f cashflow andchangesdn financial

position, details regarding revenuesgeneratedby the T&D System (including information
regardingthe collectionthereof),operatingihcome,expenses;apitalexpendituresndbudgeted
operating results relating to the O&M Services: (i) all certificates, correspondencedata
(including test data), documents, facts, fileinfation, investigations, materials, notices, plans

projections, records, reports, requests, sampiesdsiles, statements, studies, surveys, tests and

test results analyzed, categorized,characterized created, collected, generated,maintained,
processedproduced,prepared provided, recorded.storedor usedby Operatoror any of its

Representatives connectionwith the T&D Systemor the O&M Services:and (iii)) books,

records, accounts and documents relating to the G&Wices, including anpformationthat is
stored electronically or on computer-related media.

“System Operator Principles” meansthe principles related to the dispatchof
PowerandElectricity setforth in Scheduld1] (SystenDperatorPrinciples to Annex Il (Scope
of Servicey assuchprinciplesmay be revisedpursuantto Section 5.13(cfGeneration-Related
Services — Review of System Operator Pringjples

“System Power Supply means electric capacity, energy and ancillaryises
from any power supply sources authorized under iégiple Law to operate in the
Commonwealth.

“‘SystemRemediatiorPlan” hasthe meaningsetforth in Section 4.1(c)(iiYFront-
End Transition Period Generally — Transition to &iard of Performange

“T&D Customers means customers of the T&D System.
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“T&D Systenaass-ThroughExpenditure’s has the meaning set forth idre
RecitalSection 7.2(ajPass-Through Expenditures — T&D Pass-Through Exiered).

“T&D Systeni has the meaning set forthtine Recitals.

“T&D SystemSite$s means the real property and interests thereimwgach the
components of the T&D System are and will be lodate

“Target Service Commencement Dateeans {NSERT-DATE].#14

“Tax” means all U.S. federal, state, Commonwealth, omoai, local and
non-U.S. taxes and similar governmental charggts, levies, fees and assessments, however
denominated (including income taxes, business dssefs, franchise taxes, net worth taxes,
capital taxes, estimated taxes, withholding tanes,taxes, value added tax, gross or net receipt
taxes, sales taxes, transfer taxes or fees, eta®s, real and personal property taxes, ad
valorem taxes, payroll related taxes, employmexggaunemployment insurance, social security
taxes, minimum taxes®nd import duties and other obligations of theeama similar nature),
together with any related liabilities, penaltieise$, additions to tax or interest imposed by a
Governmental Body.

“Tax Opiniori means an opinigrsubstantiallyin the form setforth in Exhibit H
(Form of Tax Opinion), of Nixon Peabody LLP as counsel to the FOMB oreotfax counsel

reasonably acceptable to Administrator, renderedcannection with this Agreement and
providing that neither this Agreement nor any psmn hereaf nor the performanceby each
Partyof its obligationshereunde(including Operator’sadministratiorof the SystemContracts),
adversely affects the exclusion from gross incorhanterest on obligations of Owner, its
Affiliates or another Governmental Body for federatome tax purposes under the Internal

Revenue Codesubstantiallyin—theform-setforth-in—Exhibit-Gwhich Tax Opinion shall be
accompanied by a letter from tax counsel permit@mgrator to rely on such Tax Opinion

“Tax Returri means any report, return, information return,niprdeclaration,
statement or other information (including any anmeedts thereto and including any schedule or
statement thereto) required to be filed or maietghiny Applicable Law in connection with the
determination, assessment or collection of any Tax.

“Technical Disputé has the meaning set forth #ection-15-6{agection 15.3(b)
(Negotiation — Negotiation Perigd

“Term” means the Initial Term together with the Extensieerm, if any.

214 Note to Qualified Respondent Pleast indicate a proposec duration—for—the Front-End—Transition
Periodtarget date for Service Commencement Da.e
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“Termination Fees” has the meaningset forth in Section 14.6(c)(ii)(Remedies
Upon Early Termination — Termination Fee

“Third-Party IntellectualProperty”meandntellectualPropertythat s licensedto

Operator by a third-party that is not an AffiliaieOperator or a Subcontractor and is useithe
performance of thAgreement.

“Third-Party Paymentshas the meaning set forth in Section 18n%uranceand
Other Recovely

“Title 11l _Approvals” meansany necessaryindings, approvalsand protections
authorizingor approvingOwner’sentry into and performanceof this Agreementor any portion
thereof. For the avoidanceof doubt, Title 11l _Approvalsmay (to the extentrequired)include,
amongothers,an orderapprovingOwner’sentryinto this Agreemenir portionsthereofand/or
relevant portions of an order confirming the TitlePlan.

“Title 1l Case”meansOwner’s caseunderTitle 1ll of PROMESAIn the U.S.
District Court.

“Title 1l Court” means the U.S. District Court #iding over the Title Ill Case.

“Title 11l Plan” means a plan of adjustment in thile |11 Case.

“Trademarkd means trademarks, service marks, trade dress)dbrames,
certification marks, logos, slogans, rights in desj industrial designs, corporate names, trade
names, business names, geographic indications #mer aesignations of source, origin,
sponsorship, endorsement or certification, togethtdr the goodwill associated with any of the
foregoing, in each case whether registered or ustergd, and all applications and registrations
therefor.

“Transaction Documents means this Agreementthe—Guaranteany written

instrument comprising Acceptable Operator Security the Servicing Contract and any other
agreement entered into by Operator, Owner or Adinatior from time to time in connection

with the transactions contemplated hereby expressliydesignated “TransactionDocument”
by the parties thereto

“U.S. District Court” meansthe United StatesDistrict Court for the District of

Puerto Rico

“United States or “U.S.” means the United States of America.
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“‘Utility _ Intellectual Property” has the meaning set forth in_Section 13.1(h)
(Intellectual Property — Utility Intellectual Propsy).

“Work Product has the meaning set forth Bection-13.1{8ection 13.1(c)(i)
(Intellectual Property Work Produc}.

Section 1.2  Interpretation; Construction

(@) Headings The table of contents, articles, titles and hagslito sections
herein are inserted for convenience of referendg amd are not intended to be a part of or to
affect the meaning or interpretation of this Agreein Except as otherwise indicated, all
references in this Agreement to “Articles”, “Seaisd, “Annexes” and “Exhibits” are intended to
refer to Articles and Sections of this Agreemend &mnexes and Exhibits to this Agreement.
The Annexes and Exhibits referred to herein slettdnstrued with and as an integral part of this
Agreement to the same extent as if they were s#t f@rbatim herein.

(b) ConstructionFor purposes of this Agreement: (i) “include’i¢iudes” or
“‘including” shall be deemed to be followed by “wotlt limitation”; (i) “hereof”, “herein”,
“hereby”, “hereto” and “hereunder” shall refer thist Agreement as a whole and not to any
particular provision of this Agreement; (iii) “ext€ in the phrase “to the extent” shall mean the
degree to which a subject or other item extends sirad not simply mean “if”; (iv) in the
computation of periods of time from a specifiededad a later specified date, the word “from”
means “from and including;” the words “to” and “diheach mean “to but excluding;” and the
word “through” means “to and including”; (vPtollars” and “$” shall mean United States
Dollars; (vi) the singular includes the plural aride versa; (vii) reference to a gender includes
the other gender; (vii)) “any” shall mean “any aaitl; (ix) “or” is used in the inclusive sense of
“and/or”; (x) reference to any agreement, documentinstrument means such agreement,
document or instrument as amended, supplementednaddied in effect from time to time in
accordance with its terms; (xi) reference to anplipble Law means such Applicable Law as
amended from time to time and includes any succdsgislation thereto and any rules and
regulations promulgated thereunder; and (xii) exfee to any Person at any time refers to such
Person’s permitted successors and assigns.

(c) Daysand Time. All references to days herein are referencesatendar
days, unless specified as Business Days, and,susfecified otherwise, all statements of or
references to a specific time in this Agreementtaratlantic Standard Time.

(d) Accounting Principles All accounting and financial terms used herein,
unless specifically provided to the contrary, shallinterpreted and applied in accordance with
then generally accepted accounting principlesenUhited States, consistently applied.

(e) Negotiated Agreement The Parties have participated jointly in the
negotiation and drafting of this Agreement with thenefit of competent legal representation,
and the language used in this Agreement shall leenelé to be the language chosen by the
Parties to express their mutual intent. In the evkat an ambiguity or question of intent or
interpretation arises, this Agreement shall be woed as if drafted jointly by the Parties, and no
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presumption or burden of proof shall arise favoonglisfavoringeitheiany Party by virtue of the
authorship of any provisions hereof.

i} Referencesto Transmissionand Distribution of Power. The phrases
“transmit”, “transmitted”, “transmitting” and “treamission” and any similar phrases herein, when
usedwith respectto Powerand Electricity, shallmeanandrefer to the operationof the T&D
Systemin_accordancewith this Agreementto transmit Power and Electricity. The phrases
“distribute”, “distributed”, “distributing” and*“distribution” andanysimilar phraseserein,when
usedwith respectto Powerand Electricity, shallmeanandrefer to the operationof the T&D
System in accordance with this Agreement to disteliPower and Electricity.

(@ Actions TakenPursuanto Agreement The Partiesacknowledgehat this
Agreementsetsforth proceduresndintendedresultswith respecto variouscircumstanceghat
may arise during the Term. Such circumstancesnclude the “wheeling”, “transmission” or
“distribution” of Power and Electricity; Changesin Law and Force Majeure Events; the
preparation,revision and updating of Budgets,operatingplans and schedulesrevisions and
modificationsto the PerformanceMetrics; the provision of Front-EndTransition Servicesand
Back-End Transition Services;the provision of additional services;and the assignmentand
transfer of this Agreement.Unless otherwiseagreedto by the Parties,any correspondence,
report, submittal,revisionupdate ,consentor otherdocumentor communicatiorgiven pursuant
to this Agreemenibn accountof sucha circumstancehallbe considerecdisamongthe Partiesto
be an action taken pursuant to this Agreement abhdmamendment hereto.

(h) References to Operatdhll references in this Agreement to Operatorrefe
to both OpCo and ServCo, unless explicitly providéuerwise.

(i) References to OwneAll references in this Agreement to Owner shiglba
be deemedo refer to Administratorunlessexplicitly providedotherwise providedthat Owner
shall remain the applicantfor any requestsfor _reimbursemenfrom FEMA, unlessformally
amended and approved by FEMA.
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ARTICLE 2
PURPOSE; EFFECTIVE DATE; TERM

Section 2.1  PurposeOwner hereby contracts with Operator for Opers&bgorovide

irexchangefothe O&M ServicsFeemanagemerdperation,—maintenance,repairrestorgtion
replacemenindotherservcesiorthe T&DB—Systen including the services listed in Article 5
(O&M _Service¥d and Annex+Annex Il (Scope of Servicgsin—aceordancanith-the Contract
Standardscommencingn the Service Commencement Qaggbject to the terms and conditions
of this Agreement. Each of Owner, Operator and Adtiatoracknowledges and agrees tfiat
this Agreementis a “Partnership Contract” as defined in Act 29 and (i) Operatoris a

“Contractor” as defined in Act 29, entitled to @llthe benefits, rights and protections granted to
a “Contractor” thereunder

Section 2.2  Effective Date

(a) Executionof the Agreement This Agreement shall become effective on
the date that it is executed by the Parties (tlfeCEve Daté).

(b) Conditionsto Execution The following conditions shall be satisfied prior
to the Effective Datd®

(0 receipt by the Parties of an Energy Complianegtificate issued
by PREB;:

(i) receipt by the Parties of a resolution adoptsdthe Board of
Directors ofthe-AuthorityAdministratorauthorizing the execution, delivery and perforneaat
this Agreement and the transactions contemplatezbiie

(i)  receipt by the Parties of a resolution adoptadthe Board of
Directors of Owner authorizing the execution, d&lwand performance of this Agreement and
the transactions contemplated hereby;

(iv)  receipt by the Parties of authorization frome tROMB of the
execution, delivery and performance of this Agrestmand the transactions contemplated
hereby;

(v) receipt by the Parties of approval from the Gawe of the
Commonwealth oritshis/her delegate for the execution, delivery and perforeanf this

Agreement and the transactions contemplated hereby;
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(vi) recelpt by Owner o&nweqa#ed&pp%evalsﬁpemmeuﬂmedsmfees

eas&unde#FMe#PR@MES@@ccegtable Ogerator Securlty

e I

(vii) f#—receipt by Owner of copies of the federal funding
certifications in the form set forth as Exhibit(Form of Federal Funding Certificatiopsduly
executed by Operator;

(vii) {bg-receipt by Owner of a copy of a certificate ased&n matters
of Commonwealth law in the form set forth as EkhiB (Form of Commonwealth
Certificationg, duly executed by Operator;

(iX)  f9-receipt by Owner of @epy-efthe ServicingContract duly
executed-by-Operafbax Opinion

(x)  evidencereasonablsatisfactoryo Operatorthatanamountequal
to at leastfour and a half (4.5) monthsof the budgetedFront-EndTransition ServiceFeehas
been funded by Owner;

(xi)  receipt byOwnerof-aTax-Opinien-andDperatorof (A) a list of

the projectworksheetgelatedto the T&D Systempreparedoy FEMA pursuantto Section 428
of the Stafford Act asof suchdateor (B) a summaryof the costsestimate®r preliminarycosts

estimates for Federally Funded Capital Improvemestablished as of such date; and

(xii)  receipt bythePartiesof-anyGovernmental\pprovalsreguiredin
connectionwith-the Front-End TransitionPlanif-any*0Owner of Title Il Approvalsfrom the
Title 11l Court reasonably acceptable to Operatadt &wner.

(€) OutsideDate.If the Effective Date hasnot occurredby the datespecified
in the RFP or suchlater dateasthe Partiesmay mutually agreein writing, the Bid Security(as

defined in the RFP) shall be held, drawn or retdra® provided in the RF'®.

Section 2.3 Term

(a) Initial Term This Agreement shall be in effect from the EffeztDate
through June 30 immediately following the [fifteenth (1%)] anniversary of the Service
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Commencement Date (such period of time, the “Inifiarni), unless extended or earlier
terminated in accordance with the terms hereof.

(b) Extension Operator andOwner (or Administrator acting on Owner’s
behalf)may mutually agree to extend the Initial Termdaradditional period to be determined at
the time and on terms and conditionsto be agreedin _good faith (the “ExtensionTernf);
providedthat (i) the Extension Term shall not exceed tlha&imum term permitted under Act 29
at the time of such extension and (ii) a Tax Opin®ebtaireghall be deliveredto Ownerin
connection with such Extension Term.
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ARTICLE 3
OWNERSHIP OF THE T&D SYSTEM

Section 3.1 OwnershipThe T&D System is and shall be owned by Ownesughout
and following the Term, and Operator shall havewnership interest therein.

Section 3.2 Engagement of OperatorOperator shall perform the O&M Services as
an independent contractor and shall not have agal,leequitable, tax, beneficial or other
ownership or leasehold interest in the T&D Syst&he only compensation payable by Owner to
Operator for providing the O&M Services for the T&Ystem shall be the Service FE€svner

shall also fund the Service Accountsin the mannercontemplatednereunderfor Operator’'s
payment of T&D Pass-Through Expenditures (includiixgess Expenditures), Capital Costs and

Storm Costs(without limiting Owner’sindemnityor other obligationshereunder)All amounts
collected by Operator ogsany Subcontractar on behalf of Owner from T&D Customers
pursuant to thrs Agreemer(mtheHhamr the Servrer=g Feep&@%@peraterhereemdeand

A eemenSontract

(t he “Sgstem Revenu )séhall be the property of Owner and shaII be dnaexd)by Operator daily
in such account(s) specified in accordance with $leevicing Contract. In collectinguech
armeountthe SystemRevenuesOperator and any Subcontractor shall act soklgraagent for
Owner and shall have no right or claimdechameountsandthe SystemRevenuesw\Without
limiting the generality of the foregoin@Qperatorand any Subcontractoshall have no right to
assert a claim of set-off, recoupment, abatemeninterclaim or deduction for any amouynts
whieh that may be owed to Operator hereunder or with resfgeeiny other matter in dispute
hereunder. Operator is unconditionally and abslylubbligated to pay or depositi-such
ameountthe System Revenues directed by Administrator.

Section 3.3 Use of T&D SystemburingFrom the ServiceCommencemenDate and

for the remainderof the Termthereafter Operator and its Subcontractors shall have tiig, ri

subjectto Section 3.9Right of Acces} to enter upon, occupy and use the T&D Systedihe
T&D SystemSitesfor the sole purpose of performing the O&M Sersigeaccordance with the
terms hereofOwner shall ensurethat Operatorand its Subcontractorsare provided with all
necessary access to exercise such right.

Section 3.4 LiensAt-al-timesduringErom the ServiceCommencemenDate and for
the remainderof the Termthereafter Operator shall keep the T&D System free and aéany

and all Liens (other than Permitted Liepsarising out of or in connection witfa)}the O&M
Servicesar{b)any acts, omissions or debts of Operator, Guaraatdheir Affiliates andthelr
Subeontractotbat are unrelated and independentfrom the provision of O&M Services
hereunderNothing in this Agreement shall be deemed totereay Lien in favor of Operator on
any asset of Owner, including the T&D System, asusty for the obligations of Owner
hereunde?’




CONFIDENTIAL

Section 3.5 Seetion-3-6Right of Access Upon reasonable notice to Operatar,

reasonablg¢imes during normalbusinessoursandat their own respectiverisk, eachof Owner,
Administrator, PREB and their respectrve Represterraisashall have the rrght to access the T&D

System assets and all-Ope

Information to observe andAudit Operators performance of the O&M Servrcaﬂd to

otherwisecarry out their obligationsunderApplicable Law; providedthat suchaccesshallnot
interferewith Operator’'sperformanceof the O&M Services.Owner, Administrator,PREBand

their respectiveRepresentativeshall comply with all of Operator’'ssafety procedureswvhen
exercising such right of acce#s Administrator’s request, Operator shall previldministrator
with dedicated on-site office space and accessntb use of office facilities and equipment
located at Operator’s facilities in the Commonwealt another suitable site mutually agreed
upon; providedhat such space igasonable anddequate to enable Administrator to exercise its
oversight rights and responsibilities under thisegment.

Section 3.6 Seetion-3-7Exclusivity. The Parties covenant and agree that Operator
and its Subcontractors and Representatives shall éesdleand exclusiveproviders of O&M
Services with respect to the T&D Systepxeeptas-otherwiseprovidedherein, and that
Operator shall not (a) transmit or distribute PoaedEnergiElectricity using the T&D System
other than Power argnergiElectricity obtained by, on behalf of or with the approvaletner
(or Administrator_if applicable)or PREB-asapplicable or (b) use the T&D System (i) for any
purpose other than the purposes contemplated hergliyto serve or benefit any person other
than Owner and the T&D Customers.

Section 3.7 Seetion-3-8Reliance Operator acknowledges that Ownermeetingthe

Power and Electricity requirementsof the Commonwealth,is providing an essential public
service andsrrelymMy on the performance by Operator of its oblrgatrheseundeﬁe

approvalsreferredto in Section 2.4EffectiveDate) and on the funding of the ServiceAccounts
by Ownerin_the mannercontemplatechereunderin order to (a) performthe O&M Service
obligations under this Agreement and (b) have thgatunity to earrthe Service Fem full.

Section 3.8 Reporting Obligations. In_accordancewith Section VI _of Annex Il

Sco eof Servicey O erator shaII rovrde (a mformatron and data both frnancral and
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required disclosureand tax requirementsand (b) assistancéo Owner and Administrator in
connectionwith Owner’s preparationof reports and other documentsto satisfy Owner’s
reporting requirements.

Section 3.9 Qualified Management Contract

Admini a NA ONne a ala a

(a) Generally Owner-Ad atorand-Operatoracknow agree
that{-thelhe T&D System has been financed with obligationsitherest on which is exempt
from gross income for federal income tax purpossdeu Section 103 of the Internal Revenue
Code—{iy—asa—result, Owner, Administrator and Operator intend for tlAgreement to
constitute a “qualified management contract” unéavenue Procedure 2017-¥8+—any
sueeesserguidangesuch that the provision of O&M Services by Operatnder this Agreement
does not adversely affect the exclusion from ginossme for federal income tax purposes under

the Internal Revenue Codend-{i} of the interest on such obligations. The Tax Opinion
delivered as of the Effective Date has been deltv@m such basis.

(b) Covenants

() Operator covenants and agrees that: (A) neith@r any direct or
indirect owner of an equity interest in it is elettto any U.S. federal income tax benefésiting
to the T&D Systenthat areavailable to an owner or lessor of the T&D Systawered by this
Agreement; (B) it shall not take any tax positinadnsistent with it being a service provider with
respect to such T&D System; and (C) it shall nog ahall not permit or enable any direct or
indirect owner of any equity interest in it to, inlaany depreciation or amortization deduction,
investment tax creditor deduction for any payment as rent, with respectuchfaciitieshe

T&D System

(i) Owner, Administrator and Operator each coveramd agree that
the terms of this Agreement shall be construedsso @omply with the requirements of Revenue
Procedure 2017-13. To the extent that this Agreénsedetermined to fail to comply with
Revenue Procedure 2017-13 for any reason or otberisi determined to result in private
business use of the T&D System within the meanihgSection 141 of the Internal Revenue
Code, the Parties agree that they shall use rellsoe#forts to amend the terms of this
Agreement in order to comply with Revenue Proce@xE/-13.

© PREB Oversight'® The Partiesherebyacknowledgeand agreethat the

rights, duties and obligationsof PREB set forth in this Agreement(collectively, the “PREB
Obligations™) shall, in additionto anyrequirementsinderApplicable Law for PREBto perform
the PREB Obligations,also be authorizedand requiredunder this Agreement,as amongthe
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Parties.To the extentthat PREB (i) is not permittedunder Applicable Law to carry out the
PREB Obligationsor (ii) ceasego be an entity of the governmeniof the Commonwealththe
related PREB Obligations shall automatically becomethe rights, duties and obligations of
Administrator. In the event that such PREB Obligiagi become the rights, duties and obligations
of Administrator, Administratorshall exercisesuchrights, dutiesand obligations(i) taking into
accountthe standardsprocessesind proceduregpreviouslyusedby PREB with respectto the
PREB Obligationsand (i) in a mannerthat doesnot adverselyaffect the exclusionfrom gross
income of intereston obligationsof Owner, its Affiliates or anotherGovernmentaBody for
federal income tax purposes under the Internal Rev€ode.
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ARTICLE 4
FRONT-END TRANSITION PERIOD
Section 4.1 Front-End Transition Period Generally.

(a) Roleof Operator Throughout the Front-End Transition Period, Ofmra

shall provide the Front-End Transition Servi¢esich-arenot O&M-Servicesias described in
the front end transition plan set forthAmnex-HAnnex Il (Front- End Transition Pla)awhreh

(the “Front End
Transrtron Plarf). The Front End Transition Serwces shall be pnled in a manner consrstent
with the Contract Standards asel

timely-andntended to ensure arderly transrtlon of the T&D System to Operamdé‘rervegy
the Target ServiceCommencemenDate without disruption of customer service and busine

continuity-by-the TFarget-Service- CommencementDate

(b) Owner Cooperation Owner shall take all such actions as may be
reasonably necessary to enable or assist Opemfmovide the Front-End Transition Services,
including (i) providing Operator's Representativegh a designated space and facilities at
Owner’s principal offices for their use throughalé¢ Front-End Transition Period, (ii) allowing
access, during normal business or operational h@srsnay be applicable and relevant) and at
such other times as are required, to Owner’s pesnfier the purpose of providing the Front-End
Transition Services, and (iii) encouraging andlifatihg a positive and cooperative working
relationship with respect to the implementation aathpletion of the Front-End Transition Plan
and the performance of the Front-End TransitiorviSes.

(©) Transition to Standard of Performance.

[0} The Partiesicknowledge and agree thaj) (certain components of

the T&D System and the manner in which the T&D 8ysis operated do not currently meet the
standard®f performanceequiredunderthis Agreementincluding the fact that certainmatters
relatedto the T&D Systemor T&D SystemSites may not comply with Applicable Law, and

B) a period of review, planning,remediationrepairandreplacementvill be requiredto enable

Operator to achieve the Contract Standards.

(i) In_light of suchcircumstancespromptly (andin any eventwithin
thirty (30) days) following the Effective Date, the Parties shall establisha planning team

composedf representativesf eachof the Partiesto (A) review the currentstateof the T&D
System, including the control, monitoring and information equipment,systemsand services
(including relatedhardwareand Software)usedin connectiortherewith,and(B) developa plan
(taking into_accountthe Capital Budgetsand any FederallyFundedCapital Improvements}o
remediaterepair, replaceandstabilizesuchequipment systemsandservicesasmay be needed,

to enableOperatorto performthe O&M Servicesn compliancewith the ContractStandardas
soon as reasonablypossible and at a reasonablecost to Owner (such plan, the “System

Remediation Plan”).
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(i)  The SystemRemediationPlan shall detail the scope,resources,
timelines, milestones,costs estimatesand achievementcriteria for _each activity or _project
required to _enable Operator to_perform the O&M Servicesin _compliance with Contract
Standards,including the deadlinesby which each such activity or project shall be fully
implemented. The System Remediation Plan shall be approved by both Operator and
Administrator, each acting reasonably.and then by PREB; provided that if PREB does not
respondwithin [e] daysafter receiptof the SystemRemediatiorPlan,Operatormay proceedas
if PREB had approved such System Remediation Plan.

(iv)  The Budgets, as approvedfrom time to time, shall take into

account,and reflect the costsand expensesssociatedvith, the implementationof the System
Remediation Plan.

(d) FederalFundingProcuremeniManual. Promptly (andin any eventwithin

sixty (60) days) following the Effective Date, the Parties shall establisha planning team
composedof representativesf eachof the Partiesto preparea manualthat describedi) the

procurementguidelinesto be applied to, and contractualprovisionsto be included in, any
contractinvolving FederaFundingand(ii) proceduredor contractadministratiorandoversight,
including standardsand methodsfor (A) addressingemployeeand organizationconflicts of

interest, (B) avoiding acquisitionof unnecessargr duplicative items, (C) granting awardsto

responsiblecontractors(D) maintainingrecordsof procuremenhistory, (E) managingime-and-
materialscontracts,(F) resolvingdisputes,(G) selectingtransactiongor procuremeniand (H)

conductingtechnicalevaluationgthe “FederalFundingProcuremenManual”). The Partiesshall

update the Federal Funding Procurement Manual in _accordance with Section 5.9(d)
(Procurementand Administrationof FederalFunding— FederalFundingProcuremeniManual)

to reflect any changes in Applicable Law that dffeederal Funding.

Section 4.2 Operator Responsibilities As soon as practicable after the Effective
Date but in any event prior to the Target Servioen@encement Date, Operator shall satisfy the
following obligations, each of which shadliso be a condition precederft) to Owner’'s
obligationsto handoverto Operatorthe O&M Servicesandotherrightsandresponsibilitiesvith
respect to the T&D Systepursuant tdSection 4.7(bJClosing the Front-End Transition Period
— Establishmentof ServiceCommencemeriDate) and (i) to the occurrence of the Service

Commencement Date:

(@) Front-EndTransition Plan Operator shall carry out and complete the
Front-End Transition Plaasit-specificallyrelatesto-transitionobligationsto-be performedby
Operatoprior to the Service Commencement Date, and shafige all management, technical,
administrative, engineering, labor relations andheot personnel necessary in connection
therewith.

(b) HandoverChecklist By-nelatertharOn or prior to the tenth (19) day of
each month, Operator shall provide Administratonttein monthly reportsineluding—an

annotatedHandover Cheeklist, with respect to Operator’'s performance of the Fimd

Transition Servicesncluding a copy of the HandoverChecklistupdatedo reflect the progress
of eachitem listed therein From time to time during the Front-End Transitleriod, in light of
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experience developethringup to suchpoint in the Front-End Transition Period, the Handover
Checklist shall be adjusted updated or otherwmehited by Operator and Administrator as

(©) {e}-Confirmation of GuaranteeGuaranteAcceptableOperatorSecurity.
Operatorshall execute and deliver a confirmation to Adsinator thathe-Guarantecceptable
Operator Securityemains in full force and effect.

) f-RequiredinsuranceOperator shall submit to Administrator certifiesit
of insurance for all Required Insurance.

(e) {g>-Initial Budgets Promptlyfollowing the Effective Date, Operator shall
prepare and submit to Administrator the proposéalmBudgets providedthatfor purposeof

the GenerationBudget, Operatorshall only be requiredto submit the GenerationBudget as
preparedby Owner Within forty-five (45) days following its receipaf such proposed Initial
Budgets, AdministratQr_acting reasonably, shall provide Operator comments on the
appropriateness of the proposed Initial Budgetsrandmmend any changes or modifications it
believes are necessary or appropridtehinlf Administratordoesnot respondwithin suchforty-
five (45) day period, Administrator shall be deen@dhave no objection to such proposed Initial

Budgetsbeingsubmittedto PREB. The Partiesagreethat, within thirty (30) daysrefollowing
receipt of Administrator's commentg, any, Operator shall submitefor PREBs review and

approvalthe revised Initial Budgets, incorporating or o#jgg any of the modifications or
changes suggested tyeAdministrator, together with an explanation of ariyAdministrator’s
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comments as Operatorshall reasonablydeemappropriatein its sole discretion PREB shall

review such Initial Budget proposal in accordand vpplicable Law.

i} Baseline Performancel evels. Promptly following the Effective Date,
Operatorshall prepareand submitfor PREB'’s review proposedaselineperformancdevelsfor
certainPerformanceéMetrics, asidentified in Annex IX (PerformanceMetrics), togethemwith an
explanationof the basis for each such proposedbaseline performancelevel. The baseline
performancelevels for such PerformanceMetrics shall be determinedas mutually agreed
betweenOperatorand PREB; providedthat Operatorshall (i) considerin good faith PREB'’s
commentsto Operator'sproposedbaselineperformanceevels and (ii) act reasonablyand in

good faith to reachagreementwith PREB on such baselineperformancelevels prior to the
Target Service Commencement D?%e.

(Q) hyEmergency PlarOperator shall provide Administrator and PREBhwit
a plan of action meeting Contract Standards th#ines the procedures and actions necessary
for responding to any emergency affecting or reabhynlikely to affect the T&D System (the
“EmergencyPlari), including fire, weather, environmental, healdgfety and other potential
emergency conditions. The Emergency Plan:sfplbrovide for appropriate notice of any such
emergency to PREB and all other Governmental BobHasng jurisdiction over the T&D
System and for measures that facilitate coordinatetergency response actions by all
appropriate Governmental Bodiegii) specifically include outage minimization amdsponse
measures and (iii) assure the timely availability of all ngennel required to respond to any

emergency in accordance with) Contract Standardgnd (B) if the emergencyircumstances
relateto a disastetthat maybe or hasbeendeclaredanemergencyy the Presidenbf the United
States2 C.F.R. Part 200 and the Federal Funding Procuremenual, as applicab?®.

(h) PhysicalSecurityPlan. Operatorshall developand provide Administrator
and PREB with a plan of action meetingContractStandardghat outlinesthe proceduresand
actions necessaryfor maintaining the physical security of the T&D System(the “Physicall
Security Plan™).

(0 Back-End Transition Plan Operator shall prepare and submit to
Administrator a detailed back-end transition plaongistent with the back-end transition
plaroutline set forth in AnnextH-Annex IV (Back-End Transition Plgn which plan shall
provides for the transition and handover of the O&M Sersicand other rights and
responsibilities with respect to the T&D Systentkbto Owner or to a successor operator upon
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the expiration or early termination of the Tehareef(the “Back-EndTransitionPlarf). Such
Back-End Transition Plan shall be updated on ana@rirasis as necessary or appropriate.

0) Employmentinterviews As soon as reasonably practicable following the
Effective Date(but not less than one hundraddtwenty (120) days prior to the Target Service
Commencement Date (the “Interview Deadling), ServCdperator shall use its
bestommerciallyreasonablefforts to interview and evaluates candidates for employment at
ServCdperator effective as of the Service Commencement Date,régular employees of
Owner and its Affiliateswho (i) wheare currently and remain employed by Owner and its
Affiliates as of the Interview Deadline or are kirby Owner or its Affiliates on or after the
Effective Datehereofin the ordinary course of business consistent with past practices of
Owner and its Affiliates to replace any existingpdoyee of Owner, and (iwhe-apply to
Operator in a job category Operator wishes tdddllectively, the “Owner Employe&s_For the

avoidanceof doubt,Operatorshallnot beliable for severancer otherpayor benefitsfor Owner
Employeeswvho are not hired by Operator,including thoseto whom an offer of employments
made but who do not accept such offer.

(k) EmploymentOffers Operator shallsecommerciallyreasonableffortsto
give priority in_hiring to any Owner Employees who meet Operator’s steggdirements for
employment as set forth #rnexP/AAnnex V (Operator Employment Requiremeéniser other
equally qualified and equally evaluated applicdatsthe same job category that are not Owner

Employeesit beingunderstoodhat (i) Operatorwill not be requiredto hire all or substantially
all of the Owner Employees and (i) the determaanf which Owner Employees to hire shall be
made by Operator in Operator’s sole discretioringdh good faith Each Owner Employee who
accepts an offer of employment wier+Cdperatorpursuant to this Section 4.2((Qperator
Responsibilities- EmploymeniOfferg shall be referred to as a “Hirdébrmer Employeeof
Owner” On the Service Commencement Date and during Tiden, ServCd@perator shall
employ such other employees, including any emplydeOperator or any of its Affiliates as of
the Effective Date hired for the operation of th&DI'System (“OthelEmployee$and, together
with the Hired Former Employees of Owner, the “SsnEmployee, as are necessary to
provide the O&M Services. The following initial tas and conditions of employment shall apply
to the Hired Former Employees of Owner, but noarig Other Employees:

(0 Offers of employment shall remain open for a i@er of
ten (10) Business Days. Any such offer which isepted within such ten (10) Business Day
period shall thereafter be irrevocable until thevise Commencement Date.

(i) Offers of employment shall provide for employmevith ServCo
on-thefellowing—nitialOperator on terms and conditionsthat are set at Operator'ssole
discretion,but shallin all casegrovidefor (A) a base salary or regular hourly wage rateasdtl
equal to the base salary or wage rate providedvinyeDanebr its Affiliates (as applicable) to the
Owner Employeeimmediately prior to the Service Commencement Datd (B) employee
fringe benefitsand acguwedlndlwdual rlghtsthat are no Iess favorabzlmhanthosepreweledte

meel#reaﬂens&ndannmmen%applmd n|o¥edb¥ the OwnerEmgloxeelmmedlatelvprlor to the

Service CommencemenDate to the extent consistentwith, and as restricted, conditioned,

46



CONFIDENTIAL

modified or annulledby Puerto Rico Act No. 3-201Act No. 26-2017and Act No. 66-2014
R e e

() Periodic Reports

(0 Operator shall provide Administrator with degail weekly,
monthly and other periodic reports as Administrat@y reasonably request from time to time
with respect to Operator’'s performance of the FBmd Transition Services, including the
progress againgihe HandoverChecklist and any other completion schedules and milestones
included in the Front-End Transition Plan. In castien therewith, Operator shall provide
Administrator with any othedecumentsyreperis,dataandotherinformation erstatementhat
(A) Administrator may reasonably request, includingfqyenance reports related to any of
Front-End Transition Services, andhich(B) may be reasonably produced from records
maintained by Operator in the normal course ofriass consistent with the provisions of this

Agreementwithrespeet-to-recordlating to documemntetentionreguirements

(i) Operator shall promptly advise Administrator ahy actual or
potential failure or inability to achieve milestendéy the dates set forth in the Front-End
Transition Plan, and shall promptly report to Adistrator any problems encountered in
performing the Front-End Transition Services thg@eftor has been unable to promptly and
adequately resolve.

(m) Representationg he representations of Operator set forthanti®n 19.2

and-of(Representationand Warrantiesof Operatol) and, if applicable,of eachGuarantor set
forth in thats Guarantee shall be true and correct in all mdteespects as of the Service
Commencement Date as if made on and as of thec8e@ommencement Date, and both
Operator andif applicable, Guarantofs) shall deliver to Administrator a certificate of an
authorized officer to that effe?2.

(n) {e}-Notice of Default Operator shall provide to Administrator, promptly
following the receipt thereof, copies of any notafedefault, breach or noncompliance received
under or in connection with any Governmental Appitguf any, or sSubcontract pertaining to
the Front-End Transition Period.

Section 4.3 Ownerand Administrator Responsibilities As soon as practicable after
the Effective Date but in any event prior to theded Service Commencement Date, Owaned
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Administratorshall at Owner’s sole cossatisfy the following obligations, each of whidia be

a condition precéderji) to Operator’sobligationsto take over the O&M Servicesand other
rights and responsibilitieswith respectto the T&D Systempursuantto Section 4.7(bYClosing

the Front-End Transition Period — Establishmenbf ServiceCommencemerdate and (ii) to

the occurrence of the Service Commencement Date:

(@ b}—Representations The representations of Owner set forth in
Section 19.1Representationand Warrantiesof Ownel) shall be true and correct in all material
respects as of the Service Commencement Date asadke on and as of the Service
Commencement Date, and Owner shall deliver to @peeacertificate of an authorized officer
to that effect.

(b) Access.Ownershallprovide Operatorandits Subcontractorsvith access

to the T&D Systemandthe T&D SystemSitesfor the solepurposeof performingthe Front-End
Transition Services in accordance with the ternnedfe

© Identification of SystemContracts.Operator,Administrator and Owner
shall coordinateidentifying any existing SystemContractthat providesfor paymentsn excesof
$[*] in any Contract Year or $] in the aggregate. Once the Parties have idatifiese System
ContractsmeetingsuchthresholdsOwnershall provide Operatorand Administratorwith copies

thereof.

(d) Notices with respectto SystemContracts.Owner shall (i) notify each
counterpartyto a SystemContract and GenerationSupply Contract in writing of Owner’s
delegationof authority to Operator with respectto _such System Contract in _the manner
contemplatedby Section 5.2(a)(SystemContracts — Generally and with respectto such

Generation Supply Contract in the manner contemglbySection 5.13(alGeneration-Related
Services-PowerSupplyDispatchand Managementand (i) haveobtainedall requiredconsents
from such counterpartiesas may be requiredtherebyin connectionwith such delegationof
authority.

(e) Review of Initial Budgets. Administrator, on behaffOwner, shall review
and, if applicable,provide commentson the Initial Budgetsin the mannercontemplatedoy
Section 4.2(efOperator Responsibilities — Initial Budggts

[6i} Front-End Transition Plan. Owner and Administrator shall perform alll
obligations of Owner and Administrator specifiedhie Front-End Transition Plan.

(Q) Service Accounts. Owner shall provide confirmatibat it has opened the
ServiceAccountsandthat eachServiceAccounthasbeenfundedby suchdateandin anamount
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not less than the amount required to _be funded in_accordancewith Section 7.5(Service
Accounts.

Section 4.4 Governmental Approvals. Promptly following the Effective Date,

Operator, Administrator and Owner shall coordinateidentifying the GovernmentalApprovals
requiredfor the commencemenf the O&M Serviceson the ServiceCommencemeriDate (the

“CommencementDate Governmental Approvals”). Once the Parties have identified the
CommencemenDate GovernmentalApprovals: (a) Operatorshall (i) coordinatewith Owner

and Administrator to_preparefor_and support Operator’'s efforts related to the transfer or
assignmentto the extentpermittedby Applicable Law, or the reissuancer assistancevith the

issuance ofhe Commencement Date Governmental Approyalsubmit complete applications
and take all other stepsnecessarynder Applicable Law to obtain and maintainall required

Commencemenbate GovernmentalApprovals,and (iii) provide Ownerand Administratorwith

copies of any such CommencementDate GovernmentalApprovals; and (b) Owner shall

cooperatewith Operatorin_good faith in_identifying, preparing,applying for, obtaining and
maintaining the Commencement Date Governmental d\@is.

Section 4.5 Seetion4-4Conditions Precedent to Service Commencement Date
The Service Commencement Date shall not occurtl@dbligations of Operator and Owner to
proceed with their respective obligations hereuradar the Service Commencement Date shall
not commence, until all of the following conditiopsecedent (the “Service Commencement Date

Conditions) are either satisfieds determinedyr waivedby-Administrater-oin writing, by (i) in
the case ofSeection4-4(b)—enlyby—Section 4.5(a) (Conditions Precedent to Service

CommencementDate — Operator Responsibilities Administrator in the case of

Sectron45§b) gCondrtrons Precedent to Servrce CommencementDate — Owner and

Precedent to Service CommencemenDate — Governmental A roval Section 4.5(d)

(Conditions Precedentto ServiceCommencemeriDate — Acceptability and Effectivenesof
Documenty Section 4.5(e)(Conditions Precedentto Service CommencemenbDate — No
GovernmentalProhibitions or Injunctiong or Section 4.5(f)(ConditionsPrecedento Service
Commencement DateExisting Environmental Conditionsboth Administrator an@perator.

(a) Operator Responsibilitie®perator shall have fulfiled all of its obligatis
with respect to the Front-End Transition Period arthis Agreement.including Section 4.2
(Operator Responsibiliti@qgthe “Operator Service Commencement Date Conditjons

(b) Ownerand AdministratorResponsibilitiesOwnerand Administratorshall
have fulfilled all ofitstheir respectivebligations with respect to the Front-End TraaositPeriod

under this Agreement,including Section 4.3(Owner and Administrator Responsibilities (the
“‘Owner Service Commencement Date Conditions”)

(c) Governmental Approvals All Commencement Date Governmental
Approvalsregut
DatebythepartreseﬁthtsAgreemenshall have been |ssued or obtau@he Partre&and shall
be in full force and effectincluding approvalof the Initial Budgetsby PREB in the manner
contemplated b¥ection 4.2(efOperator Responsibilities — Initial Budggts
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(d) Acceptabilityand Effectivenessof Documents All of the documents and
instruments identified in this Article 4Front-End Transition Period shall be in form and
substance reasonably satisfactory to Administratmr Operator and shall be valid, in full force
and effect and enforceable against each partyttheme the Service Commencement Date. No
such document, instrument or agreement shall bepduto the satisfaction of any outstanding
condition precedent except those expressly wanediting or to be satisfied after the Service
Commencement Date. No party to any such documasitrument or agreement shall have
repudiated or be in default thereunder, and eacty Bhall have received such certificates or
other evidence reasonably satisfactory to it ohsfacts as such Party shall have reasonably
requested.

(e) No GovernmentalProhibitionsor Injunctions No Governmental Body
shall have enacted, issued, promulgatecdenforcederenteredany Applicable Law thaisshall
be in effect andno injunction shall be in effect, which, in eachcase,would make it illegal for
Operator-to-provideor otherwise prohibit or enjoiBperaterfromprovidinghe O&M-Servees

for-the T&D-Systemas-of- the Service Commenecemenbate, any Party’'s performanceof its
obligationshereundem accordance with the terms of this Agreenfemtn andafterthe Service

Commencement Date

6] Pre-Existing EnvironmentalConditions.[Owner shall have identified all
known Pre-Existing Environmental Conditions thaégant a risk of material liability. ]

(Q) Rate Order. [Reserve?3]

(h) Federal Funding. Owner shall have provided evidence reasonably
satisfactoryto Operatorthat the anticipatedunding for CapitalCosts— FederallyFundedfor the
first three (3) years of the Term is available.

[0} FederalFunding ProcurementManual. The Partiesshall havefinalized a
mutually agreeable Federal Funding Procurement &lanu

(0] Servicing Contract. Owner shall have receiveda copy of the Servicing
Contract, duly executed by Opera®4r
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(k) GenCo. [Reserve?
[0] Tax. [Reserved?®

Section 4.6 Seetion4-5Front-End Transition Period Compensation
€) ‘GeneralAs compensation for the Front-End Transition $es/provided
by Operator, Owneshall—a&dweetedbyor Administrator shall pay Operator the Front-End
Transition Service Fee.

(b) Front-End Transition Service Fee The “Front-EndTransition Service
Feé shall be an aggregate amount equaf¢¢‘%-ef-(i) the actuatbasehourly wage-offully
allocatedrate for eachc categoryof Operator employeer Subcontractoproviding Front-End
Transition Servicesduring-theFront-End-Transition-Period as setferthout in Annex VI
(Front-End Transition HourlyAagesFully Allocated Rate$, multiplied by(ii)) the number of
hours worked by each Operator emplogeeAfiliate personnelin such categoryproviding
Front-End Transition Servicesuringplus (iii) all other reasonableand documentedtostsand

expensesncurredby Operator(without markupfor profit, administrationor otherwiselhatare
necessary and reasonable in the course of providegront-End TransitioReriocServices and
satisfying the Service Commencement Date Conditions

(©) tveieedunding

[0} Owner shall establishone or more accountsfrom which Owner

shall draw funds from time to time to pay Operatorthe Front-End Transition Service Fee
(collectively, the “Front-End Transition Account”).

(i) Prior to Operatorcommencingthe provision of any Front-End
Transition Services,Administrator shall provide Operatorevidencereasonablysatisfactoryto
Operatorthat an amountequalto the sumof the anticipatedFront-EndTransitionServiceFee
for_the following four and a half (4.5) monthshas beenfundedin the Front-End Transition
Account by Owner. No later than the tenth (10" BusinessDay of eachmonth, Owner shall
replenishthe Front-EndTransitionAccountso asto maintaina funding level equalto the sumof
the anticipated Front-End Transition Service FedhHe subsequent four and a half (4.5) months.

(d) Invoices.

(0 By-ne-latertharOn or prior to the tenth (19) day of each month
during which Operatoris performingthe Front-EndTransitionServices Operator shall provide
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Administrator with a monthly invoice describingneasonable detail the prior calendar month’s
Front-End Transition Services and the corresponBnagt-End Transition Service Fee for such
prior calendar month. All invoices shall comply vthe requirements set forth in Section 9.2(c)

heretgAnti-Corruption and Sanctions Laws — Policies anddedures.

(i)  @y—Operator shall provide promptly to Administrator cku
additional supporting documentation evidencingphevision of Front-End Transition Services,
if any, and the calculation of Front-End TransitiBervice Fee related thereto as Administrator
may reasonably request and as may be required p§cAble Law. Administrator shall promptly
advise Operator of any disputed invoice amountsg, @hsuch disputes which Operator and
Administrator are unable to resolve shall be sulewhitfor resolution as provided in

Article-16Section 15.§Provisional Relief.

(i)  Paymentsof undisputedamountsunder any invoice shall be due
within thirty (30) days of Administrator’s receipf such invoice.

(e) {eh-Audits. At any time and from time to time during and LUnhe
expiration of six(6) years following the end of the Front-End Transiti®eriod, Administrator
may, upon reasonable prior noticedudit (or cause to b&Audited) Operater'sand-all
Subeontractdhe books and recordsf Operatoror any Subcontractoin connection with any
requests for payment of the Front-End TransitionviSe Fee, together with the supporting
vouchers and statements, and the calculation d¥ritvet-End Transition Service Fee. Subject to
the dispute resolution provisions in Article IBispute Resolutiol, each payment made by
Owner hereunder shall be subject to subsequenstatgat. Following the determination that any
such payment adjustment is required, the Partyinedjuo make payment shall do so within
thirty (30) days of the date of such determination.

Section 4.7 Section4-6Closing the Front-End Transition Period.

(a) Notice of Service CommencementDate Operator shall provide
Administrator with prompt written notice (with a gy to PREB), including a completed
Handover Checklist, at such time as Operator détesmt has satisfactorily completed all items
on the Handover Checklist and is therefore readpddorm all O&M Services under this

Agreement.Administrator shall respondwithin ten (10) BusinessDays whether Administrator
confirms or disputesthe completionof any item on the HandoverChecklist, togetherwith a
written statementproviding reasonabledetail and supporting evidencefor the basis of any
dispute. In the event Administrator disputes completion of any item(s) on the Handover
Checklist, Operatormay advise Owner of its disagreemenivith Administrator’'sdecision.The
Partiesshall attempt to resolia good faith any disputed item(s) and, in the ¢v¥be Parties are
unableto resolve such disputeditem(s) within [e] days, such disputeditem(s) only shall be
subjectto resolutionasa TechnicalDisputein accordancevith Article 15 (Dispute Resolutioi
(any such Dispute, a "Handover Checklist Dispute”).
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(b) Establishment of Service Commencement Date The “Service
CommencemenDat€e shall be the date on which a handover to Operatdahe O&M Services
occursand which shalleceurorbethe date that is three (3) Business Days followh@ydate on
which Administrator delivers a certificate to Opera confirming that all Service
Commencement Date Conditions have been met. Tisfastibn or waiver of all the Service
Commencement Date Conditions is required for thiegement of the Service Commencement
Date.

Section 4.8 Section-4+fFailure of Service Commencement Date Conditions

(a) Remedyfor FailureDelay of ServiceCommencemenDate Conditions If

any of the Operator Service Commencement Date @Gonsliare not satisfied or waivédy
Administratorby) on or beforethe datethat is three(3) monthsfollowing the Target Service
Commencement Date or such later date as Admirosteaid Operator may agrésich date, the
“Delay Period Date”) Operator shall pay to Owner, as Owner’s soleexatlisive remedy for all
monetary damages, costs, losses and expenses tefvethtype or nature arising from or related
to such failure of Service Commencement Date Cmmdito occurby the Delay PeriodDate
liqguidated damages (th®¢tlay LiquidatedDamagey in the amount of $§¢]%2” per week for
each week (or for any portion of a week on a PrtaBasis) the Target Service Commencement
Date is delayedeyondthe Delay PeriodDate up to a maximum of $f{°e]28. If the Operator
Service CommencemenbDate Conditionsare satisfiedor waived prior to any terminationright
pursuantto Section 4.8(b)Failure of ServiceCommencemeridate Conditions— Termination

for Failure of ServiceCommencemeridate Condition3 beingexercisedOperatorshallnot be
required to _pay Delay Liguidated Damagesatfter the date on which the Operator Service
CommencemenDate Conditions are satisfiedby Operatoror waived by Administrator It is
understood and agreed by the Parties that if artfieoOperator Service Commencement Date
Conditions are not satisfied or waived by fhegetServiceCommencemerbateorsuchliater
dateasAdministratorand Operatormayagre®elay Period Date Owner’'s damages would be
difficult or impossible to quantify with reasonabtertainty, and accordingly, the payment
provided for in thisSeetion4-7#a)Section 4.8(a)Failure of Service CommencemenbDate
Conditions— Remedyor Delay of ServiceCommencemeridate Condition3 is a payment of

liquidated damages (and not penalties), which sethaon the Parties’ estimate of damages
Owner would suffer or incur. Operator hereby irresfoly waives any right it may have to raise
as a defense that tEeelayLiquidated Damages are excessive or punitive.

(b) Termination for Failure of Service Commencenigate ConditionsH

[0} Administrator shall have the righgubject to approval by PREB, to
terminatethis Agreementuponnot lessthanthirty (30) days’ prior written noticeto Operatorif

any of the Operator Service Commencement Date @Gonsliare not satisfiedy Operatoror

27 Note to Qualified Respondent: Please indicate a pposed amount.
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waived by Administrator by the date that is six (6) months following the Target Service
Commencement Date or such later date as Admirosteaitd Operator may agrekdministrater

may.

(i)  Operatorshallhavetheright to terminate this Agreement upon not

less than thirty (30) daysprior written notice to©perater-Owner if (A) any of the Owner

ServiceCommencemenDate Conditionsare not satisfiedby Owner or waived by Operatorby
the datethat is six (6) monthsfollowing the TargetServiceCommencemenbDate or suchlater

date as Administrator and Operator may agree or (B) any of the Operator Service
Commencement Date Conditions are not satisfiedgsr&or or waived by Administrator by the
date that is nine (9) months following the Targetvite Commencement Date or such later date

as Administrator and Operator magree.

(i)  Notwithstandinganything to the contrary in this Section 4.8(b)
(Failure of Service CommencemenbDate Conditions— Termination for Failure of Service
Commencemeridate Conditions, if the ServiceCommencemenbDate Conditionsare satisfied
or waived prior to any suchterminationright being exercisedthenneitherPartyshall havethe
right to terminate this Agreement pursuant to this Section 4.8(b) (Failure of Service

Commencemenbate Conditions— Terminationfor Failure of ServiceCommencemerDate

Conditions.

(iv) The remediesfor termination pursuantto this Section 4.8(b)
(Failure of Service CommencemenbDate Conditions— Termination for Failure of Service

Commencemerate Conditions shall be as specifiedin Section 14.6dRemediedJpon Earl

Terminatior).

Section 4.9 Seetion-4-8Subcontractors During the Front-End Transition Period.

(@ General. Operator shall have the right to engage Subcontractorso
perform the Front-End Transition Services(the “Front-End Subcontractors”) provided that
Subcontractselatedto the provision of any Front-EndTransitionServicesthat are eligible for
reimbursementwith Federal Funding shall comply with the FederalFunding Requirements,
including any competitivebidding processesequiredfor the award of any such Subcontracts
Operatorshall provide Administratorwith a list of Front-EndSubcontractorshat Operatorhas
engagedr intendsto engagéor the performancef anyof the Front-EndTransitionServicesn
excessof $[e]. Administrator shall have the right to approveany Front-End Subcontractor
engaged by Operator to perform any Front-End Tiansbervices the cost of which is expected
to be in excessof $[e], which approvalshall not be unreasonablwithheld conditionedor
delayed.

(b) Identification Promptly following the Effective DateQperatorshall

ara AAdmin or’ a Q\A ala
O > s \/ \W—ci
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approval-Operatoralse-shallHurnishas part of its Subcontractobackgroundchecks,Operator
shall provide Administratof-tegetherwith-suchlist; all informationerdecumentgequested by
Administrator, to the extent reasonably availalde Qperator, pertaining to the proposed
sSubcontractors and categories s8ubcontracts in the following areas: (i) any comdliof
interest; (ii) any record of felony criminal conttans or pending felony criminal investigatiens
and (|||) any frnal Judrcral or admrnrstratrve frndrngpr adjudrcatron of#legal—empleyment

performance of contracts wrth Owne@relmrnrs%rafeeror Admrnrstrator in eachcase to the
knowledgeof Operator In addition, to the extentany conflicts of interestmay be identified,
Operatorand Owner, Administratorandbr the CommonwealtBhall cooperaten goodfaith to
avoid, mitigate and neutralize any such conflicts

(c) Approval Administrator—may—approve—any—propoesed-Front-End

Front End Subcontractor is approved for the Fromrﬂ EEransrtron Perrod such Subcontractor
shall be deemed to be approved for the specifiesejoaies of potential work for the duration of
the Front-End Transition Period, unless Administrattherwise notifies Operator. Subject to the
foregoing, the approval owithhelding-thereofejection by Administrator of any proposed
Front-End Subcontractor shall not create any iighaf Owner or Administrator to Operator,
such Front-End Subcontractothird—partiegny third-partiesor otherwise. When engaging
Front-End Subcontractors, Operator shall not beved from its responsibility under this
Agreement and liability for any error, fault or excsistency in the provisions of the Front-End
Transition Services hereunder. All such subconsrabtll be subject to Applicable Law and shall
be assignable to Owner at Administratossle discretion following termination of this
Agreement All Front-End Subcontractors shall be requiredutmish a Sworn Statement.
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ARTICLE 5
O&M SERVICES

Section 5.1  Services GenerallyCommencing on the Service Commencement Date,

and in exchange fothe-ServiceFedwner’s paymentto Operatorof all amountsowing to
Operatorunderthis Agreement Operator shalli) providefor the T&D Systemmanagement,
operation, maintenance, repair, restoration anthcement and otheelatedservicesthat are
customaryandappropriateor a utility transmissioranddistributionsystemserviceproviderfor

the T&D System, including the services set forthhis Article 5(0O&M Servicey and Annex
Annex |l (Scope of Servicgsandthe(ii) establismentefpolicies, programs and procedures with
respect thereto (all such services, the “O&Hdrvicey), in each case, in accordance with the
Contract Standards. It is the Parties’ intent thatept for the rights and responsibilities reserved
to Owner and Administrator as set forth in Arti6léRightsand Responsibilitie®f Ownerand

Administrato) or as may otherwise be expressly provided in thlgseAment, Operator shall

assumeandundertak@A) be entitled to exercisethe rights andgerform the responsibilities of

Owner for—the F&DB—System-neludingn_providing the O&M Services and (B) have the
autonomyand responsibilityto operateand maintainthe T&D Systemand establishthe related
plans, policies, procedures and programs with tdpereto as provided in this Agreement

Section 5.2  System Contracts

(a) Generally Operatopshallradmwsteﬁand—pepfe%m on behalf of Owner,
: ‘ e—shall

admlnlster and perform System Contracft),a.—efcheHhan and Owners payment obllgatlons

thereunder, which shalbntinue-to-be-satisfied-by-Ownerpvidedthabe an expense that is paid
by Operatorasa T&D Pass-ThrouglExpenditure Notwithstandingthe foregoing,(i) Operator

shall administer and perform Owner’s rights andgaitions under such System Contracts in such
a manner so as not to expand or increase thatiebihssumed by Owner thereundemher

shall and in compliancewith the requirementslescribedin the FederalFunding Procurement
Manual to the extent such SystemContractinvolves FederalFunding, and (i) Owner shall
administer and perform amights and obligations undsuch System Contracts to the extent that
Applicable Law requiresOwner’s performanceof suchfunctionsand/orprohibits Owner from
delegatingsuchfunctions.Owner herebyauthorizg Operator to enforce Owner’s rights under

any such System Contract$ponthe-expiration-ortermination-ofany-System-Ceodtrac

(b) Agent DesignationOwnerherebydesignatesndappointsOperatorasits
agent, and Operator hereby acceptssuch designationand appointment.for the purposeof
enteringinto SystemContractson behalfof andfor the accountof Owner,asmaybe necessary

or_appropriateto operateand maintain the T&D Systemand to make such additions and
extensions theretio accordance with thierms of this Agreement.

(©) Powers. In_such capacity as Owner’s designatedagent pursuant to
Section 5.2(b)(SystemContracts— Agent Designation, Operatorshall have full power and
authority to _act on Owner’s behalf and to legally bind Owner, subject, in each case, to
(i) Operator’s action in_such regard being consistentwith Prudent Utility Practice and (ii)

Owner’s rights and responsibilitiesprovided in Section 6.1(Rights and Responsibilitiesof
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Ownen andthe othertermsof this Agreement.Operatorand Owner shall promptly implement
such policies and proceduresas may be necessaryor _appropriateto effect the activities
contemplatedy this Section 5.4ASystenContracty andto separatelydentify andsegregaté¢he
eguipment,material, suppliesand servicesthat Operatoris purchasingas agentof Ownerfrom
those Operator(or its Affiliates) may be purchasingfor its own or anotherPerson’saccount.
Where necessanor requiredby a GovernmentaBody or Person,Operatorand Owner shall
executeand deliver such instruments,agreementscertificatesor_other evidenceconfirming
Operator’'sdesignationappointmentand authority to act as Owner’s agentas provide in this
Section 5.4System Contracts

(d) Additional System Contracts Between Effective Date and Service
Commencement Date. From the Effective Date to thei& Commencement Date, if Owner or

Administrator identify any additional contracts seaably believed to be required to be treated as

a SystemContracthereunderAdministratorshall notify Operatorin writing and providea copy
of suchproposedSystemContract,togetherwith any otherinformationregardingsuchcontract
reasonablyrequestediy Operator.If the proposedSystemContractis approvedby Operator,
acting reasonablythe Budgetsshall be amendedto the extent requiredas a result of such
additional System Contract.

(e) Additional SystemContractsor Expired SystemContractsAfter Service
CommencemenDate. After the Service CommencemenDate, if any SystemContractsare
required:

[0} for the operationand maintenancef the T&D System.to deliver

servicesto T&D Customersor to comply with the provisions of this Agreementor Contract
Standards; or

(i) following the expiration or termination of any System Coritthat
was entered into by Ownerior to the Service Commencement Date

then Operator shall be responsible foeplacingthe—expired—orf
terminatedbtaining such System Contracte—the—extent-necessarto—providethe O&M
Serviceg) Owner'snameandon Owner’sbehalf providedthat anynew or replacemenSystem
Contractinan-ameurthat provides for paymenis excess of $fe] in any Contract Year or ]
in_the aggregateshall be subject to approval by Administratacting reasonablyand such
approval shall not be unreasonably withheld, delayreconditioned

(6] by—Reporting Obligations Operator shall periodically provide to
Administrator a report documenting eaSiistemeContractthat requirespaymentin excessn
excess of $fe] per ContractyYearor $[] in the aggregateentered into with a third-party and
related to the managemenit and the O&M Services associated withe T&D System, which
report shall include the name of the third-partye term of theSystemeContractand a
description of the services or goods to be procaretithe amount payable thereunder

(Q) {e)}-Conditionson Term Any SystemeContract entered into by Operator
on behalf of Owner in connection with the O&M Sees, including contracts with

Subcontractors, shallt-al-times unlessotherwiseapprovedn writing by Administrator,either
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(i) be for a term that is no longer than the Tem{ip provide thatSwnermayterminatesuch
contractis terminableat will (subject to any notice requirements) withgost or penalty.

Section 5.3  Billing and Collection

(a) Generally Operator shall perform all billing and collectiservices for the
T&D System in accordance with the Contract Starslarttluding theminimumrequirements
set forth inArrex+Annex Il (Scope of Servicgs

(b) Collection of ChargesAll funds receivednd-derivedby Operator froms
billing and collection services hereunder shalldeposited immediately upon receipt in one or
more bank accounts designated by Administrator. fumgls received after 4:00 p.m. on any
given day or on a day that is not a Business Dalf b deposited at the opening of business on
the immediately following Business Day. All sucimfis and any revenues generated by the T&D
System (other than transition or similar chargeasfagh in Owner’s or its Affiliates’ financing
agreements) are and shall remain the property ofeDat all times.

(c) Enforcement of Collection®©wner shall cooperate with Operatod use
commercially reasonable efforts to take all actigrgiested by Operator all collection matters
and, to the extentietApplicable Law does not permit delegatecion thereof to Operator
hereunder shall exercise its statutory powers pertainingahy and all remedies granted to it
under Applicable Law for purposes of collectionclirding the imposition of interest and
penalties on unpaid charges and the terminaticeices. Subject to Applicable Law, Operator
may suspend or terminate services to any custofmireol &D Systemet-in-compliancavho
has failed to comply with its obligations to pay the established rateaccordance with their

terms-f-not-otherwise prohibited-by-Appleable-Law

(d) Servicing Contract Operator shall at all times conduct the billingda
collection services in compliance with the termgted Servicing Contract. In the event of any
conflict or issue of interpretation between the vé8éag Contract and this Agreement in
connection with Operator’s obligations for billiagpnd collection services, the Servicing Contract
shall prevail over this Agreement.

Section 5.4 SystemRemediation Operatorshallimplementthe SystemRemediation
Planin a timely and cost effective manner.All costsassociatedvith the implementatiornof the
System Remediation Plan, and the activities angtgi®thereunder, shall be T&D Pass-Through
Expenditures Notwithstandingany provisionto the contraryherein: (i) Operatorshall perform
the O&M Services in _accordancewith Contract Standards, taking into account the
implementatiorof the SystemRemediatiorPlanandthe characteristicef the T&D Systemat a
particulartime, and(ii) underno circumstanceshallOperatorbe held responsiblénereundefor
the performanceof any commerciallyavailablethird-party control, monitoring or_information
equipment,systemsor_services(including, relatedhardwareand Software),to the extentan

Losses result from any defect therein and are awsed by Operator.
Section 5.5 Sectiop-5-4Capital Improvements.
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(@) Generally. Subject to Section 4.1(c) (Front-End Transition Period
Generally — Transition to Standard of Performandeperator shall be responsible:for

[0] recommending(A) Federally Funded Capital Improvementsin
compliancewith Obligatedprojects,(B) non-FederallyfFundedCapital Improvementsand (C)
capital projectsrelatedto new generationn accordancevith the IntegratedResourcePlanand
the Shared Services Agreement;

(i) monitoringthe approved annual Capital Budgefederally Funded
and Capital Budget — Non-Federally Funded,

1T {a}%pemter—sh&"—be#espen&ble#{;}—prepaaﬁeng ef

assessments and analy es in suppoetapitaLpFejeetspnontlzatlon and plannlngor Cagltal
Improvementsand other capitalprojects which shall take into account the Integrated Res®

Plan, load and energy forecasts, fuel price anaitgydorecasting, long and short range system
plans, and proposed annual operating and mainterzai;

(v)  {—prepartiong ef-long and short range transmission and
distribution planning analyses and forecasts terdane the need fdfederallyFundedCapital
Improvementsand non-FederallyFundedCapital Improvements, including the introduction of
smart grid and other emerging technologies andeptananagement services to ensure the
technical performance and reliability of the T&D sBm; and-(i)—performancest-Capital
B s i

) preparing analysesand forecaststo determine the need for

eneration-related capital projects, if applicable, in _accordance with Section 5.13(d)

(Generation-Relatedervices— Procurementof GenerationProjects and GenerationSupply

andthe SharedServicesAgreementjncluding the needfor Ownerto enterinto new Generation
Supply Contracts; and

(vi) performing and supervising Capital Improvements, including
engineering and related design and constructiorag@ment services

Applicable- Law-and-applicaliiederal Funding Eligibility. Owner shall notify Oa¢or in writing
of any Capitallmprovementghat maybe eligible for FederalFunding.In suchcase Ownerand
Operator shall cooperatewith each other to addressand comply with federal agency
requirementsn-oerderto-notjeopardizethe T&DB-System'seligibilityto-reeeive, including any

requirementsset forth in the Federal Fundm@rocuremenManuaI (aII such requwements the
“Federal Funding Requwements.

$ [ : SO as not to @%ethe
T&D S¥stem seI|g|b|I|t¥ to receive Federal Fundlng Such cooperationshall include Owner
providing Operatorwith suchdocumentsandinformationit requestsvith respecto the Federal
FundingRequirementssharingwith Operatorany specificrequirementémposedby the relevant
funding agencyto maintain eligibility to receive FederalFundingand making requestdo such
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federal agencies(as agentof Owner) to review Owner and Operator’'ssystemsand plansto
comply with Federal Funding Requirements.

(€) {b)-Capital AssetControl In each Contract Year, Operator shall conduct
an audit of the Capital Improvements made in ther gontract Year. Such audit shall measure
the accuracy of the plant records, maps and mantendatabases concerning capital assets.
Operator shall also conduct a physical inventoryalbfcapital assets from time to time in
accordance with the Contract Standafgeratorshallprovidethe resultsof eachsuchauditto
Owner and Administrator promptly following the coletimn of such audits

(d) {e}—Option to Proposise Operator-Owned Capital Improvements
Operatorshalimay from time to time during the Term proposeAdministratoPREB certain

Capital Improvements that would be made] ownedandfundedby Operator or its designated
Affiliate; provided however that no such Capital Improvements shall be madewould in any
manner jeopardizen-Administrator's-sele-discretiothe exclusion from gross income of interest
on Owner’s or its Affiliates’ obligations under th&ernal Revenue Code. Operator shall provide
PREB, with copyto Administrator with a descriptiorof the CapitalImprovementn sufficient
detail to enable\dministratoPREBto make a fully informed assessment and anahfigreof;

providedthat any such propeshl Capitatmpreovemerghall contemplateOperatorhaving the
opportunityto earna reasonabl@ate of returnthereonconsistentwith the returnspermittedto

be earnedby companiesoperatingin the United Stateselectric transmissiomand distribution
businesson similar investments Any such proposed Capital Improvenseshall be subject to

approval by PREB in accordance with Applicable Lawd shallbe accompaniedby anopinion

of tax counselacceptabldo Administrator providing that such Capital Improvementshall not
adverselyaffect the exclusion from gross income of interest on obligations of Owner, its
Affiliates or anotherGovernmentaBody for federalincome tax purposesunder the Internal
RevenueCode.The inclusion of the provisionsof this Section 5.5 Capital Improvemenisshall
in_no way constitutean obligation by any of PREB, Owner or Administratorto agreeto or
pursueany Capitallmprovementor requireOwneror Administratorto payfor or reimbursethe
cost or expenses of pursuing any proposed Capimidvemen?®

Section 5.6 Sectiop-5-55ystem Regulatory Matters

(a) ‘GeneralFrom the ServiceCommencemenbDate and during the duration
of the Term thereafter,Operator shalkepresentOwner{ifunction as agentof Owner, and
OwnerherebyirrevocablyauthorizeOperatorto (i) represenOwnerbefore PREB with respect

to any matter related to the performance of anyhef O&M Services provided by Operator
under this Agreemertnd-shall(ii) be responsible for all rlanted filings and other submissions
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before PREF? and (ii) representOwner before any Governmental Body and any other similar
industry or regulatory institutions or organizasdmaving regulatory jurisdiction.

(b) Applicationsand Submittals Operatoy asagentof Owner,shall make all
filings; and applications andubmitall reports necessary to obtain and maintain all Gowental
Approvals required to be obtained by or in the nawmheOperator or OwnerOwner and

Administratorshallcooperatewith Operatorin fulfilling suchobligations,including by promptly
providing any necessarinformationto Operatorandmakingall suchfilings andapplicationsand

submitting suchreportsrequestedy Operatorin casesvhere Applicable Law doesnot permit
Operatorto do so. With respect to Governmental Approvals that acpiired to be obtained or

maintained in the name of Owner, Operator shallp{gpare the application and develop and
furnish all necessary supporting materiale data and information that may be required,
(i) familiarize itself with the terms and conditis of such Governmental Approvals; (iii) attend
all required meetings and hearings; and (iv) takeother action necessary or otherwise
reasonably requested by Administrator in order $gish and support Owner in obtaining,
maintaining, renewing, extending and complying,n@sy be relevant, with the terms of such
Governmental ApprovalSperateServCoshall agree to be named as a co-permittee on any
Governmental Approval |f SO reqwred by the |ssuﬁhgvernmental Body@perafcepshalmet

(c) DataandInformation All data andinformationandactionrequired to be
suppliederand actionsrequiredto be taken in connection with the Governmental Apprsval
required for the O&M Services shall be supplied daaken by Operator on a timely basis
considering the requirements of Applicable Law &mel responsibilities of Owner as the legal
and beneficial owner of the T&D Systeamd-primarypermittee The data and information
supplied by Operator to Owner, Administrator antl ragulatory agencies in connection
therewith shall be correct and complete in aII makerespects growded! however!that
Operator shall b , '

Fequecentltled to reI¥_ ugon!and shaII not be liable for! an¥suchdataandmformatlonderlved
from or comprising data andformationsupplied by or on behalf of Owner or Administrator

(d) Non-Compliance and Enforcemefperator shall report to Administrator

in writing, as soon as possible upon obtairetualknowledge thereof (but in no event more

thantwenty-four{24)y-hourslater)allforty-eight (48) hourgor suchshorterperiodwithin which

notice is requiredto be givento a GovernmentaBody underApplicable Law) after obtainin
such knowledgezgall materlal V|olat|ons of the terms and condltlons of any Gromental
Approval.
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(e) Reportso GovernmentaBodies Operator shall prepare all periodic and
annual reports, make all information submittals pralide, on a timely basis, all notices to all
Governmental Bodies required by all Governmentgbrapals and under Applicable Law with

respect to the T&D Systemrovided,however that Operatorshallbe entitledto rely upon,and

shall not be liable for, any such data and information derived from or_comprising data and
information suppliedby or on behalfof Owneror Administratoror from errorsor omissionsin

suchinformation Such reports shall contain all information regdiby the Governmental Body
and may be identical to comparable reports prelyjoguepared for Administrator if such are
acceptable to the Governmental Body.

)] Integrated Resource Plan-accordance-with-anrd-wherom time to time,
or_as otherwiserequiredpursuantteby Applicable Lawor orderedby PREB Operator shall
prepare a proposed Integrated Resource Plasdemissiortoreview and approvalby PREB.
The proposed Integrated Resource Plan shall bgramkin a manner to ensure that, if approved
by PREB and subject to therecastassumptions specified therein, Operator is ablertwide
safe and adequate transmission and distributiomiceeiat rates-which—are—at-the lowest
levereasonableatesconsistentwith budgetaryand T&D Systemrequirementsandwith sound

fiscal operating practicesd-Applicable-Law

(9) PREB Rate ProceedingsOperatermayfremFrom time to time,or as
otherwise required by Applicable Law or orderedPREB, Operator magropose that a change

in customer rates or charges be made, which, ifoygol by PREB pursuant to Applicable Law,
may result in a change in customer rates or chacgesistent with the scope of PREB’s

approval.Eachof Ownerand Administratorshall supportOperator’sproposedate changego

ensurethat adequateamountsare availablefor inclusionin any Budgetand providedthat the
ratesare reasonableand customary.Any Budget submitted by Operator to Administrasmd

approved by Administrator in accordance with Seci.3(a)(Budgets— Generally shall be
consistent with the determinations, directives eaglirements established by PREB through a
rate review proceeding (“Rate OrtJer
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Section 5.7 Section-5-6Safety and Security

(a) Safety Operator shall be responsible for the healthsafety at the T&D
System at a level consistent with the Contract &teds. Without limiting the generality of the
foregoing, Operator shall: (i) take all reasongtilecautions for the health and safety of, and
provide all reasonable protection to prevehysicaldamagepodily injury or lossky-reasersf
orrelatedtoas a result of the operation of the T&D System to, (A) alembersof the public,
including Persons involved#thin providingthe O&M Services, (B) all materials and equipment
usedin the provisionof the O&M Servicesandunder the care, custody or control of Operator
and (C) other property constituting part of the T&ystemand underthe care, custodyor
controlof Operator (i) establish and enforce all reasonadgiglicablesafeguards for health and
safety and protection, including posting dangensignd other warnings against hazards and
promulgating health and safety regulations; (ipyde all notices and comply with all
Applicable Law relating to the health and safetyPefsons or property or their protection from
physicaldamagebadily injury or loss; (iv) designate qualified and resgible employeesn such
numbersas Operatorshall determineat its sole discretionin accordancevith PrudentUtility
Practice,whose duty shall be the supervisiontled-health and safety at the T&D System; (v)
operate all equipment in a manner consistent vighmanufacturer's safety recommendations;
(vi) provide for safe and orderly vehicular movemeand (vi) develop and carry out a
site-specific health and safety program, includamgployee training and periodic inspections,
designed to implement the requirements of uistion5-6(c8ection 5.7 (ajSafetyand Security

— Safety.

(b) OSHA Operator shall take all actions which may be reguin order to
bring the T&D System into and maintain compliancithwihe applicable Commonwealth and
federalrequirements in accordance with and related t@ieupational Safety and Health Act

(c) Security Operator shaldevelepa-securityplanin-accordancanith-the
Contract Standardsand-shal(i) _implement the Physical Security Plan in_a timely and cost

effective mannerand (ii) be responsible for theghysicalsecurity of the T&D System. Operator
shall guard against and be responsible fophailsical damagee+injury-to the T&D System
caused by trespass, theft, negligence, vandalisaicious mischief or cyber-attacks &fird

partieghird-parties

Section 5.8 Sectiep-5-7Labor and Employment; Employee Benefits

(a) Employee Plans ServCo shall provide employee benefits to ServCo
Employees pursuant to the plans created by SergGwavide benefits to ServCo Employees
(collectively, the “ServCadBenefit Plang). From and after the Service Commencement Date,
except as required by Applicable Law, Hired ForrBgnployees of Owner shall accrue no
additional benefits under any employee benefit,gaficy, program or arrangement of Owner or
its Affiliates. In the event that a Hired Former poyee of Owner elects to continue
participating in Owner’s defined benefit retirem@idn pursuant to Act 29 and Act 120, ServCo
shall be responsiblenly for making thereguiredfuture employer contributionsith-respeetto
suchemployeeequired by Act 2%ut shall have no other liability or responsipilitith respect to
such plan, nor shall it be required to providgéirementbenefits to such employee under the
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ServCo Benefit Pla A Hired Former Employee of Owner may also cho(isethe extent
permittedby Act 29 andAct 120 to transfer higor hercontributionsefrom Owner’s retirement
plan to any retirement plan available to ServColeyges.

() FheServCoshall causethe ServCo Benefit Planshalto credit the
Hired Former Employees of Owner for service prioithie Service Commencement Date with
Owner and its Affiliates for purposes of eligilylito participatein suchServCoBenefit Plans
vesting and, with respect to vacation plans ongnefit accrualHired Former Employeesof
Owner shall not receivecredit for_their serviceprior to the ServiceCommencemenbDate for

purposes of benefit accrual except for vacationglas set forth above, or as otherwise required
by Act 120.

(i) FheServCoshallexercisecommerciallyreasonableffortsto cause
the ServCo Benefit Planshalto waive all limitations as to pre-existing condit®orand

actively-at-work exclusions and waiting periods foansitioned employees (and their eligible
dependents).

(b) Exclusivity Operator may not, without Administrator’'s priorritien
approval, utilize ServCo or its employees for anypese other than providing the O&M
Services under this Agreement, nor may it hire afoy other business of Operator or an Affiliate,
any existing ServCo employees without Owner’s proitten consennot to be unreasonably

withheld, delayed or conditioned

(c) Other Nothing in this Agreement is intended to ameng amployee
benefit plan or affect the applicable plan sporseoight to amend or terminate any employee
benefit plan pursuant to the terms of such plan.

Section 5.9 Sectien-5-8Procurement and Administration of Federal Funding

(a) General As betweeamongthe Parties, Owner shall retain the exclusive

right to receive amounts from all Federal Fundimg the T&D System.Subjectto the
requirementsof Section 5.5(Capital Improvements Operator shalli) perform the O&M
Services in compliance with the Federal FundinguRementsandshall (i) be responsible for
carryirgedicontractingfor any Capital Improvemestiinanced in full or in part with available
Federal Funding, anshallcempleteall(ii) ensurethat all contractingandwork related to such
Capital Improvements donein compliance with the Federal Funding Requiresentrderto
ensurHo _maximizethe potentialrealizationof the Federal Funding anticipated or receiged
ensure such funding administered in accordance with all such reguents.

(b) Cooperationand Participation Speratol he Partiesshall bereguiredto
cooperate and participate with any relevant Govental Body and any Grant Manager in order

to help seekprocure, administey manage,deploy and applyany Federal Funding for the
restoration of the T&D System and related coSiperatolhe Partiesshall beregquiredto
cooperate and participate in any audits or invastgs performed by Commonwealth or federal
authoritiesin connection with Federal Funding
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(©) Compliancewith Applicable Law, Regulationand Policy. Operator shall
proeurensurethatany work related to the T&D System, the cost oicwimay be submitted for
Federal Fundingin-fulishall be performedin compliance with (i) Applicable Law, including the
procurement rules set forth in 2 C.F.R. Part 20fliegble to Owner, (ii) the provisionglated
teset forth in the Federal Fundind’rocurementManual as applicablesetferth-in-AnnexAH
{FederalFundingProvisiong—{iil-and eachof (iii) existingand applicable Owner policy (iv)

existing andapplicable COR3 policy and (existingandapplicable PRDH policyin the caseof

clausediii), (iv) and(v), to the extentOperatorhasreceivedcopiesof suchpolicies Operator
shall require any Subcontractors engaged to complathwork eligible for FederaFundingto

execute a certification substantially in the forrh Exhibit A (Form of Federal Funding
Certificationg at the commencement of the subcontr@stinerand Operatorwill cooperaten

good faith andtake all stepsreasonablyequiredto ensurethat FederalFundingRequirements,
including the requirementsdescribedin the FederalFunding ProcurementManual, are met in

thosecircumstancesvhereOperatoror any OperatorRelatedPartybids for, or otherwiseseeks
to perform, Federally Funded Capital Improvemets.

(d) Federal Funding Procurement Manual. The Partidbgidate the Federal
Funding ProcuremenManualeverythree(3) months,or asotherwisedeemediecessarpy the
Parties, to reflect any changes in Applicable Lbhat tffect Federal Funding.

(e) Acknowledgments. The Parties hereby acknowledgeagnee that:

[0} Owner may, in accordancevith Applicable Law, transferits right
to receive amountsfrom FederalFundingfor the T&D Systemto Administrator or another
Governmental Body;

(i)  Operatorshall act as agent of Owner in_connectionwith any
Federal Funding requests related to the T&D Systgiomitted to federal agencies;

(i) CORS3 is the “Recipient” (as suchterm is definedin 2 C.F.R
Part 200.86) of all Federal Funding received frdaVRA; and

(iv) PRDH is the “Recipient” (as suchterm is definedin 2 C.F.R

Part 200.86)of all HUD Community DevelopmentBlock Grant — DisasterRecoveryFederal
Eunding.

Section 5.10 Sectiep-5-9Environmental, Health and Safety Matters
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(a) Generally Operator shall be responsible for performing tbkowing
environmental health and safety activities reldtethe provision of electric service to the T&D
Customers: (i) managing an environmental, health safety program for the T&D System in
accordance with the Contract Standards; (i) comtihg, overseeing, ensuring and maintaining
compliance of the T&D System with Environmental Lawvcluding documentation thereof;
(i) monitoring emerging federal, state, Commonlitiganunicipal and local Environmental Law
to ensure future and ongoing compliance and operatefficiencies; (iv) performing analyses of
proposed Environmental Law to ensure future compdathereunderand (v) providing

envwonmental permlttlng services to support operm—and—GVQ—mam{e&mngmeuee%peﬁe

(b) Pre-Existing Environmental Conditians

() Operator shall perform the O&M Services so attooexacerbate
the effect or costs of any Pre-Existing Environmaén€ondition identified—by—Owner,
AdministratererOperatodisclosedby Ownerpursuanto Section 4.5(f{ConditionsPrecedent
to ServiceCommencemeiridate — Pre-Existing EnvironmentalConditions. Discoveryof a Pre-
Existing EnvironmentalCondition by Operatorshall not be deemedan exacerbatiormnf such
condition If at any time a Pre-Existing Environmental Caiodh is determined to exist that (A)
requires an action under Applicable La{B) materially interferes with the performancetioé
O&M Services or (C) materially increases the coktperforming the O&M Services, then
Administrator shall, as soon as reasonably prdaddcgiven the condition in question, after
written notice from any Governmental Body or Operatf the presence or existence thereof,
commence and diligently prosecute such actionseaseguired by Applicable Law or to prevent
future material interference with the performant¢he O&M Services or material increases in
costs of performing the O&M Services.

(i) Administrator shall have the right to conteslyaletermination of a
Pre-Existing Environmental Condition and shall bet required to take any action under this
Section-5-9Section 5.10(Environmental, Health and Safety Matter§ so long as (A) it is
contesting any determination of a Pre-Existing Eonnental Condition in good faith by
appropriate proceedings conducted with due diligeamal (B) Applicable Law permits continued
operation of the T&D System pending resolutiontef tontest.

(i)  Operator shall not be responsible for amyird-party—tegal
Proceedinbossesresulting fromany Pre-Existing Environmental Conditions, except be t

extent such-egalProceedingsLossesarebased in whole or in part on Operator’s breactsof
obligations hereunder, gross negligence or witliisconductwith respectto suchPre-Existing
Environmental Condition

(c) Notice and Remedial Action Requirements

() Operator shall, promptly uponreceiing—neticabtaining
knowledgethereof, report to Administrator, on a per occocee basis, the Release of any
reportable quantity, as defined under applicabarEnmental Law, of Hazardous Material or of
any other Release that could reasonably be expéateesult in material Losses to Owngr
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Operator and the location at which the Release has oatutine time, the agencies involved, the
damage that has occurred and the Remedial Adti&rn-orto—betakeralternativesto be
consideredfor decision-makingby Administrator Notice of any such Release, if initially
delivered orally, shall be deliveréd Administratorin writing promptly following Operats
actualknowledge of such Release. This reporting obligaghall be in addition to any other
reporting obligation under Environmental Lawdpon such notification, Administrator shall
promptly make a determinationof the RemedialAction proposedto be taken by Operator.
Operatorand Administratorwill work in goodfaith to reacha prompt,written agreementor the
pursuit of the Remedial Action, including terms assuring the pre-funding and prompt
reimbursementf all of Operator'scostsin_effectuatingthe RemedialAction determinedby
Administrator, which costs shall be treatedas T&D Pass-ThrouglExpenditureshereunder,
exceptto the extentsuchcostsare Disallowed Costs.If suchanagreementannotbe reached,
Administrator(or Owner,asthe casemaybe) shallproceedwith the RemedialAction at its cost,
including at suchtimesandin a mannerso asto not materiallyinterferewith the performanceof
the O&M Servicesand Operatorshallhaveno responsibilityfor suchRemedialAction exceptto
the extentthe costsincurredby Owneror Administratorare DisallowedCosts.In the eventof a
Pre-Existing Environmental Condition, Administratord Operator may also reach an agreement
whereby Operator is _compensatedfor effectuating the Remedial Action proposed by
Administrator after the presentationof RemedialAction alternativesby Operatorfor such
condition. Subjectto Applicable Law, in no eventshall ownershipof any HazardousMaterial,
including as stated on_manifests, be in the name of Operator, or Operator’'s employees,
contractorsguestsor invitees,nor shallOperatorbe deemedo be arrangingfor anydisposalbf
any Hazardous Material associated with such Rern&din or otherwise.

(i) With respect to any Release causedthy grossnegligenceor
willful _misconductof Operator or Operator's employees, contractorsstguer invitees in

connection with the O&M Services, Operator shatirpptly obtainthe necessargovernmental
Approvals for, and then commence and diligently pursue to completion ahiedial Action
necessary to comply W|th Environmental I;mm&asneeess&pye—eemplwﬂm—thepublﬁhed
, aseOperator shall
keep Admlnlstrator reasonably mformed of the pesgr of such Remedial Action and the
schedule for completing it. In addition, in conneetwith such Remedial Action, Operator shall:
(A) provide Administrator with a reasonable oppaoity to comment in advance upon any
material written communications, filings, reportssrespondence or other writings given to any
Governmental Body and considgccurateandtimely provided comments in good faith; (B) to
the extent practical, provide Administrator withreasonable opportunity to participate in any
meetings with any Governmental Body regarding threm&dial Action; (C) comply with
Applicable Law; (D) within five (5) Business Dayd$ sending or receipt, use commercially
reasonable efforts to provide to Administrator espof all non-privileged material written
communications, filings, reports, correspondenceottrer writings, photographs or materials
sent by Operator to or received by Operator from Barson (including any Governmental
Body) in connection with any such Remedial Action.

(i)  Operator shall promptly notify Administrator nd any other
Governmental Body as may be required by Environatebaw of its intention to handle,
transport or dispose of Hazardous Material, otlemtin the ordinary course of business.

67



CONFIDENTIAL

Operator shall cause such Hazardous Material thaoelled, transported and disposed of in
accordance with the Contract Standards and EnvieatahLaw.

Section 5.11 Seetion-5-10Accounting and Financial ServicesAsfurtherdetailedin
Anne;el—@eepeeféewree‘,?—Operator shall prowde accountlng and fmanmainsessuehfeha{

mannein resnectof the T&D Svstem |nclud|ng thoseserwcesllsted in Annex II gScogeof

Services

) . . . | I ) ortl latailed i
Annex-Legal Matters. Operatorshall manageOwner’s legal mattersin respectof the O&M
Servicesand Owner’s relatedregortlng obllgatlonszlncludlng thoseserwcesllsted in Annex II
(Scope of Servicg '

gene#ahenasse%send—p#ev@emla&ed—serwces
Section 5.13 Sectien-5-11Generation-Related Services

(@ Power Supply Dispatchand ManagementAs further detailedin, andin
accordancewith, the SystemOperator Principles, Operatorshall: (i) dispatch,scheduleand
coordinatemanagemendf Powerand Electricity from availablegenerationassetsand provide
relatedservices (i) coordinatethe schedulingof load requirementsand Power and Electricity
with IPPspursuanto their respectiveGeneratiorSupplyContractsandwith GenCopursuanto
the GridCo-GenCoPPOA.(iii) implementand apply, on a daily and hourly basisas applicable,
seven(7) daysper week andtwenty-four(24) hoursper day, the SystemOperatorPrinciplesin
order to_ensureand coordinatethe delivery of Power and Electricity; (iv) developload and
energyforecastqincluding daily forecasts) schedulingrequirementsand capacityrequirements
taking into_considerationunit outages;(v) requestand considerinformation with respectto
operationalconstraintsand (vi) performany other servicesrelatedto the dispatch,scheduling
and/or management of Power and Electricity fronstérg and future available generation assets.

(b) PowerSupplylnformation.In connectiornwith Operator'sperformancef
the dispatch schedulingandmanagemendf PowerandElectricity, Operatorshallhavethe right
to reqguestfrom Owner, GenCoand any IPP, as applicable,reasonableaccesgo information
consistentwith PrudentUtility Practicerequiredto perform the dispatchand schedulingof
Power and Electricity, which includes fuel availability, fuel inventory, unit availability, unit
outagescheduleselectricsystenreliability requirementsteservarequirementgndidentification
of must-run generation resources.

(©) Review of SystemOperatorPrinciples. In connectionwith Operator’s
performance of the dispatch, scheduling and manewieai Power and Electricity, Operatamd
Administratorshallhavethe right from time to time to reviewthe SystemOperatorPrinciples.in
coordinationwith Administratoror Operator.asapplicable takinginto accountApplicableLaw,
load and energyforecastslong and short rangesystemplans, proposedannualoperatingand
maintenanceplan, any limitation criteria, and the condition of the entire electric system. If
Operatorand Administratordetermineuponreview that the SystemOperatorPrinciplesshould
be revised,Operatorshall prepareand submit revisedSystemOperatorPrinciplesto PREB for
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approval. Subject to PREB _approval, Operator shall perform the services describedin
Section 5.13(a)Generation-Relate®ervices— Power SupplyDispatch and Managementin

accordance with the revised System Operator Plagcip

(d) Procurementof GenerationProjectsand GenerationSupply Contracts.
Operatorshall be responsiblgor_the recommendatiof ResourceAdequacythat may require
new generation procurement for Generation Promatiéor Generation Supply Contracts, which
procurement shall be done in accordance with ttegtated Resource Plan and Applicable Law.
Any such GenerationProject and/or GenerationSupply Contract shall be subject to the
applicableprocurementprocessesind approvalby PREB in accordancevith Applicable Law.

Operator’s procurement responsibilities shall idetu

(1) preparingrisk assessmentand analysesin supportof Resource
AdequacyandGeneratiorProjectand/orGeneratiorSupplyContractprocuremenprioritization
and planning, which shall take into account thedmiited Resource Plan and Applicable L aw;

(i) preparing long and short range transmissionand distribution
planninganalysesandforecastdo determinethe needfor GeneratiorProjectand/orGeneration
Supply Contract procurement;

(i)  meetingwith PREB on an annualbasisto review the prepared
analyses, demand projections prepared in accordstit¢he Integrated Resource Plan, existing
System Power Supply, Legacy Generation Assets anergtion assets owned by IPPs related to

the supply of Powerand Electricity, and determiningwhetheradditionalpower supply sources
are needed; and

(iv)  coordinatingany start-uprelatedservicesrequiredfrom Ownerin
connection with any such Generation Project an@Gmeration Supply Contract.

For the avoidanceof doubt, in the event that Operatorrecommendsiew generation
procurement for a Generation Project subject to1&€, Operator’s responsibilities shall include
(i) through(iv) above,but Administrator (or any other entity requiredby Applicable Law to
undertakesuch procurement)shall manageall aspectsof the procurementprocesswith the
support of Operator, as necessary.

(e) GenCo Shared Services. As requestedby GenCo and approved by
Administrator, Operator shall provide the GenCo SharedServices,including those listed in
Annex VII (GenCoSharedServices Operatorshall continue providing the applicableGenCo
Shared Service throughout the Term; provided that any GenCo Shared Service may be
terminated or_suspendedearlier by GenCo for convenience,subject to the approval of
Administrator,which maybe asa resultof GenCocontractingor engaginga third-partyentity to
provide such GenCo Shared Service.

[6i} PowersUnder GridCo-GenCoPPOA and GenerationSupply Contracts.
Pursuant to the terms and conditions of each Geoer&upply Contract and the GridCo-GenCo
PPOA, Operator shall have such power and authasityelegated to it pursuant to the respective
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agreementprovidedthat no agreementelatingto the supplyof Powerand Electricity may be
terminated, modified or amended without the consé@dministrator.

Section 5.14 Sectiep-5-2ZEmergency Action

(@ Accidents. Operatorshall promptly notify Administrator of any material
accidentor_incident relatedto the T&D Systemwithin _twenty-four (24) hours of receiving
knowledgeof the occurrencghereofand promptly notify Administrator of all materialclaims
madeby or againstOperatorof which Operatorhasknowledge or potentialmaterialclaimsthat
Operator reasonably expects to make against, log¢ ftoade against it bthird-parties.

(b) EmergenciesOperatorshall promptly notify Administratorof all material
emergencieselatedto the T&D Systemupon receiving knowledgethereof. Notwithstanding
anything to the contrary in this Agreement, if ay ime Operator determines in good faith that

an emergency situation exists with respect to B Bystem such that immediate action must
be taken tdi) protect the safety of the public, Owner's emplesyaad Operator's employees,
te(ii) protect the safety or integrity of the T&D Systemnto or preventor limit environmental
harm, or (ii) mitigate the immediate consequencest@uchemergency event, Operator shall
take all such action that it deems in good faithb&o reasonable and appropriate under the
circumstances in accordance with the Emergency. Riaipromptly thereafter as is reasonable,
Operator shall notify Administrator and PREB tbk-eventandOperator’'s responsgieretdo
suchevent For so long as the emergency situation continOggrator shall provide a weekly
written update to Administrator and PREB specifythg nature of the emergency event, the
remediation measures being taken by Operator, Xpecéed duration of the emergency event
and an estimate of any increases in costs resttiergfrom. Operator shall notify Administrator
and PREB in writing as soon as the emergency stuaas ended.

Section 5.15 Section-5-43nformation .

(a) Systeninformationand ComputerDatabaseOperator shallestabliskand

maintain(i) aninformationsSystem to record, and to the extent practicableyigexealttime
retrieval for Admlnlstrators review and copylng ©&D System operatlng and financial data,
|nclud|ng - o verify

eemaet—)ef—thel&%ystaqq(eeneewelyJSystem Informatnié—@pera{ershaualsemmmma

and (i) a computer database containing information relatedhe T&D Customers (the
“CustomerDatabasg that, at a minimumghall specifesy each customer served by the T&D
System, the service classification applicable tcheaustomer, payment records and inquiries or
complaints fromand any special services requested by or provimezach customer. Subject to
the provisions of Section 13Hereofall(Intellectual Property) and Section 13.2Proprietary
Information), the information and content contained in 8ystem Information and the Customer

Database shall constitute Intellectual Property@adfidential Information of Owner.
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(b) Ownershipof SysteminfermationandOwner Personalnformation Any
SysteminformationeranyOwner Personal Information in existence as offtHeetiveService

CommencemenDate of this Agreemenshall also shallbe considered Intellectual Property
andor Confidential Information of Owner apdsamongthe Partiesshall at all times remain the
property of Owner. AnysysteminfermationoranyOwner Personal Information created during
the Term shall constitute Work Product.

(c) Information Access

(0 Operator shall provide Owner with—unrestrictedand-timely
access to all information necessary to (A) maingaintect and preserve the T&D System assets
or (B) carry out any of Owner’s responsibilitiedated to the T&D System under Applicable
Law.

(i) To the extentnecessaryor Ownerto carryout its responsibilities
under this Agreement,Operator shall provide Administrator and its Repreatives with (A)

full, unrestricted and timelead-onlyaccess to alhfermationregarding-th8ystem Information
and all Owner Personal Informatighatis, in eachcasecontained either in the Customer

Database or any other database or system createddrptorat-no-additional-expense-Owner
and-Administrater Fehereunderand (B) to the extent that Operator has developed, compiled,
collected, prepared or archivemlich information in the conduct of its services undhist
Agreement, Operator shaII prowde AdmlnlstratorhNiUII and complete access to such
|nformat|on e :

(d) Restrictions Operator may not use any System Information omé&w
Personal Information fomer-© fonen-Ownerrelatedny purpose unrelatedto the O&M Services
without Admlnlstrator S prlor wntterpemsaen%eehpe#msaen#consenﬁo the extentsuch
consentis granted,w
obligationtdperator shaH:ompIy W|th aII Appllcable Lav&nel—FegHJaHensand otherW|se obtaln
anynecessargonsentghatmaybenecessaryprior to any such permitted use. Notwithstanding
the foregoing, unless required by Applicable Lawbgra Governmental Body (in which case
Operator shall provide Administrator with such atbh& notice as is practicablelpne of
Operator, an Operator Related Party or any A#fliahallnet, andbr shall ret-authorize any
third-party to, (i) use the Customer Database beiotustomer information systems of Owner to
extract, sort or otherwise use any informationteglao the T&D Customers (including name,
address, telephone number and energy usagmy other information contained in the Customer
Database) or (i) use mechanisms for customer ac@esluding meter reading, customer
representatives and service call centers), availsddely as a result of Operator’s role hereunder,
to market any servicegnrelatedto the T&D Systemto the T&D Customers. To the extent
information related to the T&D Customers is avddabom other sources, neither Operator nor
its Affiliates shall be precluded by this Agreemé&am using in its business such data obtained
from other sources.
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Section 5.16 Seetion-5-14Bill Payments. Subjectto Section 7.5(Service Account}
andto the extentpreventedrom doing so by OwnerFault, Operator shalli) timely pay all bills
related to the T&D Systenthat are proper, appropriate and not otherwigeutisl andvhich-t
has-autherity to—pay-and-shal(i) assure that, to the extent within Operator’'s aantno
mechanics’ or similar Liens are filed against aoytion of the T&D System. In the event that
Operator fails to timely pay any such bil, Admingor shall have the right, but not the
obligation, toinstruct Ownerto pay such bill and deduct an administrative feariramount of
$[e-¢] from the Incentive Fee otherwise due to Operator.

Section 5.17 Seetion-5-15Compliance with Obligations OperatoEach Party shall
use reasonable efforts to provide all represemtsticertifications, records and other documents
necessary or appropriate f@wneit and other Partiesto comply with any obligations under
Applicable Law (including obligationgi) with respect to the FOMB under PROMES#d
obligations (ii) related to the federal securities laws @iidrelatedto maintaining the exclusion
from gross income of interest on Owner’s or itsilidties’ obligations for federal income tax
purposes) or any of the agreements that Ownes dtffitiates may be party to from time to time
that relate tadhe O&M Services

Section 5.18 Sectiop-5-26Energy Policy under Act 17 As further detailed idvnnex|
Annex Il (Scope of Servicgsin accordancevith the Budgetthenin effect Operator shall be
responsible for coordinating and assisting with $bevices and operations contemplated under
Act 17, including services and operations relatethicrogrids, distributed generation, renewable
energy sources, net metering and energy coopesative

Section 5.19 A isition of E ments, Fee Interests an nc@éms Rights.

(@ Identificationand Constitutionof New Easemenfreas.Operatorshallbe
responsiblefor_identifying the areasthat are requiredto be encumberedy Easementgor the
operation,maintenancetepair, restorationand replacementsf the T&D System.With respect
to eachEasementonstitution,Operatorshall: (i) developall reasonablynecessargupportin
material, data and information that may be required, including surveysfor the corresponding
Easement areas that shall benefit the correspoidinSystem Site and the required appraisals
under Regulation 6955; (i) negotiate with fee ovgnend any recorded lienholder of the servient

tenementshe termsand conditionsof the instrumentthat shall constitutethe Easemenésa first

priority lien on the servienttenementand establishthe rights, obligations, undertakingsand
indemnificationof the parties;(iii) procureanyrequiredGovernmentalpprovalsandattendall
required meetings and hearingsrelated to their procurement,with Operator named as a
co-permitteeon any GovernmentaApprovalif so requiredby the issuingGovernmentaBody;
(iv) preparethe petition of condemnatioro befiled by Ownerat the CommonwealtiCourt, if a
consensuaagreemenis not reachedand deliver the funds of the awardto be depositat the
aforesaidCourt, asrequiredby ApplicableLaw:; (v) causetherecordatiorof the Easementsand
(vi) take all other action necessary or otherwessonably required to constitute the Easements.

(b) Enforcementof EasemenRights. Owner herebyauthorizesOperatorto
enforce Owner’s rights underthe EasementsOperator to the extent permittedby Applicable
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Law, may removeany obstructionof any kind or form hindering the areaencumberedy an
Easement.

(€) Identification and Acquisition of Target Properties.Operator shall be
responsibldor identifying real propertiesthat needto be acquiredfor the O&M Services With

respectto eachtargetproperty, Operatorshall: (i) developall reasonablynecessargupportin
material, data and information that may be requiirgzuding surveys for the target property and
the required appraisalsunder Requlation 6955; (i) negotiatewith the fee owner and an
recordedlienholder of the target propertythe terms and conditionsof the purchaseand sale
transactionand the releaseor _cancellationof any lien or encumbranceaffecting the target
roperty: (iii) procureany required GovernmentalApprovals and attendall requiredmeetings

and hearinggrelatedto their procurementwith Operatorbeingnamedasa co-permitteeon any
GovernmentalApproval if so required by the issuing GovernmentalBody:; (iv) preparethe
petition of condemnatiorno befiled at the CommonwealtiCourt by Owner,the Commonwealth
or_the Departmentof Transportationand Public Works, as the casemay be, if a consensual
agreementis not reached;v) causethe recordationof the deedvestingtitle on Owner or the
Commonwealth,as the casemay be; and (vi) take all other action necessaryor otherwise
reasonably required to acquire such fee interests.

(d) Public DomainRealEstateAssetsandProcuremenbf ConcessiorRights.
Operatorshall be responsibldor_the procuremenbf the requiredconcessiomights permitting
the useof real estateassetaunderthe public domain,including submergedands,wetlandsand
areasdesignatedis part of the maritimeterrestrialzoneby the EQB from time to time that are
necessaryfor_the operation, maintenancerepair, restorationand replacementsf the T&D
System With respectto eachsuch real property, Operatorshall: (i) developall reasonably
necessargupportingmaterial,dataand informationthat may be required,including surveysfor
the concessiorareasi(ii) negotiatewith the correspondingsovernmentaBody the termsand
conditionsof the concessiormgreement(ii) procure anyrequiredGovernmentaApprovalsand
attend all required meetingsand hearingsrelatedto their procurementwith Operatorbeing
named as a co-permittee on any GovernmentalApproval if so required by the issuing
GovernmentalBody; (iv) causethe recordationof the concessionover public lands and
waterbodiesasthe casemaybe;and(v) takeall otheractionnecessargr otherwisereasonably
required to secure the grant of a recordable cgimes

Section 5.20 Section-5-170ther Services

(@) Implied Services If any services, functions or responsibilitiest no
specifically described in this Agreement are regpiior the proper performance and provision of
the O&M Servicesin_accordancewith PrudentUtility Practice they shall be deemed to be
implied by and included within the O&M Services,cept to the extent they are rights and
responsibilities reserved to Owner or Administragerset forth in Article 6+as-mafRights and
Responsibilitiesof Owner and Administratol or_as otherwisebe-expressly provided in this

Agreement.

(b) Additional Services If requested by Administrator, Operatskalimay
perform such additional services reasonably relatethe T&D System not included within
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O&M Services based upon terms and conditipmgluding price, agreed to by Operator and
Administrator.

(€) Exclusivity. Without the prior approvalof Administrator,ServComaynot
engagen anyotherbusinesr activity otherthanto employ ServCoemployeesandto provide

the O&M Services pursuant to this Agreement.
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ARTICLE 6
RIGHTS AND RESPONSIBILITIES OF OWNER AND ADMINISTRA TOR

Section 6.1 Rights and Responsibilities of Owner

(a) Generally From and after the Service Commencement Date,eDshmall
have the following rights and responsibilities wittspect to the operation, management and
maintenance of the T&D System:

() grant and assure Operator access to the T&De8ydor the
performance of Operator’s obligations hereunder;

(i) pay the Service Fee and any other amounts chex&or and fund
the Service Accounts, aii accordance with the terms and conditions &f Agreement;

(i)  ensure that any budget submitted by Owner @B for approval
in accordance with PROMESA provides that Owner usharized to pay amounts due to
Operator under this Agreemeatd

(v)  (A) respond promptly to all requests of Operatahwespect to all
mattersrequiringthe approval,review or conseniof Ownerandasto suchothermattersrelating
to the obligationsof Operatorhereundein respectof which Operatorshall reasonablyequest
the responsenf Owner in accordancewith the provisionsof this Agreementand (B) provide
Operator with _such information, data and assistanceas may be reasonablynecessaryor
appropriatefor Operatorto performits obligations(including with respectto any PREBrateor
other proceeding or requirement) hereunder;

(v)  except as otherwise contemplated3®sction 5.14L egal Matter$,
manage Owner’s legal matters, including Owners niégmmpand related legal compliance;

(vi) {mcooperate with Operator and Administrator in obtgirand
maintaining all Governmental Approvals

(vi)  audit Operator’s compliance with Federal FundinguRements;

(vii) ensurethat Operator.asanindependentontractorremainsat all
timesduringthe Terma beneficiaryto all Easementgestedon Ownerasprovidedin Regulation
7282 of January 25, 2007;

(x) execute and file any condemnation proceeding reasonably
requestedy Operatorto acquireany fee interestor Easementprovidedthat (i) Operatorshall
submit a requestto Administrator to_approve such condemnationproceeding.including a
statementof reasonssupporting, and justification of Owner’s right to initiate, any such
proceeding.,and (ii) the cost and expenserelatedto such condemnatiomproceedingshall be

included inthe then-current approved Budpet
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(x) take all other actions, and cause its employeesand other
Representativedo take all other actions, reasonablyrequired or reasonablyrequestedby
Operatorto permit Operatorto performthe O&M Servicesin compliancewith the Contract
Standardsand this Agreement,ncluding with respectto (A) the constitutionof Easementsind

enforcement of rights thereunder and (B) the a@mnsof fee interests;

(xi) exerciseits statutorypowerspertainingto any and all rights and
remediesgrantedto it under Applicable Law, including doing so promptly when requestedy
Operator; and

(xi)  comply with all Applicable Law;

(b) Authorizationof Administrator Owner hereby assigns and delegates to
Administrator the rights and responsibilities unttés Agreement necessary for Administrator to
administer this Agreement and act as Owner’s lmwith Operator in connection with the O&M
Services; providedthat suchassignmentainddelegatiorshallnot releaseOwnerfrom any of its

obligations set forth herein; and provided, furtiibat Owner shall be responsible for all acts and
omissions of Administrator in connectionwith this Agreementand the other Transaction

Documentsandthetransactiongontemplatedherebvandthereby.in the samemannerasif such
acts and omissions were those of Owner.

Section 6.2  Rights and Responsibilities of Adminisator.

Operator shall be entltled to rely on the wrltteme«:tlons of Admlnlstrator Administrator shaII
be responsible for overseejrmubjectto the termsandconditionsof this Agreement Operator’s
performance of the O&M Services under this Agream@rithout limiting the generality of the
foregoing, Administrator’'s rights and responsilgifit with respect to the T&D System shall
include:

[0} as set forth in Section 4.2(e)Operator Responsibilities- Initial

Budgets, the right to review and provide comments onltlial Budgets;

(i)  {-Asasset forth inSection4-2{g}anection 7.3Budgety, the

right to reviewandapproveBudgets for a given Contract Year, including migdtions thereto,

to ensure compliance with a Rate OrdesbjecttoreselutionofanyDisputeswith-respect
bbb SRR e e i b Ao llen e Ly

(i)  f-the right to review and approve the Incentive Fagaple to

Operator for a given Contract Year, including bageddministrator’s evaluation of Operator’s
satisfaction of the Performance Metrics;
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(iv)  {iy—the right to Audit compliance with Budgets for aven
Contract Year, includingT&D Pass-ThroughExpendituresand GenerationPass-Through
Expenditures, in accordance with the procedurefosit in this Agreement;

(v)  f-the right to Audit Operator's performance of itsligdtions
hereunder, including performance of the O&M Sersjce

(vi)  f4-the right asagentof Owner,to Audit Operator’s compliance
with Federal Funding Requirements;

vi) {vi—the responsibility to responéh—a—timely—mannerto—all
reasonablandproperysubmittegromptly to all requests of Operatéeractionor-decisionby
Administraterwith respect to matters requiring the approvaliewor consent of Administrator
hereunderand with—respeeds to such other matters relating to the obligatiohsOperator
hereundein respectof which Operatorshallreasonablyequesthe respons@f Administratorin
accordance with the provisions of this Agreement

(vii) {vip—the responsibility to cooperate with Operator bgviing
Operator such information, data and assistanceagsbm reasonably necessary for Operator to
perform its obligations hereunder; and

(ix)  fvi-the right to declare an Event of Default and esercemedies
under this Agreement, including termination of tlgreement upon the occurrence of an
Operator Event of Default in accordance with Secii4.1(Events of Default By Operafor

gg) Dlsgutes In the event of a Dispute amongthe PartleSW|th resgectto

Generally, such Dispute shall be sub|ect to resolution &schnical Dispute in accordance with
Article 15 (Dispute Resolutign(any such Dispute, an “Administrator Dispute”).

(©) bY-Approvalsand ConsentsWhen any approval or consent by Owner to
an Operator submission, request or report is reduaursuant to the terms of this Agreement,
the approval or consent may be given by Administra writing, and such writing shall be
conclusive evidence of such approval or consentshatl be binding on Owner.

(d) {e)-Consultants Subjectto budgetaryrequirementsand recognizingthat
priority will be given to funding the Service Accounts, Administrator shall have the righat
Owner’s or Administrator’'s sole expenseto engage third-party consultants to adviseaed
earry-eutits obligations under this Agreememirovidedthat Administratorshall not havethe
right to retaina consultantthat carrieson businessasa utility companyor companyproviding
utility services that may be a competitor to Operatr any Parent Company
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Section 6.3  Reporting; Audits

(@ by -nfermatiorGenerally At the reasonable request of Administrator or
any—ether GovernmentalBody of competentjurisdictionts relevant consultant (each, an

“Authorized Inspectof), at Administrator'ssole cost and expenseat reasonableimes during

normalbusinessours,Operator shall(i) make available or cause to be made availabkuth
Authorized Inspector allinformation related to this Agreement or the T&D t8ys as may be
specified in such request and as shall be in thesqssion or control of Operator or its
Representativesnd (ii) permit such Authorized Inspector, upon te@)(Business Days’ prior
notice to Operator, which notice shall identify rersons such Authorized Inspector requests to
be present for an interview and describe with reale specificity the subject matter to be
raised in the interview (except in the case of stigations of possible criminal conduct,
violations of Applicable Law, in which case no primotice shall be required by such Authorized
Inspector), to discuss the obligations of Operatuater this Agreement with any of the directors,
chief executive officer and chief financial officef Operator and its Representatives, for the
purpose of enabling such Authorized Inspector tier@ine whether Operator is in compliance
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W|th thls Agreement and Appllcable Lawre*qeleel—heweveptha%ne%hmgm—tmsﬁﬂ(g%eemen

- ch ndgm) otherW|se prowde such
cooperatlon as may reasonably be requwed by suthotized Inspector in connection witte
samany suchAudit of the informationrequiredto be maintainedor deliveredby Operatorunder
this Agreementor requiredby Applicable Law. Such Authorized Inspector shall be entitled to
make copies of théinformation related to the conduct of such Audit dadtake extracts
therefrom at such Authorized Inspector’s sole emst expensedbsent good cause or as may be
requiredby Applicable Law, auditsshall occurno morethanonceeveryContractYear. In the

courseof performingits Audits hereundergachAuthorized Inspectorand its Representatives
shallavoid anydisruptionto Operator’sperformanceof the O&M Servicesor Operator’srights

or_responsibilitiesunder this Agreement, having regard to _the nature of the Audits being
performed (exceptas necessaryn the caseof performing investigationsof possiblecriminal
conduct) and when accessingthe T&D System each Authorized Inspector and its
Representativeshall do so at its own risk and shall comply with all of Operator’'ssafety
procedures.

(b) (i—At—any-time-and-from-time-to-timeTesting. At all reasonabldimes

during normal business hours and subject to Opesatolicies and procedures, upon reasonable
prior notice any Authorized InspectaxndHts-Representativeshall, with the prior consent of
Operator, be entitled to perform or cause to bdopmed any test, study or investigation in
connection with the T&D System or the O&M Servieas such Authorized Inspector may
determine to be reasonably necessary under thengtances and at the sole cost and expense of
such Authorized Inspector. Operator shall, andl glaaise its Representatives to, furnish such
Authorized Inspector or its Representatives witbrgveasonable assistance in connection with
the carrying out of such tests, procedures, stuanek investigations. In connection with the
foregoing, such Authorized Inspectaend-ts-Representativeshall, with the prior consent of
Operator, be entitled to install machines, equigmegpstems, monitors, counters and other
devices in, on, under, over or adjacent to the T®Btem to permit and facilitate any test, study,
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monitor or Audits of or relating to the T&D Systeto the extent that the same does not
materiallyinterfere with the O&M Services or damage the T&Btem.

(€) Additional Audit Rights. At_any time and from time to time, Owner,

Administrator, COR3 or the Departmenof HomelandSecurityOffice of the InspectorGeneral
may conducta partialor full Audit relatedto all FederallyFundedCapitallmprovementsndthe

Partiesshall maintainall relatedrecordsfor suchamountof time as may be necessaryor an
such Audit; providedthat suchrecordsshall be maintainedby the Partiesfor a minimum of at

least three (3) yearsfollowing the transmissionof the final expenditurereport by COR3 to
FEMA pursuant to Public Law 105-124, Section 1216.

Section 6.4  Staffing Levels By the Service Commencement Date, Owner and
Administrator_including any of their Subcontractorsshall only maintain staffing in connection
with the O&M Service®nly at thosdowestlevels strictly necessatyg-ensure-thor Owner and
Administrator are-able-to-meeto timely and efficiently perform their obligations under this
Agreement.
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ARTICLE 7
COMPENSATION; BUDGETS

Section 7.1 Service Fee

(a) Generdy. Fronin additionto Owner’sfunding or paymentof T&D Pass-

Through Expenditures,GenerationPass-ThrouglExpendituresand any other amountsthat

becomedueandowing to Operatorhereunderfrom and after the Service Commencement Date,
as compensation for the performance of the O&M Besy Owner shallas-directedby

Adwministratein_accordancewith this Agreement pay Operator a management service fee
consisting ofathe Fixed Fee andkrthe Incentive Fee (collectively, the “Servidee€)._The

parties acknowledge and agree that Federal Fustebnot be used to pay the Service Fee.
(b) Fixed Fee

(0 The fixed fee payable to Operator for each CactttYear shall be
as set forth inAnnex-h¢-Annex VIII (Fixed Fe”® adjusted on a Pro Rata basis for a partial
Contract Year (the “Fixed F8e

(i) Owner shall-as-directedby-Administrator, pay the Fixed Fee in

monthly installments in an amount equal to (i) dwelth (1/12) of the Fixed Fee for such
Contract Year or (ii) in the case of any partiah@act Year, an amount equal to one (1) divided
by the number of months in such Contract Year.hi évent of a partial month, the monthly
installment shall be adjusted on a Pro Rata basis.

(i)  On or prior to the tenth (10) Business Day of each month of the
Term, Operator shall submit to Administrator anoice for the Fixed Fee payable in respect of
the prior month. The invoice shall specify the niiyportion of the Fixed Fee for the relevant

monthandshew togetherwith (A) the aggregatgortion of the annual Fixed Fessealeulated
fet—the—then—eu#ent—@entraet#ear—tegethemnthgald through such month and gBl the

accumulated payments to the date of such invaie

e Owner shaJLaedweetedm/—AdmtnlstFatet pay the invoice by the last Busmess Day of
the month on which the invoice was submitted. lloices shall comply with the requirements

set forth in Section 9.2(q)Anti-Corruption and SanctionsLaws — Policies and Procedurey

hereto.

(c) Incentive Fee

() Based on Operator’s ability to timely achieve or exceedthe

performancemetricssetforth in Annex IX (PerformanceMetricg (the “PerformanceMetrics”),
Operator shall be entitled to earn the incentieeifieany given Contract Year (“Incentieé),

which fee shall be calculated as set forth in AndgCalculation of Incentive Fgebaseden

3 Note to Qualified-RespendenDraft: Please seAnrnexh<-Annex VIl (Fixed Feg.
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(i) No later than sixty (60) days following the eafla Contract Year,
Operator shall submit a report (the “Incentive Report) to Administrator with (A) supporting
performance data, information and reports evidgndis achievement of one or more of the
Performance Metrics and (B) a good faith calcutatimsed thereon of its proposed Incentive
Fee, in each case for such Contract Year.

(i)  Administrator shall have a period of sixty (6@ays after receipt to
review the Incentive Fee Report. During this peri@perator shallmakeavailablgrant to
Administrator reasonable access during normal basinhours to all relevant personnel,
Representatives of Operator, books and records pdrd@or and other items reasonably
requested by Administrator in connection with tbei@w of the Incentive Fee Report.

(v) If Administrator delivers to Operator a writtestatement
describing any disagreements with the Incentive Report during suckixty (60) day review
period, then Operator and Administrator shall afterto resolve in good faith any such
disagreements. [fA) Administratordoesnot deliver suchstatementuring suchsixty (60) day
review period(in which caseit will be deemedo haveagreedwith IncentiveFeeReport),(B) if
Operator and Administrator reach a resolution wigspect to such matteror (C) if
Administrator has no disagreements with the Ingerfiee Reporthdministratorshallpromptly

direethen Owner teshall pay the Incentive Feé accordancewith this Section 7.1(c)(iv)
(Service Fee — Incentive Fee

(V) Once determined in accordance with Sectioncy(idq_(Service

Fee— IncentiveFed, Owner shallasdirectedby-Administrator pay the amount of the Incentive

Fee_or any portion thereofthat is not subjectto a disagreementfor a given Contract Year in
equal monthly installments over the remainder @f shbsequent Contract Year, such that the

Incentive Fee shall have been paid in full by #s month of suchubsequenContract Year.

(d) Amendmentgo PerformancéMetrics®* The Performance Metrics may be
amended from time to time as mutually agreed batviggerator and PREB-accordancavith
Applicable-Law, provided that (i) any amendment to the Performance Metshall be
implemented as an amendment to this Agreemenicordance with Section 20(3mendmenjs
and (ii) to the extenta new categoryof metricsis addedor the methodologyfor calculatinga
given metricis modified aspart of the amendmenta Tax Opiniorisshall be obtained at the cost
of Owneror Administrator,with respect to any such amendment. The Partlesoadedge and
agree that PREBNd Operatorshall have the right to propose amendments tdgréormance
Metrics from time to time and th&gperatothe Partiesshall consider any proposed amendments
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in good faith(providedthat suchamendmentdo not reducethe likelihood of Operator’'searning

the Incentive Fee)

(e) H-ServiceFeeDisputesqrThe Partiesherebyagreethat, in the event that
a Dispute arises between Operator and Administiatoonnection with the Service Festher

Operatoror-Administratormayreferthe matterto-PREB{or(including any adjustmentghereto
as permittedby this Agreement) the mattershallbe subjectto resolutionasa TechnicalDispute

in accordance withpplecable-LavArticle 15 (Dispute Resolution(any such Dispute, a “Service
Fee Dispute”)

Section 7.2 Pass-Through Expenditures

(@ T&D Pass-ThroughExpenditures “For _purposesof this Agreement,
“T&D Pass-Through Expenditufeshall be the types of costs and expenses incloye€dperator

or-ServCin the course of providing O&M Serv cé\mthout markup for proflt admlnlstratlon or
otherwise 5 g

including the typesof costsandexgenseset forth i Annex XI T&D Pass Through
Expendlture)s Qrowded that T&D Pass Through Expendltures shall not mclude ﬁms

Gan#aet%tandardélsallowed Costsand an¥ GeneratlorPass ThrougIExgendlturesOperator
shall pay forT&D Pass-Through Expenditures in accordance vtetion7-&ection 7.5

Service Accoun}s

(b) GenerationPass-ThroughexpendituresFor purposesf this Agreement,
“Generation Pass-ThroughExpenditures”shall be the types of costs and expensegwithout

markup for profit, administrationor otherwise)incurredby Owner in the courseof providin
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Power and Electricity, including the costsand expensesinderthe GridCo-GenCoPPOA and

GenerationSupply Contracts.GenerationPass-ThrougliExpenditureshall be paid pursuantto
the GridCo-GenCdPPOAassetforth in the form includedin Exhibit | (Form of GridCo-GenCo

Power Purchase Agreemés*®

Section 7.3  Budgets

(a) GenerallyFor any Contract Year (other than the initial €act Year, for
which the procedures for the Initial Budgets shalbply, or a year in which a rate adjustment
approved by PREB enters into effeat which casethe Budgetsused in _connectionwith
obtainingsuchrateadjustmenshallbe used, Operator shall, no later than ninety (90) daysrp
to the commencement of such Contract Year, sulondministrator the proposed Budgets for
such Contract Yeaogethemwith financialforecastingor thefollowing two (2) ContractYears.

As promptly as practicable in any Contract Yead saufficiently in advance to allow Operator to
comply with the ninety (90) day period set forth above, Owner shall prepareand deliver to
Operator the GenerationBudget for_consolidationwith _each relevant Budget submittedto
Administrator Administrator shallacting reasonablyreview such proposed Budgets to ensure
compliance with the applicable Rate Orderd Section 7.4(BudgetPolicy). Within forty five
(45) days following its receipt of such Budgets,istrator shall notify Operator whether the
proposed Budgets are compliant with the applicRalee OrdeandSection 7.4Budget Policy,
and shall request, acting reasonablgny changes or modifications to the proposed Busdget
it-deemsnecessarpr-appropriateto conform the proposed Budgets with the applic&tite
Order and Section 7.4(BudgetPolicy). Administrator and Operator shall collaborate adod
faith to resolve any differences with respect tachsyproposed Budgets as promptly as
practicable.

(b) Flexibility to Overrun Each Budgemaywill include up to a maximum of

two percent (2%) in excess of the tdtabgetamountfor excesexpenditureshat mayarisein
any ContractYear (“ExcessExpenditure?y ; providedthat suchExcessExpenditureshallat all

times be otherwisecompliantwith the applicableRateOrder Any Excess Expenditures incurred
by Operator during a Contract Year shall be treaB&D Pass-ThrougliExpendituresandas

if initially budgeted for such Contract Year.

(©) Flexibility to Reallocate Operatorshall have completeflexibility, subject
to compliancewith the Contract Standardsand prior consultationwith, but not subjectto
approval by, Administrator, to (i) reallocateor postponeexpenditureswithin the approved
OperatingBudget,(ii) reallocateor postponeexpendituresvithin theapprovedCapitalBudget—
FederallyFunded subjectto the FederalFundingRequirementsand (iii) reallocateor postpone
expenditureswithin the approvedCapital Budget— Non-FederallyFunded,in eachcase,(x) in
order to addresshangedoperationalor commercialcircumstance®r new legal or regulatory
requirementsnd (y) in a mannerin which the reallocationsdo not exceedfive percent(5%) of
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the relevantBudget or the expendituresare not postponedior_a period longer than one (1)
year®® Any such reallocatedamountswill be treatedas if initially budgetedin the relevant

Budgetsin all respectsincluding with respectto the associatedPerformanceéMetric setforth in
Annex IX (Performance Metrigs

(d) {e}-Default Budget In the eventhe OperatingBudgetorthe Capitaany
Budget for a given Contract Year has not beenifiedl in accordance with Section 7.3(a)
(Budgets— Generally by July 1 of such Contract Year, tlagplicable approvedOSperating
BudgeterCapitalBudget-asthe easemaybe;for the immediately preceding Contract Year (as

the same may have been amended) as adjusted Itiomfbasedon the CPI Factor (such
Budget, a “DefaultBudget) shall remain in effect until such time as tBgeratin@pplicable
BudgeterCapitalBudgetasthecasemaybe for such Contract Year is so finalizggrovided
that anysuchadjustmenfor inflation basedon the CPI Factorshallat all time be limited so asto
result in a Default Budget that is compliant witie tapplicable Rate Order

(e) {e-Amendmentgo Budgets Operator and Administrator may, from time
to time, mutually agree to amend the appro@gkratingBudget and Capital Budgetfor a

given Contract Yearincluding to accountfor any for FederallyFundedCapitalImprovements

that havebeenObligatedsincethe datethe CapitalBudget— FederallyFundedthenin effectwas
approvedl providedthat any such amendment shall be compliant wehagiplicable Rate Order.

The agreed upon amendment shall be subject toapypoval and authorization Bye Beardof

Directorsof-Administratoe,_acting reasonablylf, during a ContractYear, Operatorbecomes
awarethat T&D Pass-ThrouglExpenditureor GeneratiorPass-Througkxpendituregor such
ContractYearare expectedo exceeda Budgetfor suchContractYear (taking into accountthe
allowancedor ExcessExpenditures)then (i) with respecto the OperatingBudgetand Capital

Budget, Operatorshall promptly notify PREB and Administrator and prepareand submit to

PREB a proposedcamendedperatingBudgetor CapitalBudgetfor suchContractYear, asthe
casemay be, which amendmenshall requireand be subjectto approvalby PREB,and (i) with
respect to the Generation Budget, (x) Operatot sbéfy PREB, Administrator and Owner and
(v) Ownershallpromptly prepareandsubmitto PREBa proposedamendedseneratiorBudget,
which amendment shall require and be subject toosabby PREE®’
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) Budget Disputes 1The Partiesherebyagreethat, in the event that a
dispute arises between Operat@wner and Administrator in connection with a Budget

(including proposed amendments theretpd-Neon-Sterm-EmergeneyExpenditures.either
Operatoror-Administratormayrefer), the mattete-PREBforshall be subjectto resolutionasa
TechnicalDisputein accordance withpplicable LawArticle 15 (Dispute Resolution (anysuch
Dispute, a "“Budget Dispute”)

Section 7.4 Budget Policy. The Budgetsand the related ServCo staffing levels for
eachContractYear shall be designedo be adequaten both scopeand amountsto reasonably
assurethat Operatoris able to carry out the relatedO&M Servicesin accordancewith the
Contract Standardend have a reasonable opportunity to earn the tinegfee for achieving the
PerformanceMetrics. The Partiesfurther acknowledgeandagreethat, from time to time, it may
be necessaryr appropriateto amendor otherwiseadjustthe PerformanceMetrics and/orthe
Budgetsas a result of (i) Force Majeure Events, (i) Owner Fault, (iii) Storm Eventsor (iv

additional requirements imposed by Owner, Admiaistr or any other Governmental Body after
approvalof the Budget,in eachcase which (A) haveresulted(or arereasonabNikely to result

in scheduledelaysor increasedvork scopeor costsand(B) arenot be attributableto Operator’s
gross negligence or willful miscondu@perator shall provide notice to Administratod &#REB
promptlyfollowing the occurrencenf aneventcontemplateéboveandthe Partiesshall,in good

faith and acting reasonablyconsidernecessanadjustmentdo the PerformanceMetrics and/or

the Budgets that are based on rates that are md@e@and customary.

Section 7.5 Section+£-4Service Accounts

(a) Operating Account

() No later than ten (10) Business Days prior tee tBervice
Commencement Date, Owner shalls-directed-by—Administrator, establish one or more
operating accounts from which Operator shall dramd$ from time to time to pay for actual
T&D Pass-Through Expenditures incurred by Operatpenformingi-the O&M Servicesand
from which Owner shall pay the Service Fee (collectively, the “OperatindAccount). Owner
shall pay Operatorthe ServiceFeein accordancevith the termsof Section 7.1(ServiceFe@
from funds available in the Operating Account.

(i) No later thanthreden (310) Business Day prior to the Service
Commencement Date, Owner shall fund the Operatogpént with an amount equal tbree

3}y monthsef-thehe sumof (A) anticipatedT&D Pass-Through Expenditurés the following
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four and a half (4.5) monthsbased on the then-currently approved OperatinggBudr the
relevantDefault Budgetthenin effectplus (B) theanticipatedServiceFeefor thefollowing four
and a half (4.5) months Thereafter, no later than the tenth'{l8usiness Day of each month
(beginning in the month following that in which ti&ervice Commencement Date occurs),
Owner shall replenish the Operating Account so aasnaintain a funding level equal ten
averageof-three(3)y-menthsoef-thahe sumof anticipatedT&D Pass-Through Expenditurés
the subsequenfour anda half (4.5) monthsunder the Operating Budget or tteevantDefault
Budget then in effecand the anticipatedServiceFeefor the subsequentour and a half (4.5)
months

(i)  In each Contract Year, Operator shall be déaditto withdraw
funds from the Operating Account for actd&éiD Pass-Through Expenditures incurred under
the approved Operating Budget or te&evantDefault Budget then in effect; provideaowever
that Operator shall notify Administrator at leasht(10) Business Days in advance of any
withdrawal relatedto any Excess Expenditure withdrawal, providing the detthereof and
recommendations to mitigate any additional excesssc Without Administrator’s prior written
approval, Operator shall not withdraw funds from @perating Account fof&D Pass-Through
Expenditures that are not included in the thenemity approved Operating Budget or the
relevantDefault Budget then in effect.

(i) i I  thi : ). hall |
ehnﬁedtewlthdtamslmultaneouwth eachwithdrawal of funds from the Operatlng Account

&mu#&neeu&mth—eaehsuehwtholtawaj Operator shaII prowde Admlnlstrator W|th wntten
notice of such withdrawal, including a summaryl&D Pass-Through Expenditures being paid.
Not later than ten (10) Business Days following heawonth end, Operator shall furnish
Administrator with a full accounting setting fortim reasonable detail the actu@&D
Pass-Through Expenditures incurred and paid dahegrior month.

(b) Capital Account- Federally Funded

) No later than ten (10) Business Days prior tee tBervice
Commencement Date, Owner shalb-directedby-Administrator, establish one or more capital
accounts from whict®perate©Owner shall draw funds from time to time to p&perator.as
agent of Owner, for the cost offederally Funded Capital Improvements (“Capitalosts—
FederallyFunded) related to the O&M Services (collectively, th€dpital Account— Federally
Funded).

(i) Owner shall-asdirectedby-Administratorfrom-timete-timefund
the Capital Account Federally Fundednth any or both o(A) Federal Fundlng recelved for the

T&D System and (B
ane{C) proceeds from any other flnancmgsfundsof Ownerthe use of WhICh are deS|gnated
for Capital Costs- Federally Funded

(i)  Prior to Operator commencingany Federally Funded Capital
Improvementon behalfof Owner, (A) Owner shall ensurethat the Capital Account— Federall

Fundedcontainsfunds equalto the sum of anticipatedCapital Costs— FederallyFundedfor
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FederallyFundedCapitallmprovementghat havebeenObligatedandscheduledisof suchdate

in accordanceavith the FederalFundingRequirementgor the following [e]*® monthsbasedon

the then-currentlyapprovedCapital Budget— FederallyFundedor the relevantDefault Budget
thenin effect and (B) Operatorshall ensurethat suchFederallyFundedCapitallmprovements
within the approvedscopeconsistentwith the FederalFunding RequirementsThereafter,no
later than the tenth (1D Business Day of each month, Owner shall replethiskCapital Account

— Federally Funded so as to maintain a fundind legeal to the sum of anticipated Capital Costs
— FederallyFundedfor FederallyFundedCapital Improvementghat have beenObligatedand
scheduledas of such date in_accordancewith the Federal Funding Requirementsfor _the
subsequenite] underthe CapitalBudget— FederallyFundedor the relevantDefault Budgetthen

in effect.

(iv) In eachContractYear, Owner shallbe entitledto, asdirectedby
Administrator,withdraw fundsfrom the CapitalAccount— FederallyFundedto reimbursecosts
for_actual Capital Costs— Federally Fundedincurred under the approvedCapital Budget —
Federally Fundedor the relevant Default Budget then in_effect. Without the prior written
approval of Administrator, Owner shall not withdréwnds from the Capital Account — Federally
Funded for Capital Costs — Federally Funded thanat included in the then-currently approved
Capital Budget — Federally Funded or the relevasfallt Budget then in effect.

(v)  Not later thanten (10) BusinessDays following eachmonth end
during which Operatorreceivedfundswithdrawnfrom the Capital Account— FederallyFunded,
Operatorshall furnish Administratorwith a full accountingsettingforth in reasonableletailthe
actual Capital Costs — Federally Funded paid duhiegorior month.

[(9)] Capital Account — Non-Federally Funded.
[0] No later than ten (10) Business Days prior to the Service

CommencemenbDate, Owner shall establishone or more capitalaccountdrom which Operator
shall draw funds, from time to time, to pay for the cost of Non-FederallyFunded Capital
Improvements (“Capital Costs — Non-Federally Funded”) related to the O&M Services
(collectively, the “Capital Account — Non-Federdiiunded”).

@)  Owner shall fund the Capital Account — Non-FederallyFunded
with anyor bothof (A) proceeddrom drawson financingprovidedby Operatoror its Affiliates

on termsto be agreedon by OperatorandOwnerand(B) proceedd$rom anyotherfinancingsor
any funds of Owner the use of which are designfate@apital Costs — Non-Federally Funded.

(i)  Prior to Operator commencing any Operator Capigirbvement,
Ownershallensurethatthe CapitalAccount— Non-FederallfFundedcontainsfundsequalto the
sum of anticipatedCapital Costs— Non-FederallyFundedfor the following four and a half
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(4.5) monthshasedon the then-currentlyapprovedCapitalBudget— Non-FederalivFundedor

the relevantDefault Budgetthenin effect. Thereafterno laterthanthetenth(10") BusinesDay

of eachmonth, Owner shall replenishthe Capital Account — Non-FederallyFundedso as to
maintaina funding level equalto the sumof anticipatedCapital Costs— Non-FederallyFunded
for_the subsequenfour and a half (4.5) months under the Capital Budget— Non-Federally

Funded or the relevant Default Budget then in &ffec

(iv)  {i-In each Contract Year, Operator shall be entittedithdraw
fundsfrom the Capital Accourt- Non-FederallyFundedfundsfor actual Capital Costs Non-
FederallyFundedincurred under the approved Capital Budgétion-Federall/rundedor the
relevant Default Budget then in effect; providechowever that Operator shall notify
Administrator at least ten (10) Business Days waade of any Excess Expenditure withdrawal,
providingogetherwith the details thereof and recommendatiafisr mitigateing any additional
excess costdlVithout the prior written approvalof Administrator,Operator shall not withdraw
fundsfrom the Capital Account Non-Federally Funded fundisr Capital Costs- Non-Federally
Fundedthat are not included in the then-currently apptbapital Budget Non-Federally

Fundedor the relevant Default Budget then in effeetnlesssuchCapitalCostshavebeen
sl b SR B

V) ebesbe e tepe b e e Sl el
enmled{_ewmhd%lmultaneouwth eachW|thdrawanf funds from the Capltal Accoumem

wﬁhd%aw&l— Non Federallﬁunded Operator shall prowde Admlnlstrator W|th wrlttentlce of
such withdrawal, including a summary of Capital tS8esNon-FederallyFundedbeing paid. Not
later than ten (10) Business Days following eacimtm@nd during which funds were withdrawn
from the Capital Account Non-FederallyFunded Operator shall furnish Administrator with a
full accounting setting forth in reasonable detad actual Capital CostsNon-Federally Funded
paid during the prior month.

(d) {e)}-Storm Reserve Account

) No later than ten (10) Business Days prior tee tBervice
Commencement Date, Ownas-directedby-Administrater;shall establish one or more storm
reserve accounts from which Operator shall dravdguinom time to time to pay for costs in
connection with a Storm Event_(“Stor@ost$) incurred by Operator (collectively, the “Storm
ReserveAccount and, together with the Operating Account and @epital Account, the
“Service Accounty.

(i) No later thanthreden (310) Business Dayprior to the Service
Commencement Date, Owner shall fund the Storm Res&ccount with an amount equal to
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$[e].%2° Promptly following a withdrawal, Owner shall repkmthe Storm Reserve Account so
as to maintain an amount equal te-&J°.

(i)  Subject to the terms of thi : : ection 7.5(d)Service

Accounts — Storm Reserve Accou@iperator shall be entitled to withdraw funds friha Storm
Reserve Account from time to time as necessaryrd payment for Storm Costs. Simultaneous
with each such withdrawal, Operator shall providénministrator with written notice of such
withdrawal, including a summary of Storm Costs baiaid. Not later than ten (10) Business
Days following each month end during which fundseveiithdrawn from the Storm Reserve
Account, Operator shall furnish Administrator wahull accounting setting forth in reasonable
detail the actual Storm Costs incurred and paithduhe prior month.

AN \ithdrawalshbyv-Owner
i - —— : )
(e) ServiceAccount Disputes 1T he Partiesherebyagreethat, in the event

that a dispute arises in connection with a Ser&meount,eitherOperatorr-Administratormay
referthe matterre-PREBforshall be subjectto resolutionasa TechnicalDisputein accordance

with Applieable-LawArticle 15 (Dispute Resolutioh (any such Dispute, a “Service Account
Dispute”).

[6i} Withdrawals by Owner. Owner shall not withdraw funds held in_any

Service Account (other than for payment of the Service Fee due to Operator) without
Administrator’'s and Operatorjsior written approval.

Section 7.6 Section-75Disallowed Costs*®

(@ Generally.None of the following shall be treatedas T&D Pass-Through
Expendituresfor purposesof payment from Owner to Operator and shall be the sole
responsibility of the Operator (collectively, “Dikaved Costs”):

() unlessotherwiseagreedbetweenAdministratorand Operator.any
costsassociatedvith capital projectsmade,owned and funded by Operatoror its designated
Affiliate in_accordancewith Section 5.5(d) (Capital Improvements— Option to Propose
Operator-Owned Capital Improvementand

‘LI

89 Note to Qualified Respondent: Please indicate a pposed amount.
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(i) any and all Lossesrequiredto _be indemnified by Operatorin
accordance witlrticle 18 (Indemnification:**

(A)  (a)Generally In the event that) Administrator determines
ny andall T&D Pass-Through Expenditures, Capital Costs, Storm
Costs orNen—SteFmEmngenegxce sExpendltures mcurre@y—@pera{eparemeaﬁe&m—a

fOQerator S negllgence or W|IIfuI mlsconduct gumtlng gross negllgencel! excth in connection

with Section 5.10(Environmental,Health and SafetyMatter§ where the applicablestandard
shall begross negligence or willful miscondustto the extent provided therein;

(B) any and all fines, penaltiesor _other similar paymentsor
chargesimposed by PREB on Operator, except to the extent Operatoris performing its
obligations under this Agreement in accordance thihAgreement; and

(C) {otherthanasa directresultof OwnerFault, anyandall
Lossegresultingfrom a denialby FEMA, HUD or a similar Governmental Body (suchGOR3

or PRDH) deniegf reimbursement of all or a portion of Capital Costerm-Costsor

Non-StermEmergeneyExpendituresneurredby-Operator— FederallyFundedon the grounds
that actions taken by Operator were in violatiomoy Federal Funding Requwemeaﬁdsueh

(b) {e}-Disallowed Costs Disputes {rThe Partiesherebyagreethat, in the
event that a dispute arises in connection withlDisad Costseither Operatoror-Administrator
may-refer-the mattertoPREB-forshall be subjectto resolutionas a Technical Dispute in
accordance withApplicable—tLaw-Article 15 (Dispute Resolutiol (any such Dispute, a
“Disallowed CostsDispute”). In such event, Operatormay continueto withdraw such T&D
Pass-ThrouglExpendituresfrom the applicable Service Account; provided Operatorshall be
responsibleo reimburseOwner promptly (andin any eventwithin five (5) BusinessDays)any
T&D Pass-ThroughExpendituresthat are determinedto be Disallowed Costs pursuantto
resolution as a Technical Dispute in accordanck Aiticle 15 (Dispute Resolution
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Section 7.7 Seetiep7-6Unfunded Amounts Notwithstanding anything contained in
this Agreement to the contrary, the Parties ackedgg and agree that Operator shall have no
obligation or responsibility to incur or pay anyst® or make expenditures in providing the O&M
Services hereunder (other thamese-costsfor—which-Operatorisliablepursuantto—this
AgreementineludingDisallowed Costs) to the exteatrds-to-pay-suech-costs-orexpenditures are
notavaillable forwithdrawal by-Operatorfrany ofthe Service AccountSe-thedo not contain
a funding level equalto at leasttwo-thirds (2/3) of the amountrequiredin Section 7.5Service

Account$. Without limiting the foregoing and without limiting Operator’'sterminationrights
hereunder.to the extent such funds are not available for withdratwalOperator from the
Service Accounts, Operator shall take reasonabésunes taeduce-costs-whilmaintainag the
continuity of the O&M Services in accordance witle IContract Standards the extent possible

in the absence of its receipt of any such funding
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ARTICLE 8
CREDIT SUPPORT

Section 8.1 GuaranteeAcceptable Operator Security. Operator shall cause the
GuaranteAcceptableOperatorSecurityto be provided on or prior to the Effective Datela
maintainedhereafterthroughout the Term.

Section 8.2 Guarantor Reports While_any Guaranteels outstandingor when a
guaranteefrom a Guarantoror Guarantorsin the form of Exhibit E (Form of Guarantee

Agreementis enteredinto to replaceanotherform of AcceptableOperatorSecurity, Operator
shall furniskdeliver to Administrator: (i) within sixty (60) days aftereéhend ofeachsix-menth

periodiollowing-the first dayof eachContracthe secondquarterof Guarantor'siscal ¥year, a
copy of the unaudited balance sheets of Guarantihheaend of each sueh«menthperiod and
the related unaudited statements of income, chammgeguity and cash flows fagachsuch
six-menthperiod, in a manner and containing information @iaat with Guarantor’s current
practices and (i) within one enehundred twenty (120) days after the end adech
ContracGuarantor’s fisca¥year, a copy of the audited balance sheets of Guaratihve end of
each sucltentraefiscal ¥year, and the related audited statements of incohamges in equity
and cash flows for sudBentracfiscal ¥year, including, in each case, the notes thereteaah
case prepared in accordance with generally acceimlinting principles consistently applied in
the United Statesndor the equivalentjurisdiction of Guarantor) togetherwith a certificated
byfrom Guarantor’s chief financial officer that such ficél statements fairly present, in all
material respects, the financial condition andrdselts of operations, changes in equity and cash
flows of Guarantor as at the respective dates dffanthe periods referred to in such financial
statements, all in accordance with generally aszkptcounting principles in the United States
(or the equivalentjurisdiction of Guarantor)consistently applied. Such financial statemenédl sh
reflect the consistent application of such accawgngrinciples throughout the periods involved,
except as disclosed in the notes to such finarst&tements. In addition to the foregoing,
Operator shall provide an opinion thereon of aepehdent public accountant of national stature
in the United Stategor the equivalentjurisdiction of Guarantor)engaged byoperatoror
Guarantor. If applicable, Operator shall also fsmnAdministrator copies of the quarterly and
annual reports and other documents of Guaranta With the U.S. Securities and Exchange
Commission or with any other comparable internaticecurities regulatory agency.
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ARTICLE 9
COMPLIANCE WITH APPLICABLE LAW #

Section 9.1 Compliance Obligations Operator shall perform, and shall cause all
Subcontractors to perform, the O&M Services in adance withthe ContractStandardsand
Applicable Law.

Section 9.2  Anti-Corruption and Sanctions Laws*?

(a) Anti-Corruption Neither Operator, its subsidiariggyr, whenacting on
behalf of Operatoror its subsidiaries,any director, officer or employee of Operator t¥ i
subsidiaries, nor, in connection with this Agreementhe O&M Services, any Affiliatest
drreeteps—e#hee%epempleyee&efrany—A#ma{estperator shaII V|olate consplre to V|olate aid
and abet the violation g6 ;
any anti-bribery;, Aantl-e-corruptlon or ant| money Iaunderlng Iaw or regulatlmcludlng Act 2
and any other laws or regulation related to palitactivity, conflicts of interest, embezzlement,
the misuse of public fundsr property or bidding on or otherwise seekingegament contracts

(collectively, the “Anti-CorruptionLaws’)—er{i}—eriminallaws—orregulations No funds
transferreddirectly-orindirectly by Owner to Operator shall be transferred by Qperairectly

or indirectly, in violation of any Anti-Corruptiohaws-erany-criminaHaws-orregulations
Operator acknowledges and agrees that it shalubgea to Title 11l of Act 2, known as the
Code of Ethics for Subcontractors, Suppliers anglidéants for Economic Incentives of the
Government of Puerto Rico.

(b) SanctionsNeither Operator its subsidiarieor ParentCompany,nor any
director or officer of Operator,its subsidiariesor ParentCompanyshall becomeSanctioned
Personsor be located,organizedor residentin a SanctionedCountry Neither Operator nor its

subsidiaries, nerin—connectionin—any-way-with—this-Agreementor the-O&M-—Servicests
Affillates-er-any director, officer or employee of Operator,sitdbsidiaries or its Affiliates, shall

directly or, knowingly, indirectly, engage in any transactions or business activigngfkind with

a Sanctioned Person or a Person located, orgaonizeesident in a Sanctioned Country. No
funds transferreddirectly—oerindirectly, by Owner to Operatopr its subsidiariesshall be
transferred by Operatar its subsidiarigdirectly or indirectly, to a Sanctioned PersarPerson

located, organized or resident in a Sanctioned @guor in violation of Sanctions.

(c) Policiesand ProceduresOperator and its subsidiaries shall maintain and
implement policies, procedures and controls redsdgndesigned to ensure compliance by
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Operator and its subsidiaries with the Anti-CormoptLaws and Sanctionsand-eriminatHaws
and-regulations Operator shall include in all invoices to Admirsgor a written certification
substantially in the form oExhibit—DB-Exhibit C (Form of Anti-Corruption Certificatioy and
acknowledges that any invoice not including suchtifcation will not be accepted by
OperatoAdministrator Operator shall require any Subcontractors engdge®perator to
execute at the commencement of the subcontraat $§vorn Statement and (ii) a certification
substantially in the form d&xhibit-B-Exhibit C(Form of Anti-Corruption Certification

(d) Notice Operator shall—rmmeela%elw@ notlfy Admlnlstrator in

prevaenseﬁhns%eeﬂen@—}e@&n accordance/wth Sectlon 20 gNotlceg , to Operators

knowledge, Operator, its subsidiaries, any directdficer or employee of Operator or its
subsidiaries, or, in connection with this Agreementthe O&M Services, any Affiliatest

directors,-officers—or—employeesof—any-Affiliates—of Operator becomes subject to any

investigation by law enforcement or regulatory awitfes in connection with the Anti-

Corruption Lawsor Sanctionss+eriminatHaws-orregulations
Section 9.3 Commonwealth Requirements

(@ {e}-Practice of Engineering,Architecture and Other Professiongn the
CommonwealthTo the extent that performance of the O&M Sewiteolves performance of
architectural, engineering, land surveying and daage architecture services governed by Act
No. 173 of the Legislative Assembly of Puerto Rieoacted on August 12, 1988 (“At73),
then (i) Operator shall comply (and shall requisesubcontractors or agents, if any, to comply)
with Act 173 and (i) Operator shall monitor conapice by its subcontractors and agents with
Act 173.

(b) —Contractor and Supplier Contracts To the extent permitted by
Applicable Law, Operator shall include the provisoof this Article 9(Compliance with

Applicable Lawand Exhibit B(Form of Commonwealth Certificationim every subcontract and

supply contract in order for such provisions tdobeling on each subcontractor or supplier.

© {g)-Local Goodsand Services As required by Article 1@Insurance of
Act No. 14 of the Legislative Assembly of Puerta®ienacted on January 8, 2004, Operator
shall use, to the extent available and applicablehe services provided hereunder, and to the
extent permitted by Applicable Law and the Fed&wahding Requirements, goods extracted,
produced, assembled, packaged, bottled or distgbin the Commonwealth by businesses
operating in the Commonwealth or distributed byragestablished in the Commonwealth.

Section 9.4 Seetion-9-3Non-Discrimination Laws.

@%Operator shall comply with all Applicable Law redsg non-
dlscrlmlnatlo : : —
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Section 9.5 Non-Collusion and Acceptanc®©perator attests, subject to the penalties
for perjury, that no Representative of Operatoreatly or indirectly, to the best of Operator’s
knowledge, entered into or offered to enter inty aombination, conspiracy, collusion or
agreement to receive or pay any sum of money aratbnsideration for the execution of this
Agreement other than that which is expressly sehfin this Agreement.

Section 9.6 Commonwealth Tax Liabilities Operator shall |nform Administrator ff,
at any time during the Terr : - imposedbythereare
any material tax disputeswith any Governmental Body of the Commonwealth (othemt
Commonwealth Tax liabilities for which Operatornet responsible under this Agreement, if

any).

Section 9.7  Certifications Required by CommonwealtiContractor Requirements
Operator has (a) certified that it has complied snth compliance with the provisions of the
Public-Private Partnerships Authority’s Ethical @Gelines and (b) delivered the Sworn Statement
herewithupon execution hereof

Section 9.8 Duty to Inform of Criminal Investigations. Operator shall inform
Administrator if, at any time during the Term, @édomesawarethatit is subject to investigation
in connection with criminal charges related to atsorruption, the public treasury, the public
trust, a public function or charges involving palflinds or property.

Section 9.9  Act 120Pursuant to Section 5(f) of Act 120 and subjedihe provisions
of this Agreement, Operator shall at all times clynwith the public policy and regulatory
framework applicable to the T&D System.
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ARTICLE 10
INSURANCE*
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Section 10.1 Insurance Generally—Fhroughout From the Service Commencement
Date and for_the remainderof the Termthereafter,and for such additional periods as may be
specified, Operator shalbrevide-and maintain in effect, and cause afjperatorRelated
EntitySubcontractoperforming any of the O&M Services povideandmaintain in effect, for
the benefit of Owner and Operator, as applicable,irisurance policies amdirimurlimits of
coverage specified idnrex>xH-Annex Xl (Insurance Specificatiopsand such additional
coverage(i) as may be required by Applicable Law ahdsii) that a prudent Person in the
business of operating and managing the T&D Systeauldv maintain (the "Required
Insuranc®), and shall provide insurance management seryvioekiding placing insurance with
carriers, and claims management and processingioas fully described ifvrrex+Annex |

(Scope of ServicksAll _Required Insuranceshall be in _a form reasonablyacceptableto
Administrator and shall only be issued by insurers authorized to _do businessin the
Commonwealth.All _premiums, deductibles,and other fees, costs and expenses(includin

uninsured Losses that are not Disallowed Costd)) 03 &D Pass-Through Expenditures.

Section 10.2 Commercial Availability Notwithstanding anything to the contrary
herein, if any Required Insurance policy shall betavailable at commercially reasonable rates,
Operator shall promptly notify Administrator, initung, but in no event less than sixty (60) days
prior to the expiration of any Required Insuranod ®perator shall have the right to request
that Administrator consent to waive such requiremetich consent shall not be unreasonably
withheld, delayed or conditioned. Any such waiviealsbe effective onlfor so long as such
insurance shall not be available at commerciagomable rates; providéldat during the period
of such waiver, Operatoshall maintairs the maximum amount of such insurance otherwise

available at commercially reasonable rat@sring the period of any suchwaiver, anylossthat
would otherwise have been insured shall be treaseal T&D Pass-Through Expenditure, and the
Partiesshall considerappropriateadjustmentgdo the Budgetsin accordancewith Section 7.4
(Budget Policy.

Section 10.3 Additional Named InsuredsOperator and Operator Indemnitees shall be
included as additional named insureds, where aipdic including inArrex>XH-Annex XII
(Insurance Specificatiopsalong with waivers of subrogatiobreach of warranties or separation
from insuredand contractualability endorsementsn any Required Insurance policies, which
policies shall require thirty (30) days prior weitt notice to Administrator prior to the effective
date of any change in or non-renewal or canceflatb such policies. Insurance coverage
required pursuant to this Section 1@4lditional NamedInsured$ shall be maintained with
generally recognized financially responsible inssi@nd qualified and authorized to insure risks
in the Commonwealthin_addition, Operatorshall be namedas a “loss payee”for eachof the
policies of insurancecontemplatecherein and shall be entitled to receiveall proceedsof the
Required Insurance. If Operator receives any pigeéinsurance for any Losses relating to the
O&M Servicesthe T&D Systemor anyT&D SystemSite, Operatorshalldepositsuchamounts
into the applicableService Account within five (5) daysof receiptof suchproceedslf Owner
receivesany proceedsof insurancefor any Lossesrelating to the O&M Services,the T&D
Systemor any T&D SystemSite, Owner shall hold suchamountsin trust, for the benefit of
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Operator,andOwnershalldepositsuchamountsnto the applicableServiceAccountwithin five
(5) days following the request of Operator.

Section 10.4 Warranties Operator shall maintain and enforce any warrante
guarantees on any facilities, vehicles, equipmeiattioer items owned or leased by Owner (to the
extent made known to Operator), or purchased aettan behalf of Owner and used by
Operator in performing O&M Services under this Agrent. Operator shall not, by act or
omission, negligently or knowingly invalidate in @l or part such warranties or guarantees
without the prior approval of Administrator.

Section 10.5 Certificates of Insurance, Policies antlotice. Operator shall supply
Administrator witheertified-copies of certificates of insurance promptly follogvissuance by the
insurers. Not later than sixty (60) days prior tee tbeginning of each Contract Year
threughedlollowing the Service CommencemenDate and for_the remainderof the Term
thereaftey Operator shall furnish certificates of insurartoe Administrator to confirm the
continued effectiveness of the Required Insuranbenever a Subcontractor is utilized,
Operator shall either obtain and maintain_behalf of the Subcontractor,or require the
Subcontractor to obtain and maintaimsurance in accordance with the applicable requents
of Annex—>XH-Annex Xll (Insurance SpecificatiopsAdministrator’s receipt of certificates that
do not comply with the requirements stated hem@irQperator’s failure to provide certificates,
shall not limit or relieve Operator of the dutiesdaresponsibility of maintaining insurance in
compliance with the requirements in this Artic@(Insuranceg and shall not constitute a waiver
of any of the requirements in this Article_lsurance.
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ARTICLE 11
SUBCONTRACTORS

Section 11.1 Ability to Subcontract

(@ Generally. Operator shall have the right to engage Subcawirado
perform the O&M Servicesprovided that any Subcontractseligible for reimbursemeniwith
Federal Funding shall comply with the Federal FagdRequirements, including the requirements
describedin _the Federal Funding ProcurementManual and any other competitive bidding
processes required for the award of any such Sutasis. Operator shall provide Administrator
with a list of Subcontractorswhich Operator has engagedor _intends to _engagefor the
performanceof anyof the O&M Servicesthe costof which is expectedo exceed[®] peryear

or_$[*] in the aggregateServCo shall be requiredto updatesuchlist on or aboutthe first
Businesday of eachContractYear Operator shall ensure that: (a) any Subcontraatgaged

by it exercises due diligence in the performancetld services subcontracted to such
Subcontractor; (b) any Subcontractor performing O&Btvices shall be a licensed professional
with experience in the performance of the work swb@acted to it; and (c) Administrator
receives any information that it reasonably recgigstespect of any Subcontractor.

(b) FederallyFundedCapitallmprovementsOwneracknowledgesindagrees
that Operatormay hire Subcontractor$o performany FederallyFundedCapital Improvement
project or any Non-Federally Funded Capital Improvement project; provided that any
Subcontractgelatedto the performanceof any Federally FundedCapital Improvementshall
comply with the FederalFunding Reguirementsincluding the requirementsdescribedin the
FederalFunding ProcuremenManual and any competitive bidding processesequiredfor the
award of any suchSubcontractsFor the avoidanceof doubt,in the eventthat Operatoror any
OperatorRelatedParty seeksto perform any FederallyFundedCapital Improvementproject,
Operatorshall, in accordancavith the FederalFundingRequirementsensurethereis no realor
apparent conflict of interest in the selection, lvar administration of such a Subcontract.

Section 11.2 Subcontract TermsOperator shall, and shall cause Operator Related
Parties to, usecommercially reasonable efforts to ensure that all agreementis Huirel
partieshird-partiesentered into after the Service Commencement Dizde dre material to
Operator’s performance of its obligations hereunglemt Owner or a Person designated by
Admlnlstrator the rlght to own or license the goawl services to be provided thereunder.

contractsenteredlnto with Subcontractor$v Operator and all warrantlesand other rlqhts
relatedthereto,with respecto the T&D Svstemshallbe aSS|gnabIe t@wneﬁdmlnlstratoror a
Person deS|gnated by Administrate

electlonand W|thout costor Denaltv at the end of the Termor in the eventthat Administrator
takesover from Operatorthe performanceof the servicesthat were subcontracted and each
Subcontractor shall acknowledge in _writing the rights of Administrator to take such
assignmerd). Operator shall retain full responsibility to Ownend Administrator under this
Agreement for all matters related to the O&M Segsinotwithstanding the execution or terms

101



CONFIDENTIAL

and conditions of any SubcontradtieSubject to the limitations on liability set forth in
Section 18.3(Limitation on Liability), no failure of any Subcontractor used by Operator in
connection with the provision of the O&M Servicdsal relieve Operator from its respective
obligations hereunder to perform the O&M Servi*e®perator shall be responsible for settling
and resolving with all Subcontractors all claimssiag out of delay, disruption, interference,
hindrance or schedule extension caused by Opevatioflicted on Operator or a Subcontractor
by the actions of another Subcontractor.

Section 11.3 Indemnity for Subcontractor Claims Subject to Section 7.6
(Disallowed Cost3, Operator shall pay when due alhdisputedclaims and demands of
Subcontractors, mechanics, materialmen, laboredsodiners for any work performed on, or
materials delivered for incorporation into any paft the T&D Systemby or on behalf of
Operator and shall promptly discharge all mechanics’, malteen’s and other construction
Liens_All_such costs (other than Disallowed Costs) shall be treatedas T&D Pass-Through
ExpendituresNo Subcontractor shall have any right against @var Administrator for labor,
services, materials or equipment furnished afterSbrvice Commencement Date for the O&M
Services. Operator acknowledges that its indemratiyligations under Section 18.1
(Indemnification by Operato) shall extend to all claims for payment or damaggsaby
Subcontractor that furnishes or claims to haveished any labor, services, materials or
equipment in connection with the O&M Services aftexr Service Commencement Date.
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ARTICLE 12
TAXATION

Section 12.1 Withholding Tax Owner shall be entitleth (a) to-deduct and withhold

(or cause to be deducted or withheld) from any idenation payable or otherwise deliverable
pursuant to this Agreement, such amounts as masedpgired to be deducted or withheld
therefrom under any provision of the U.S. fedestdte, Commonwealth, municipal, local or
non-U.S. Tax law or under any applicable legal iregent and (b)e-request any necessary Tax
forms or information, from Operator or any otherdéda to whom a payment is required to be
made pursuant to this Agreement. To the extent anabunts are so deducted or withheld and
paid to the applicable taxing authority, such antewshall be treated for all purposes under this
Agreement as having been paid to the Person to vauzimamounts would otherwise have been
paid. The Parties agree to cooperate in good faitteduce or eliminate the amount of any
applicable withholding Taxes$n the eventanywithholding taxesarepaid by Ownerin respeciof

amountspayableto Operator, Owner shall use commercially reasonableefforts to _provide
receipts or other evidence of payment of such witlihg taxes to Operator.

Section 12.2 Tax Obligations

(a) Paymentof Taxes Operator and each of its subsidiarigsecluding
ServCo)shall prepare and timely file, or cause to be pmgbaand filed at its cost, all Tax
Returns required to be filed by it under any Apgdlle Law and shall pay any Taxes required to
be paid by it under Applicable Law (whether or shbwn as due on such Tax Returns). Such
Tax Returns shall be true, correct and completdl materialrespects.

(b) Exemption from Taxes. During the Term, Operator shall not be
responsiblgor, and Operatorandthe T&D Systemshall not be subjectto, (i) anyreal property
Tax imposedon or measuredoy the value of the T&D System(including any real property
constituting part of the T&D System)that is imposedby any GovernmentalBody of the
Commonwealthor that is imposedon the “owner” of the T&D System(including relating to
future expendituredor real property) or (ii) any personalpropertytax that is imposedby an
GovernmentaBody of the Commonwealtlon propertyownedby Ownerandusedby Operator
exclusively for the T&D System or for the servigesunctions subject to this Agreement.

(©) {b)-Tax Deductions Operator and each of its subsidiarigscluding
ServCo)shall comply with all applicable withholding, empioent, social security and similar
provisions of applicable U.S. federal, state, Commwalth, municipal, local and foreign laws,
and timely withhold and pay all Taxes that it isjued to withhold and pay from any Person,
including its employees and independent contract@sner shall not make any such
withholdings or deductions on behalf of Operator.
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ARTICLE 13
INTELLECTUAL PROPERTY; PROPRIETARY INFORMATION

Section 13.1 Intellectual Property*®

(@ by—Pre-Existin@dperator Intellectual Property and Subcontractor
Intellectual Property Any Intellectual Property owned bgr licensedto Operatoret, its
Affiliates en-enrehand;or a Subcontractesn-the-ctherhand thatis-het\WerkProductandis
embedded in or otherwise necessary forubeof the Work Producteris-etheraiseusedin
connectionwith-or-isnecessaf@as definedherein)or for the operation of the T&D Systerut
thatwhich does not constitute “Work Proddcshall remain the Intellectual Property of the
owner {thereof, and shall be referred to, as the case may be, aerdbr Pre-Existing
IntellectualProperty (if ownedby, or licensedto, Operatoror its Affiliates) or “Subcontractor

Pre-Existing-Intellectual Property,—as-the—case-may-be (if owned by, or licensed to,

Subcontractgr

Except as Administrator and Operator may othenmisgually agree, Operator
and its Affiiates hereby grant to Ownex,and shall causeits Affiliates to grantto Owner_a
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Qergetu al,non- excluswe fuIIy pald up, royalty-free worlatw Ilcense t&mate&havemade

Subcontractorlntellectual Progert¥! solely in connectlon W|th the T&D System and related
facilities and their related operatiobgincluding the O&M Services)y or on behalfof Owner
or any successors or operators the#&eeeptasAdmwstmtepaneL@perate#nayethe#mse

g=1 make!havemade!use!seII! offer for sale!exgortor import anxgroduct!serwceor aggaratus
and practice any method, and (B) ussroduce, distribute, perform, display, exe@irié create

derivativeworks*’” in_ connectiorwith any of the foregoing.Ownershallnot andshallensurethat

its Affiliates do not sublicenserent, lease distributeor otherwiseauthorizethe useof Operator-
owned or Operator-licensed Intellectual Propertybioor on behalf of anyone other than Owner
and its Affiliates or any successor®r operatorstheretoor any other third-party with whom
Owner, its Affiliates or any successorsr operatorgheretocontractfor purposesof operating
the T&D system and related facilities

(b) Third-Party Intellectual Property*® Operator shall use commercially
reasonableffortsto ensurethat any Third-PartylntellectualPropertyis sublicensabléo Owner

undertermssubstantiallysimilar to thoseof theforegoinglicensein Section 13.1(afintellectual
Property — Operator Intellectual Property and Subcontractorintellectual Property. To the

extentOperatorwishesto useany non-commercialhavailablelntellectualPropertyof anythird-
partyin the provisionof O&M Services Front-EndTransitionServicesor Back-EndTransition
Services Operatorshall identify to Administrator,in writing in advanceof any useof any such
Intellectual Property, whether or not Operator &agiht to sublicense same to Owner under the
same terms ahose of the foregoing license $ection 13.1(afintellectual Property -Operator
Intellectual Property and Subcontractor Intellectiaoperty).

[0} If despiteusingcommerciallyreasonablesfforts, Operatorcannot
securesuchsublicenseightswithin thirty (30) daysof thefirst requestor suchextendedime as
Administrator may grant in writing, then Operatorshall (at Administrator’soption) (A) assist
Owner to_obtain any necessanyicense directly from such third-party, or (B) not use such
Intellectual Property and instead use or create a non-infringing alternative capable of
accomplishing the same purpose in substantialgéinee manner
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(i) In_no eventshallOperator’snability to obtainaright to sublicense
any non-commerciallyavailable Intellectual Property of any third-party excuse Operator’s

inability to perform or meet any deadlineunder this Agreemen*® Any applicablelicense of
Operator or its Affiliates in connection with any non-commercially available third-party

IntellectualPropertyrelevantto the provisionof O&M ServicesFront-EndTransitionServices
or Back-EndTransition Serviceshereundershall be subjectto Administrator’sprior approval

providedthat suchapprovalshall not be unreasonablyvithheld, conditionedor delayed,and a
completecopyof suchlicensesshallbe providedto Administrator.Operatorshallbe excusedor
performancehereunderonly to the extent such performanceis impactedby Administrator’s
unreasonable withholding, conditioning or delayirigguch approval.

(c) Work Product.

(i) The Partiesherebyacknowledgeand agreethat, asbetweerthem,
Owner shall own all right, title and interestin andto all IntellectualProperty,and derivatives
thereof, regardless of format, first created odpiced under this Agreement or otherwise arising
in_connectionwith the performanceof the O&M Services,Front-End Transition Servicesor
Back-End Transition Servicesby Operatorand its Affiliates and, to the extentthe applicable
third-party contractsso provide, any of their Subcontractorg“Work Product”)®° all of which

shall, to the fullest extent under Copyright law, be consideredworks madefor_hire. For the
avoidance of doubt, Work Product shall not include Operator Intellectual Property,
Subcontractor Intellectual Property or Third-Party Intellectual Property, or general
improvements in hardware, Software and other matwifa processes not developed specifically
in connection with this Agreement.

(i)  {eyAssignmentot-\Work Produet FoUnlessotherwiseagreedby

the Parties® to the extent that ownership in any Work Product degsautomatically vest in
Owner, Operator shall transfer and assand shall cause its Affiliates to transfer andgassnd
shall use commercially reasonable efforts to caunseofits or their Subcontractors to transfer
and assign, and Operator does hereby assignlal tide and interest (including all Intellectual
Property rights-and-any-related Copyrightrightg in and to such Work Product to Owner.
Operator shall, and shall cause its Affiiates a@hdll use commercially reasonable efforts to
cause any applicable Subcontractors to, executiallments and take all actions requested by
Administrator to transfer such ownership and otliggwassist Owner to register, patent and
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otherwise maintain and protect Owner’s IntellecRiaperty rights in and to such Work Product
anywhere in the world.

(i)  Operatorshall (A) usecommerciallyreasonablesfforts to ensure

that relevant contracts with Subcontractorsproperly reflect Owner’s ownership of Work
Product and (B) in any event, ensurethat contractswith Subcontractorgroperly reflect the

grant of licensesfrom such Subcontractorgand Operator’sright to sublicense)pursuantto
Section 13.1(cjIntellectual Property Work Product® If any Subcontractor refuses to include

such a provision in a relevant contract, Operator shall notify Administrator and, at

Administrator’'s request, provided such request does not contravene Federal Funding
Reqguirements, Operatghall not use such Subcontractor for the provisioiine O&M Services,
Front-EndTransition Servicesor Back-EndTransition Services providedthat any increasein
costsarising therefromshall be deemedapprovedby Ownerand Administratorasa T&D Pass-

Through Expenseso long as Operatorusescommerciallyreasonablesfforts to minimize such
increase in costs.

(iv)  Operator shall promptly and fully disclose in wigito Owner all
patentable Work Product created during the TernarlJmtification, Owner shall have the right,
inat its sole discretion andtits-sole cost and expense, to patent such Work Prodiet

resulting Patents shall be “OwnBatent? ; providedthat suchpatentingshall not resultin a

disclosureof any of Operatoror Subcontractor'sradesecretor Confidentiallnformationthat,
in_eachcase,do not constituteWork Product Pursuant to this Section 13.1(@htellectual

Property— Work Produc), Operator shall provide all necessary assistamc@®ivner to obtain,
sustain and, from time to time, enforce such OwPatents.SuckThe cost of suchassistance

shall beat-Owner's-sole-costnd-expensa. T&D Pass-Through Expenditu®.

(d) License of Owner Intellectual Property Subject to the terms and
conditions of this Agreement, Owner hereby graatg] shall cause its Affiliates to grand
Operator and its Affiliates a fully paid-up, royafree, nonexclusive, non-transferable,

sub Ilcensable (onIy to Subcontractors) I|mltmmsedaﬂng4helerm—meladmgiepparpeses

the—\AlerIePredaet&neL&nyemeand subllce seunderthe Owner Intellectual Proper{)and to
the extent sub-licensable, Owner Licensed IntelcProperty,eachduring the Term, to: (i)

use sell, offer for sale, exportor import any product, serviceor apparatusand practiceany
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method, and (i) use reproduce,.distribute, perform, display executeand create derivative
works, in the caseof eachof clause(i) and(ii), solely as necessafyr Operatorandits Affiliates

to perform their obligations pursuant to this Agneait. The use of Owner Licensed Intellectual
Property shall be subject to the license terms gunvg suehihe use of third-partysuch
Intellectual Property. To the extent any Owner h&sd Intellectual Property cannot be licensed
to Operator or its Affiliates or their Subcontragtdor any reasonand where such Owner
Licensed Intellectual Property is reasonably resguiior the performance of this Agreemeahen
Operator or its Affiliates or their Subcontractesssshallpromptly obtain their own third-party
license for the relevant Intellectual PropeatyOwner’s sole cost and expense

[0} {e}OperatorRestricteddses Operatershall not and shall ensure

that its Affiliates do not sublicense, rent, leadsstribute or otherwise authorize the use of
Owner Intellectual Property or Owner Licensed Iatgbal Property test, by or on behalf of
anyone other than Operator and its Affiliataadthe-Subcontractors, fothe sole purpose of
this Agreement, and otherwise shall not use Ownegliéctual Property or Owner Licensed
Intellectual Property for any other purpose.

Ag;eemen{and&hns%eeﬂen%a&#—undeﬁakerby@pera{e%ny subllcensee of Operator or

any of its Affiliates with respect to Owner Inteifteal Property or Owner Licensed Intellectual
Propertymusshall be approved in advance in writing by Administratand such consent shall

not be unreasonably withheld or delayed. Unless iAdtrator otherwise agrees, sublicensee
shall expressly agree in writing to be bound by apglicable terms of this Agreemefitperator

shallbe responsibldor complianceby all of its Affiliates, andshalltakecommerciallreasonable
stepsto ensurethe Subcontractorstompliancewith the termsandconditionsof this Agreement

and thisSection 13.XIntellectual Property as if undertaken by Operator.
(i)  h)Fhird-PartyBeneficiarr-Operator agrees to enforce, and shall

cause all of its Affiliates to enforce, the ternidlee sublicense agreement with respect to Owner
Intellectual Property or Owner Licensed Intelle¢t&aoperty against the sublicensee. It is
understood and agreed, however, that Owner shalltbed-party beneficiary of all sublicense
agreements relating to Owner Intellectual Propartg Owner Licensed Intellectual Property,
with the power to enforce relevant terms directigiast any sublicensee. Each sublicense will
include a provision that, in the everithe—sublicensthis aAgreement terminates, at
Administrator’'s option, the sublicense shall becoandirect license with Owner or Owner’s
designees.
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(v) {HntellectualPropertyEnforcemeniCooperationlf Operator or

any of its Affiliateslearnrdecomesawareof any infringement or unauthorized use of Owner
Intellectual Property or Owner Licensed Intellet¢tBeoperty, then Operataritishall promptly
notify and shall cause its Affiliates to promptlptily Administrator thereof in writing and
willshall provide commercially reasonable assistance angeration as may be requested by
Administrator, but at Owner’s sole cost and expemsgy sublicense entered into between
Operator or any of its Affiliates and a Subcontoagiursuant to this Agreement with respect to
Owner Intellectual Property or Owner Licensed Ietglial Property shall contain a notification
provision consistent with the foregoing.

(e) Reverse Engineering. Each Party shall not, and shall ensurethat its
Affiliates do not, and shaibke commercially reasonable efforts to ensbeg the Subcontractors

do not, decompile disassembl®r reverseengineerany Softwarethat is part of anylntellectual
Property owned or licensed by the other Partyprovide any third-party with access to anyhsuc
Software(including any sourcecodetherein)without the other Party’'sadvancewritten consent,
which may be withheld isuch Party’s sole discretion.

(6] f-Owner Trademark.icenseGrant Subject to the terms and conditions
of this Agreement, Owner hereby grants to Operattully paid-up, royalty-free, nonexclusive,
non-transferable, sub-licensable §oAffiliates and Subcontractois Operatoy, limited license

during-the Ternfor_a period of ninety (90) daysfollowing the Effective Date of this Agreement
(providedthat, upon Operator’srequest Owner shall not unreasonablwithhold its consentto

extendsuch 90-dayperiodif Operatorrequiressuchextensionfor purposesf the rebranding
describedbelow) to use the Owner Marks to perform its obligatitveseunder in accordance

with the terms and conditions of this Agreemantbvidedthat Operatorrebrandsthe O&M
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Servicesto a markthatis not confusinglysimilar to any of the OwnerMarks Such license shall
be subject to the following:

() The Owner Marks are owned solely and exclusibgiyOwner, and
all use of the Owner Marks by Operator, its Affdia and any Subcontractor, and all goodwill
associated with the Owner Marks, shall inure toltteefit of Owner.

(i) Operator shall adhere, and shalke commercially reasonable
efforts to cause its Affiliates and Subcontractors to adhergyll quality control standards and
trademark usage guidelines as established from tonéme by Owner and Administrator,
including as relatgng to the review and approval of any proposed new useseoOiwner Marks
by Operator in connection with the O&M ServicespmrEnd Transition Services or Back-End
Transition Services (such as any advertising oketarg campaigns). Operator shall and shall

use commerciallyreasonablesfforts to cause its Affiliates and Subcontractors to: (Anpdy

with Applicable Lawand-the-highestindustrystandarddn performing the services under the
Owner Marks; (B) refrain from any actions that wobdarm the reputation of Owner or
otherwise cause Owner or its Affiliates to fallantlisreputge and (C) not modify the Owner
Marks, or file for any registration or applicatigmcluding domain names or social media
handles) using, incorporating or confusingly simtia any Owner Marks, other than with the
prior consent of Owner (in which case any suchstegfions or applications shall be deemed
Work Product hereunder and be deemed used soleér linoense from and under permission by
Administrator during the term of this Agreement).

(i)  Operator shall, and shall cause its Affiliatés, police any
permitted sublicensee’s use of the Owner Marks, promptlyifnoAdministrator of any
noncompliance, and enforce the terms of the sulde@greement relating to the Owner Marks
againstthesuchsublicensee at Operator's own expense. It is wholed and agreed, however,
that Owner shall be a third-party beneficiary dfsablicense agreements relating to the Owner

Marks, with the power to enforce the terms of thisction13-H{kSection 13.1(fYIntellectual
Property —Owner Trademark License Grardirectly against any sublicensee.

(iv)  If Operator or any of its Affiliates learns @y infringement or
unauthorized use of the Owner Marks, then Opershatl promptly notify Administrator in
writing and shall provide commercially reasonabksistance and cooperation as may be
requested by Administratpat Owner’s cost and expense

(V) Upenthewrittenreguestof-Administrater;Operator shall use the

Operator Marks to perform its obligations hereundexrccordance with the terms and conditions
of this Agreement, including with respect to the @&ervices, Front-End Transition Services
or Back End Transition Serwces (|nclud|ng any admmg or marketlng campalgns;md

(v  The Operator Marks are owned solely and exeiigiby Operator
and-all. None of Owner!Admlnlstratoror any of their resgectlveAfﬁIlates shalluseany of the
Operator Marksby—Ow 0 i y
goodwill-associatedvi Op , j j ithoutthe
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written agreemenbdbf Operator.Upon requestof Administrator,prior to the terminationof this
Aareement Operator shall be responsible for re-brandingli®&® System to an Owner Mark or

anothertrademarkownedby Operatoror otherwisedesignatedy Administrator,aspart of the
Back-End Transition Services.

(Q) h-Other. Notwithstanding anything to the contrary in tAgreement, any
non-compliance, error or mistake @the@any Party with respect to any of its obligations under
Seetien-5-13Section 5.15Information or this Section 13.1Intellectual Property shall not
constitute an event of default or a breach undsrAbreement if such non-compliance, error or
mistake is (i) inadvertent, (i) does not have,wwould not reasonably be expected to have, a
material and adverse effect on the performandédgitheany Party of its obligations under this
Agreement and (iii) is cured within thirty (30) dapf such Party becoming aware of such
non-compliance, error or mistake.

(h) Utility Intellectual Property. [Reserver?]

Section 13.2 Proprietary Information.

(a) Confidentiality ObligatiopnRegulatery Bisclosute

(0 Subject to the remainder of this Section 13Rroprietary
Information), any and all writters+, recorded or orabystemilnformation —data;analyses,
deeumentsand-materialsfurnished or made availableraPartyerits-Representativets-the
e%her—PaFtAyLer—ns—Rep%esemaWem connectlon W|th thls Agreemennqelemngﬂan%anelﬂan
y or_that constitutes
Work Productgwhlch shaII be deemedOwner S Confldentlallnformatlon and with respectto
which Ogeratorshall be deemedto be the recelvmg Partw—ﬁ%Rep%esenta%weEe%heextent

eemedto be the dlsclosmgParthshall be deem dconfldentlal (“ConfldentlalnformatlorY)

Confidential Informatiordeeshall not includeSystemil nformation;-data;analysesgecuments
er-materalsthat (A) ards when furnishedor thereafter becorseavailable to the public other
than as a result of a disclosure by the receivaugyPor its Representatives, (Bjds already in
the possession of or become available to the negeiRarty or its Representatives on a
non-confidential basis from a source other than diselosing Party or its Representatives
provided that to thebesactualknowledge of the receiving Party or its Repredamds, as the

case may be, such source is not and was not bouiadh lobligation of confidentiality to the
disclosing Party or its Representatives, or (C) reeiving Party or its Representatives can
demonstratehattheinformationhas been independently developed without a viglabibthis
Agreement.
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(ii) Subject to the remalnder of thls Sectlon B@—the—e*tent

deeumen%srer—m#epmanen—(ee#eem@y—the—Pubthropnetarv Informatlon—DBelesuFe

Regquirementy, each receiving Party shall, and shall causeRépresentatives to, (A) keep
strictly confidential and take reasonable precaustibo protect against the disclosure of all
Confidential Information, and (B) use all Confidehtinformation solely for the purposes of
performing its obligations under the Transactioncments and not for any other purpose;

provided that:

(A) a Party may disclose Confidential Informationttese of
its Representatives who need to know such infoonator the purposes of performing the
receiving Party’'s obligations under this Agreeménbut only if, prior to being given access to
Confidential Information, such Representativesiafic@med of the confidentiality thereof and the
requirements of this Agreement and are obligateccdmply with the requirements of this
Agreement;

(B) the foregoing shall not limit any rights or litges granted

to Owner under Article 13Intellectual Property; Proprietary Information); provided that

Owner shall treat any confidential information ueéd in such license in a manner consistent

with its-treatmentoithis Section 13.4Proprietary Information andin anyeventwith the same
care as it would treats own comparable informatigacting reasonahhand

(C) tetheextentpermittedunderApplicablebaw,-each Party

willshallbe responsible for any breach of this Agreemerntsbigepresentatives.

(i)  Operator may designateconspicuouslyany documentsor other
materials that it believes contain privileged, trade secret, commercially sensitive or_other
informationthat maybe exemptedrom disclosuren responseo a public recordsrequestunder
applicable Public Information DisclosureRequirementdy placing “CONFIDENTIAL” in the
header or footer of such page or record affected.

(b) Permitted Disclosures

[0] Subject to the terms of this Section 13.2 (Proprietary
Informatio each Party may disclose Confidential Information to a duly authorized
GovernmentaBody whererequiredto do so by Applicable Law. None of the Partiesshallhave
any liability whatsoeveto the other Partin the event of any unauthorized use or disclobura
GovernmentaBody of any Confidentiallnformationto the extentsuchdisclosurewasrequired
by Applicable Law and was in accordancewith the requirementsof this Section 13.2
(Proprietary Information.
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(i)  @)—TFhePRartiesand-AdministratorSubject to the terms of this
Section 13.ZProprietary Information), eachPartymay disclose Confidential Information to the

extent necessary to comply with any subpoena oeranflany Commonwealth Court or other
judicial entity having jurisdiction over the disslag Party, or in connection with a discovery or
data request of a party to any proceeding befoyefthe foregoing.

(c) Duty to SeekProtectlon To the extent permltted under Appllcable Law

[0} if a requestis made for disclosureof any documentor other

materials (A) that have beendesignatedoy Operatoras “CONFIDENTIAL”, or (B) which
Owner, in exercising reasonable judgment, detesngékely to contain privileged, trade secret,
commerciallysensitiveor_other information of Operator,its Affiliate or Subcontractorsthen
Owner shall notify Operatorif it _intendsto discloseany suchdocumentsn accordancewith

Applicable Law, including any applicable Publicdnfation Disclosure Requirements

(i)  {)-in connection with requests or orders to producefi@ential
Informatlon protected by thls Agreement in the m:mstances provided in Sectlon 13 2(b) (

rognetarx nformatlon PermlttelescIosure§ eachParty
receiving such a request or order (A) shatimptly notify the other Party of the existentms

and circumstances of such requirement(s) so thet sther Party may seek an appropriate
protective order or waive compliance with the psas of this Agreement, and (Bj#shall
and wltshall cause its Representatives to, cooperate fully sutth other Party in seeking to
limit or prevent such disclosure of such Confidantformation; and

(i)  {i-if a Party or its Representatives are, in the emitbpinion of its
legal counsel, and notwithstanding compliance \Bidttion 13.2(c)(ifProprietary Information
— Duty to SeelkProtectior) compelled to make disclosure in response to aregent described
in Section 13.2(c)(iYProprietary Information — Duty to SeekProtection) or stand liable for
contempt or suffer other penalty, the compelleds®emmay disclose only that portion of the
Confidential Information protected by this Agreermémat it is legally required to disclose and
willshall exercise its best efforts to obtain reliable amsce that confidential treatmestishall
be accorded to the disclosed Confidential Inforomafirotected by this Agreement.
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(d) Ownershipand Return of Information Subject to the remainder of this
Section 13.2(Proprietary Information), Confidential Information shall be and remain the
property of the Party providing it. Nothing in tiAgreement shall be construed as granting any
rights in or to Confidential Information to the Baor Representatives receiving it, except the
right of use in accordance with the terms of thige®ement. Notwithstanding the foregoing, the
Parties and Administrator shall have the right ébain copies of Confidential Information,
subject to the confidentiality obligations in tiection 13.2Proprietary Informatio.

(e) Public Information Disclosure Requirements-RalaDbligations

(i) Operator acknowledges and agrees that any damnm other

in Owner’s possession
may be conS|dered publlc |nformat|on subject tco:ldsure in accordance with applicable Public
Information Disclosure Requirements.

ReqwrementsOperator shaII then have the opportunrty to eltt:mnsent to the dlsclosure or
assert its basis for non-disclosure and claimeépan under Applicable Law to Owner within
the time period specified in the notice issued lyn€r (if any). Notwithstanding the foregoing, it
is the responsibility of Operator to monitor regse®r disclosure and proceedings and make
timely fiings. Owner may make filings of its owromcerning possible disclosurprovided,
however, Owneisshall beunder no obligation to support Operator’s posgion

(A) By entering this Agreement, Operator consents and
expressly waives any right to contest, the proriddlg Owner to Owner’s counsel of all or any
part of any documents or materials in Owner's pssea in accordance with the Public
Information Disclosure Requirements. Owner shallehao responsibility or obligation for
Operator’s failure to respond or to respond tintelyany request for disclosure in accordance
with the Public Information Disclosure Requiremerasdother thanthe obligationsof Owner
expresslystatedhereunder©Owner shall not be required to wait for a respdrmefere making a
disclosure or otherwise taking action under theli®utformation Disclosure Requirements.
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(B)  Under no other circumstances will Owner be resgde or
liable to Operator or any other party as a resuttisclosing any such documents or materials,
including materials marked “CONFIDENTIAL" —~whethewhere the disclosure is deemed

requrred by Appllcable Law or by an order of ceerk@wne#&eeunseler—eeeursfchreugh

()  —Nothing contained in this Section 13.2(¢élProprietary
Information — Public Information Disclosure Reguirents-Related Obligatiopshall modify or

amend requirements and obligations imposed on Owyedhe Public Information Disclosure
Requirements, and the provisions of the Public rm&dion Disclosure Requirements shall
control to the extent of a conflict with the prooees under this Agreement or Owner’s
obligations with respect to Confidential InformatioOwnerwiltshall not advise a submitting
party or Operator as to the nature or content atidents or materials that may be entitled to
protection from disclosure under the Public Infotiora Disclosure Requirements, as to the
interpretation thereof, or as to relevant defimt{e.g., “trade secret”).

(i)  f&4-In the event of any proceeding or litigation comagy the
disclosure of any documents or other materials cooedance with the Public Information
Disclosure Requirements tdrrepartieghird-parties Owner’s sole involvement will be as a
stakeholder retaining the material until otherwasdered by a Commonwealth Court or other
court or authority having jurisdiction. Operatoabiioe responsible for prosecuting or defending
any action, acting on its own behalf, concerninghsdocuments or materials at its sole expense
and risk; providedhowever that Owner may intervene or participate in thigdtion in such

manner as it deems necessary or desirable.

® Customer Information Notwithstanding anything contained in this
Section 13.2(Proprietary Information or otherwise in this Agreement to the contrary, the
Parties agree that Operator shall not, and shallrerthat Operator Related Parties do not, use
or disclose any Owner Personal Information excepteguiredin the performanceof this
Agreement or as otherwiskirected by Administrator or as may be required\pplicable Law.

(9) Owner Confrdentral Informatron Qperatepaeknewledgesma{—m

System Informatrom}r—eustemer@a%&baseshall be deemed Confrdentral Informatron of Owner
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For_certainty, such information shall not include any information comprising Operator
Intellectual Property, Subcontractor Intellectuadperty or Third-Party Intellectual Property.

Section 13.3 {h}-Data Security.

(@) —Cybersecurity Breaches. Subject to Section 4.1(c) (Front-End
Transition Period Generally— Transitionto Standardof Performancg Operator shall comply
with, and shall cause all Operator Related Padieb all Subcontractors to comply with, best
industry practices and any data security policres @rocedures of Owngrovidedin writing to
Operator and all reqwrements of Appllcable Law regarddtga security, cyber secunty and
information security e

heteeneler Operator shallmmedatetw@ notn‘y and shaII cause aII Operator Related
Parties and use commercially reasonable measures to cause Subcontractors to
immediatelpromptly notify, Administrator (if possible, in writing) ofny breachesin—or
attemptedbreachegn—datanaterial successfulCybeisecurity Breachesor any othermaterial
losses or theft of any such data of which it hasvkdadge-andat. At Administrator’s direction
Operatorshall perform an analysis of the cause, shall dyreechbreachandany Cybersecurity

Breach including notification of consumersand/or governmententities where applicable,and
shall cooperate fully with any civil or cnmlnaltltm)nty in any |nvest|gat|on or actlon relatlng to
0 WA 219

such breach or attempted brea@

(b) {H}—beersecuntx ProgranW|thout I|m|t|ng the foregomg@petater—shall

seand subjectto
Sectlon41 c) (Front- End Transmon Penod Generall Transmon to Standard of

Performancg Operator shall maintain a cybersecurity program consistent with _industr
standardsthat: (A) incorporatesreasonab®® and appropriate organizational, administrative,
physical and technical measures in place to mairtes security of and to protect the internal
and external integrity of theSoftware, hardware, computer equipment and othernmhtion
technology used in connection with its businessdatd contained therein or thereon against any
accidental or unlawful use, processing, destructiomccidental loss, alteration, unauthorized
disclosure, theft or access (including to any aatanformation contained in or stored on such
systems) (B) establishesand maintairs backup, security and disaster recovery measures
reasenablconsistentvith-bestindustrypracticedo safeguard its systems and its ongoing ability
to conduct its business and satisfy its contracioeéss and data retention obligations, including
in the event of a disaste(C) refrainfromlimits the risk of introducing or knowingly permitting
the introduction of any virus, worm, bomb, Trojaor$e, trap door, stop code or other harmful
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code, timer, clock, counter or other limiting designstruction or routine, device, feature or
function into any systems aSoftware; and (D) undertakeauditsat-leastannuallyequires
security audits, at a frequency consistentwith industry standards,to assess and confirm
complianceSection-13-2(h),—takdgth Section 13.3Data Security, (including using reputable

third-party vendors to perform, penetrationtesting, cybersecurityaudits and vulnerability
assessmentsgnd requirestaking prompt measures to remedy any gaps that may béfiele

aned Operatorshallprovide a summargnebf the securityprogramaswell asa copy of anysueh
written audit reports and remedial measures to Administradog, securityauditinformationis

Confidential Information of Owner, and neither Party shall disclose such security audit

information without the consent of the other P&%ty.




CONFIDENTIAL
ARTICLE 14
EVENTS OF DEFAULT; REMEDIES

Section 14.1 Events of DefaulByby Operator.

(&) OperatorEventsofDefault-Each of the following shall constitute an eventefault
by Operator (an “Operator Event of Defdult

(a) —adnvoluntary Bankruptcy. An involuntary proceeding shall be
commenced or an involuntary petition shall be figmkking (A) liquidation, reorganization or
other relief in respect afry-ofOperatorServCoor Guarantofif applicable)or its debts, or of a
substantial parportion of its respective assets, under the BankruptcyeCod (B) the
appointment of a receiver, trustee, custodian, estgator, conservator or similar official fany
of-Operator-ServCoor Guarantor(if_applicable)or for a substantigbarportion of its assets,
and, in any such case, such proceeding or pestiath continue undismissed for a period of sixty
(60) or more days or an order or decree approvingrdering any of the foregoing shall be
entered,;

(b) f—any-efVoluntary Bankruptcy. Operatoy-ServCo or Guarantor(if
applicable) shall (A) voluntarily commence any proceeding de fany petition seeking
liguidation, reorganization or other relief unddretBankruptcy Code, (B) consent to the
institution of, or fail to contest in a timely amghpropriate manner, any proceeding or petition
described inSeectior-t4-{a)}8ection 14.1(afEventsof Default by Operator — Involuntary
Bankruptcy, (C) apply for or consent to the appointment ofeaeiver, trustee, custodian,
sequestrator, conservator or similar official femy-oef-Operator-ServCo or Guarantor(if
applicable)or for a substantigdariportion of its respective assets, (D) file an answer admit
the material allegations of a petition filed agtaihsn any such proceeding, (E) make a general
assignment for the benefit of creditors or (F) takg action for the purpose of effecting any of
the foregoing;

(€) {—Acceptable Operator Security. Operator shall fail to provide or
maintain in full force and effect theuaranteAcceptableOperatorSecurity which failure shall
not be cured within five (5) Business Days follogvits occurrence in a manner acceptable to
Administrator;

(d) w—Failure to Perform a Material Obligation. Operator shall fail to
perform any material obligation, covenant, term aomndition underthis-Agreementoithe
TransactionDocumentsor, while any Guarantees outstandingGuarantor shall fail to perform
any material obligation, covenant, term or conditimder the Guarantee (in each case other than
a payment obligation as provided $#ection-14-LH{a)}Bection 14.1(e)Eventsof Default By
Operator — Failure to Pay), which failure shall not be cured withiirtysixty (3660) days
following receiptefwritten notice thereof from Administrator; providdibwever that as long
as Operator or Guarantor, as the case may bdigsndly attempting in good faith to cure such
failure and it is reasonably expected that suclur@iis subject to cure, then Operator or
Guarantor, as the case may be, shall have an@ddithirty (30) days to cure such default;
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(e) {A—Failure to Pay. Operator of while any Guaranteeis outstanding,

Guarantor shall fail to pay any undisputed amoequired to be paid by Operator under this
Agreement or by Guarantor under the Guararsteesuchvhich failure shalleentinuefernot be

cured W|th|n S|xty (60) days foIIOW|ngqaﬂee{ereﬁa{erePGH&Fan¥eﬁasJeheeasemaybe—by

otlce thereof from Admlnlstrator! Qrowded thasiifch gaxment relates to a T&D Pass-Through
Expenditure(including any ExcessExpenditures) Capital Cost or Storm Costs,an Operator

Event of Default shall not be deemedo haveoccurredif sufficient fundsfor suchpaymentare
not available in the relevant Service Account;

(6] : alse or Inaccurate Representationand/or Warranty. An
representation or warranty of Operator under tlgse@ment or any other document delivered in
connection herewith gmhile any Guaranteas outstandingof Guarantor under the Guarantee
shall prove to have been false, inaccurate or ausig in any material respect when maaied

suehhe legality of this Agreementor suchGuaranteer the ability of Operatoror Guarantorto

carry out its obligations hereunderor_thereundershall thereby be materially and adversely
affected,which condition shaltentinruefernot be curedwithin thirty (30) days followingwritten

noticete-Operater-bthereof fromAdministratorte-cure-such-cendition

(q) {vi-Failureto Obtainor Maintain Insurance Operator shall fail to obtain
or maintain the Required Insurance, unless suthidaids due to carrier insolvencgnd-in-suech
casesuetwhich failure eentinuesfor—fiveshall not be cured within ten(510) Business Days

following written noticebythereof fromAdministratorte-Operatorto-cure-suchfailgre

(h) {vit—aChangeof Control. A Change of Control of Operatekalthavdhat
is not permitted by this Agreement stadicured on or after the Effective Date;

[0} »-lllegal Transfer.Operator shall enter into an agreement to, od shal
assign, transfer, convey, lease, encumber or otbedispose of all or any portion of its rights or
obligations under this Agreement other th{&) in accordance with the express terms of this

Agreementor (B) with the consent of Administrator

[0} Violation of Law. A courtof competenjurisdictionshallhavedetermined
that Operatorshall haveviolatedany of the provisionsof Article 3.2 of Act 2 or Operatorshall
be convictedby a court of competenfurisdiction, or shallentera pleaof nolo contenderavith
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such court, with respect to any of the crimesdisteSection 19.2(g)(i)(BJRepresentations and
Warranties of Operator — Applicable Law Compliahas

K) Failure to Meet Minimum Performancel hreshold.Operatorshall fail to
meetthe Minimum Performancel hresholdfor any three(3) PerformanceMetrics during three
3) or more consecutive Contract Years (a “MinimiBarformance Threshold Defaul®?.

Section 14.2 {b}Termination for Operator Event of Default

@) Termination for Involuntary Bankruptcy, Voluntary Bankruptcy or
Violation of Law. Upon the occurrenceof an OperatorEventof Default underSection 14.1(a)
(Eventsof Default By Operator— Involuntary Bankruptcy, Section 14.1(bJEventsof Default
By Operator — Voluntary Bankruptcy or Section 14.1(j)(Eventsof Default By Operator —
Violation of Law), this Agreementshall immediately terminate without further action by
Administrator, without needfor a court decisionor arbitral award confirming Administrator’s
right to terminate.

(b) f—Termination for Other Operator Event of Default. Upon the
occurrence of any other Operator Event of Defédiministrator may terminate this Agreement

upon not less thathirtyone hundredtwenty (369120 days prior written notice to Operator,
subject, to the extent required by Applicable Lésvthe prior approval of PREB or the FOMB
(if then in existence) without need for a court decision or arbitral award confirming
Administrator’sright to terminate;provided,however,that any suchnotice of terminationwith
respectto an OperatorEventof DefaultunderSection 14.1(hjEventsof DefaultBy Operator—

Change of Contrdlmust be given no later than thirty (30) days follmyvAdministrator’s receipt

of written notice from Operatorof the occurrencenf suchChangeof Control. If Administrator
fails to give suchnoticeto Operatorwithin suchthirty (30) day period, Administratorshall be

deemedio havewaivedthe OperatorEvent of Default with respectto suchChangeof Control
andits terminationrights with respectthereto(but not with respecto anysubsequenfhangeof
Control) shall expire and be of no further forcesfiect.

Section 14.3 Sectiep-14-ZEvents of Default By Owner

&y OwnerEventsofDefadlEach of the following shall constitute an eventlefault by
Owner (an “Owner Event of Defatjlt
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(@ Involuntary Bankruptcy.An involuntary proceedingshall be commenced
or aninvoluntarypetition shall be filed seeking(A) liquidation, reorganizatioror other relief in
respectof Owner or its debts,or of a substantialportion of its respectiveassetsunder the
Bankruptcy Code or (B) the appointmentof a receiver, trustee, custodian, sequestrator,
conservator or similar official for Owner or forsabstantial portion of its assets, and, in any such
case,suchproceedingor petition shall continueundismissedor_a period of sixty (60) or more

days or an order or decree approving or orderiygpéthe foregoing shall be entered;

(b) Voluntary Bankruptcy. Owner_shall (A) voluntarily commence any

proceedingor file any petition seekingliquidation, reorganizationor_other relief under the
BankruptcyCode,(B) consentto the institution of, or fail to contestin a timely andappropriate

manner.any proceedingor petition describedn Section 14.3(ajEventsof Default By Owner—

Involuntary Bankruptcy, (C) applyfor or consentto the appointmentof a receiver,trustee,

custodiansequestratorconservatoor similar official for Owner or for a substantiaportion of
its respectiveassets(D) file an answeradmitting the material allegationsof a petition filed
againstit in any suchproceeding({E) makea generalassignmenfor the benefitof creditorsor
(F) take any action for the purpose of effecting afithe foregoing;

(€) H-Failure to Performa Material Obligation. Owner shall fail to perform
any material obligation, covenant, term or conditionder this-Agreemerhe Transaction

Documents (other than a payment obligation as provided $eetion14-2(a)}iy—or
Seetien14-2(a){iibection 14.3(d)Eventsof Default By Owner— Failure to Pay ServiceFee
or Section 14.3(ejEventsof Default By Owner— Failure to Pay Other UndisputedAmoun} or

a failure to fund a ServiceAccountasprovidedin Section 14.3(f) (Eventsof Default By Owner
— Failure to Fund ServiceAccouny, which failure shall not be cured withihirtysixty (3660)

days followingreceiptef-written notice thereof from Operator; providdwwever that as long

as Owner is diligently attempting in good faithdwre such failure and it is reasonably expected
that such failure is subject to cure, then Owneill $fave an additional thirty (30) days to cure
such default;

(d) {—Failure to Pay Service Fee. Owner shall fail to pay any undisputed
Service Fees to be paid to Operator under this égeatandsuech which failure shall continue

for thlrty (30) days foIIomentten notlcete—Aelﬂmmstrafeerﬁhereoffrom Operatorto-cure

(e) {i—Failureto PayOtherUndisputedAmount. Owner shall fail to pay any
otherundisputed amount required to be paid by Ownégerator under this Agreement (other

thanSeMee—Feeas provided irBection-14-2(a)}(iy}and-su@ection 14.3(djEvents of Default

Owner — Failure to Pay Service Feehichfailure shalleentiruefonot be cured withirsixty
(60) days foIIowm%ntten notlcete—Aelﬂmmstrafeerﬁhereoffrom Operatotto-curesuchfailure

[6i} Failure to Fund Service Account. Owner shall fail to fund any Service
Accountin an amountequalto at leasttwo-thirds (2/3) of the requisitefunding which failure
shallnot be curedwithin five (5) Businesdaysfollowing written noticethereoffrom Operator;

or
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(Q) : alse or Inaccurate Representationand/or Warranty. An
representation or warranty of Owner under this Agrent or any other document delivered in
connection herewith shall prove to have been fafscurate or misleading in any material

respect when madandsuehihe legality of this Agreement or the ability of €@ptor to carry out

its obligationshereundeshalltherebybe materiallyandadversehaffected which condition shall
eentintefornot be cured within thirty (30) days followingwritten notice to—Administratoer

bythereof fromOperatotto-cure-sueh-condition

Section 14.4 {(b)-Termination for Owner Event of Default.>® Upon the occurrence of
an Owner Event of Defaulinder Section 14.3Eventsof Default By Ownel, Operator may
terminate this Agreement upon not less tharyone hundred twent{B0120) days prior written
notice to Administrater_without need for a court decision or_arbitral award confirming

Operator’sright to terminate;providedthat uponthe occurrenceof an Owner Eventof Default
under Section 14.3(f)(Failure to Fund ServiceAccoun} relating to funding of the Operating
Account,the Agreementishallterminateuponthe earlierof (i) the datethatis onehundred(120)
daysfollowing the dateon which Administratorreceiveswritten noticefrom Operatoror (ii) the

date on which there is no funding in the Operafingount, in each case without need for a court
decision or arbitral award confirming Operatortghtito terminate.

Section 14.5 Sectien-14-3Additional Termination Rights.

(@ T&D SystemSale. Each of Administrator and Operator shall have the
furtherright to terminate this Agreement upon not less tiértyyone hundredtwenty (36120)
days prior written notice to Operator or Administrateespectively, in the event ownership of
the T&D System is sold, transferred or assigne@hole or in part, to a private entity.

(b) Failure of Service CommencemenDate Conditions. As set forth in

Section 4.8(bJFailure of Service Commencement Date Conditionsrmihation for Failure of

ServiceCommencemeriDate Conditions, eachof Administratorand Operatorshall havethe

right to terminate this Agreementfor failure to satisfy the Service CommencemenDate
Conditions,in accordancevith and subjectto the termssetforth in Section 4.8(b)Failure of

ServiceCommencemedate Conditions— Terminationfor Failure of ServiceCommencement

Date Conditionsin all respects.

© ExtendedForceMajeureEvent.Eachof AdministratorandOperatorshall
havethe right to terminatethis Agreementuponnot lessthan one hundredtwenty (120) days

prior written notice to Operator or Administratogspectively, in the event that a Force Majeure
Event continuesfor a period in _excessof eighteen(18) consecutivemonths and materiall

interferes with, delays or increases the cost @ Q&M Services.
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(d) Default OperatingBudget.Operatorshall havethe right to terminatethis
Agreement upon not less than one hundred twenty (120) days’ prior written notice to

Administrator if Operator has performed the O&M Begs under a Default Budget with respect
to an Operating Budget during three (3) or moreseoutive Contract Years.

(e) OperatingBudget Overrun. Owner shall have the right to terminatethis
Agreement upon not less than one hundred tweny) (A2ys’ prior written notice to Operator if
Operatorhas exceededduring three (3) or more consecutiveContract Years, the Operating

Budget initially approvedfor a given Contract Year pursuantto Section 7.3(a)Budgets—
Generally, otherthan as a result of (i) Force Majeure Events, (ii) Owner Fault, (i) Storm
Events or (iv) additional requirementsimposed by Owner, Administrator or_any other
GovernmentalBody after approvalof the Budget, in eachcase,which (A) have resultedin
schedule delays or increased work scope or codtéBrare not attributable to Operator’s gross
negligence or willful misconduct (an “Operating Bigd Overrun Default”).

[6i} Changein Regulatoryl. aw. Operatorshallhavetheright to terminatethis
Agreement upon not less than one hundred twenty (120) days’ prior written notice to

Administrator in the event of a Change in Requlataaw.
Section 14.6 Section-14.-4CompensatierRemediesUpon Early Termination.>®

@) AccruedandUnpaid Amounts.In the eventof an earlyterminationof this
Agreementpursuantto Section 14.4Terminationfor Operator Eventof Defaul), Section 14.3
(Termination for Owner Event of Defaul) or Section 14.5 (Additional Termination Right9
Owner shall pay Operatorany accruedand unpaid Front-End Transition Service Fee, T&D

Pass-ThrouglExpenditures GenerationPass-ThroughExpenditures Fixed Fee and Incentive
Fee, in each case, as of the effective date of muohination.
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(b) Compensatieio OwneBack-EndTransitionServiceFee In the event of
an early termlnatlon of th|s Agreement pursuanS@Hen—lL}@pera{epsha#pay@wnep&n
Ag;eemen%p%uan%te%eeﬂen—l%@pe#a%mh&#beselely ectlon 14 Z(Termlnatlonfor
Operator Event of Defaul), Section 14.4(Termination for Owner Event of Defaul) o

Section 14.5 (Additional Termination Rightg, Owner shall be responsible-and-shall net—be
entitledtoreeceivdor paymentfrom-Owneror-Administratorforof the Back-End Transition

CeostService Fee

(c) Termination Fee.

[0} In_the event this Agreementis terminated, revoked, nullified,
cancelledor otherwiserenderedinvalid by any duly enactedlaw of the Commonwealth.as
determinedby a final non-appealabl@idgmentby a court of competeniurisdiction (a “Contract

Nullification or Cancellation™), Owner shall pay Operator the termination fee set forth in
Annex Xl (Operator Termination Feqthe “Operator Termination Fee”). For the avoitkaof

doubt, Owner shall have no obligationto pay the OperatorTerminationFee other thanin the
event of a Contract Nullification or Cancellation.

(i) In_the event of an early termination of this Agreement by

Administratordueto either(A) a Minimum Performanc& hresholdDefault or (B) an Operating
BudgetOverrunDefault Operatorshallpay Ownerthe amountsetforth in Annex XIV (Owner

TerminationFed (the “Owner TerminationFee” and, togetherwith the OperatorTermination

Fee,the “Termination Fees”).For the avoidanceof doubt Operatorshall haveno obligationto
paythe OwnerTerminationFeeotherthanin the eventof anearlyterminationof this Agreement

by Administrator due to_ a Minimum PerformanceTlhresholdDefault or an OperatingBudget
Overrun Default.

(i)  The Partiesherebyacknowledgeand agreethat_notwithstanding
anything to the contrary in this Agreement:

(A) if_this Agreement is terminated due to a Contract
Nullification or Cancellation,Operator'sdamagesvould be difficult or impossibleto guantify

with reasonablecertainty, and accordingly, the paymentsto Operator of the Operator
Termination Fee and the pavmentscontemplatedoy Section 14.6(aYRemediedUpon Earl
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Termination — Accrued and Unpaid Amount} and Section 14.6(b)RemediesUpon Early

Termination— Back-EndTransition ServiceFed (x) are paymentf liguidateddamagegand

not penalties) which are basedon the Parties’ estimateof damageOperatorwould suffer or

incur, and (y) shall constituteOperator’ssole and exclusiveremedyfor all monetarydamages,

costs,lossesand expense®f whatevertype or naturearisingfrom or relatedto this Agreement
due to a Contract Nullification or Cancellationdan

(B) if this Agreementis terminatedby Administratordueto a
Minimum PerformancerlhresholdDefault or an OperatingBudget Overrun Default, Owner’s
damagesvould be difficult or impossibleto guantifywith reasonableertainty,andaccordingly,
the paymentto Owner of the Owner TerminationFee (x) is a paymentof liguidated damages
(and not penalties) which is basedon the Parties’estimateof damage©Ownerwould suffer or
incur, and (y) shall constituteOwner’s sole and exclusiveremedyfor all monetarydamages,
costs,lossesand expense®f whatevertype or naturearising from or relatedto terminationof

this Agreementdue to a Minimum PerformanceThreshold Default or an OperatingBudget
Overrun Default.

(iv)  Each of Operator and Owner hereby irrevocably veaarey right it
may have to raise as a defense that the TerminBées are excessive or punitive.

) Section-14-5Additional RemediesferBreach. The Parties agree that,

except as otherwise provided in this Agreem@mtluding the sole and exclusiveremediesset

forth in Section 14.6(cJRemedied)pon Early Termination— TerminationFeg), in the event
that eitheia Party breaches this Agreemeat the Agreementis otherwiseterminatedearly in

accordancewith the terms hereof, any other Party may exercise any rights it has under t
Agreement and under Applicable Law to recover dasagecure specific performance or obtain

injunctive relief,_provided, however, that (i) any damagespayable by Operatorto Owner
pursuant to this Agreement shall be subject to the limitation on liability set forth in
Section 18.3(a)(iifLimitation on Liability) and(ii) anydamagegayableby Ownerto Operator

pursuant to this Agreemeshall be limited to the amount of the Fixede paid to Operat@ver

the precedentwelve (12) months,except.in eachcase for damageselatedto grossnegligence

or willful misconduct which shall not be subjectany cap. Furthermore, upon the occurrence of
an OperatorEvent of Default, Operatormay be debarredor suspendedor ten (10) yearsin
accordance with Section 10(a)(15)(c) of Act59.
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ARTICLE 15
DISPUTE RESOLUTION

Section 15.1 ScopeExcept as otherwise expressly provided in thisedgient, any
disputebetweeamongthe Parties arising out of, relating to or in cection with this Agreement
or the existence, interpretation, breach, ternomatr validity thereof (a “Disputg shall be
resolved in accordance with the procedures seh fiortthis Article 15(Dispute Resolutioi,
which shall constitute the sole and exclusive ptdoces for the resolution of such Dispufédse
“Dispute ResolutionProcedure”) including as to the validity of any terminationedfective date
of any termination. Operator acknowledges and agtleat Administrator (or any Designated
Person appointed by Administrator) shall be audeakito participate in or act for and on behalf
of Owner in anyeIDlspute FResqutlooneeeeeI#@LemJecontemplated by thls Article 15

papttetp&tlenngsgute Resolutlom For the av0|dance of doubt! the Dlsgute Resolutlon
Proceduresetforth in this Agreementdo not applyto anydisputebetweena Partyand PREB,
which disputes shall be subject to resolution roadance with Applicable Law.

Section 15.2 Commencement of the Dispute Resolution Procedure

(@ Notice. If a Disputearises.any Partymay initiate the Dispute Resolution
Procedurduy giving a written notice of the Disputeto the otherParty(the “Notice of Dispute”).
The Notice of Dispute shall containa brief statemenif the natureof the Dispute,setout the
relief requestedand requestthat the Dispute ResolutionProcedureof this Article 15 (Dispute
Resolution be commenced.

(b) Tolling. Any limitation period imposed by this Agmsent or by Applicable
Law in respectof a Disputeshallbe tolled uponthe delivery of a Notice of Disputepursuantto
this Section 15.ZCommencemermdf the DisputeResolutionProcedure for the durationof any
Dispute Resolution Procedure pursuant to Antcle 15 (Dispute Resolution

Section 15.3 Negotiation.

negetlattenésenerally Upon recelpt of,t\mttepa nNotlce of&Dlspute from a Party the Partles
will refer the dispute to the Designated Persoreath Party. The Designated Persons shall

negotiate in good faitland attemptto resolve the Disputeenferringasoftenasthey-deem
I e
pertinentto-the Disputavithin thirty (30) daysafter the dateon which the Notice of Disputewas
issued, or such longer period as the Designated Persons may otherwise agree All
communications, negotiations and discussions puatsta this Seetien-15-2Section 15.3
(Negotiation shall be(i) confidentialandshaltbe (i) without prejudiceprivileged, (i) treated
as compromise settlement discussions and negosaandshal(iv) not be-used, offered or
admissible as evidence in any subsequent proceedatingut the mutual consent of the Parties.

(b) Neqgotiation Period.
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(1) If the Disputeremainsunresolvecthirty (30) day: aftel the Notice
of Dispute is issuet (or sucl longel perioc as Operato anc Administrato may mutually agretin
writing) (the “Negotiatior Period”) ther any Handove Checklis Dispute Administrator
Dispute Service Fe¢ Dispute Budge Dispute Service Accoun Dispute Disallowe( Costs
Dispute (eacl g “Technica Dispute”) or any engineerin _or technice disput¢ Operato and

Administrato_mutually agrec in writing is g Technice Dispute¢ shal be referrec to the Expert
Technice Determinatio procedur se forth in Section 15. (Expert TechnicalDetermination

Procedure for Technical Dispui) for a final and binding determination.

(i) If the Dispute,otherthana TechnicalDispute,remainsunresolved

aftel the enc of the Negotiatiol Period ther the Dispute shal procee: to mediatiol pursuar to
Section 15. {Mediation, anc if necessar litigation pursuar to Section 15. (Litigation as a

Final Resor), for a final and binding determination.

Section 15.4 Expert Technical Determination Pr re for Technecal Di
(@ Generally Any Technice Dispute: unresolve within the Negotiation

Perioc shal be referrec to ar independet exper (the “Independer Expert”) for g final and

binding expert determination (“Expert Technical Eetination”).
(b) Procedures.

[0} For the purposes of thSection 15. §Mediation), the Independent
Exper shal be & reputabl Perso _or Person possessir exper knowledg: anc experienc for
the Exper Technice Determinatio of the Technice Dispute in_guestiol _anc shal be
independer of anc impartia as amon¢ the Parties Operato anc Administrato shall in the first
instance attemp to agrer or _ar Independer Exper througt their respectiv_Designated
Person: If Operato anc Administrato canno sc agre«within ter (1C) day: aftel the enc of the
Negotiatior Period the Partie: shal prompthy apph to the ICC InternationalCentrefor ADR
(the "ICC™) for the appointmer of ar Independet Exper in accordanc with the ICC Rules for

the Appointment of Experts and Neut.als

(i)  Onceselectedby Operatorand Administrator, neither Party shall
communicatandependentiywith the expert,and all communicationghe Partiesmakewith the
Independent Expert must be simultaneously copie wther Parties.

(i)  The IndependentExpert shall, in consultationwith the parties,
determine the procedureto be undertakenin the Expert Technical Determination The
IndependenExpertshalldeterminethe TechnicalDisputewithin sixty (60) daysatfter his or her
appointmentor as otherwiseagreedby the Parties This sixty (60) day time period may be

extendedby the IndependenExpert or by the agreemenbf the Parties A failure to determine
the matterwithin sixty (60) daysshall not be a groundto challengeany awardor determination

by the Independent Expert.

(v)  The determinationby the IndependentExpert on any Technical
Disputeshall be final and binding on the Parties heretee dosts of the Independent Expert shall

be borneby Operator to the extentthatthe IndependenExpertresolvesanydisputein Owner’s

127



CONFIDENTIAL

favor, and by Owner, to the extent that the IndependentExpert resolvesany dispute in
Operator’'sfavor, or as determinedby the IndependentExpert if the disputeis not resolved

entirely in favor of Owneror Operator Notwithstandingany other provisionsof this Article 15

(Dispute Resolution enforcemendf any determination of an Independent Expert nesdught
by either of the Partiesbeforeany court of competengurisdiction. To the extentpermittedby

law, anyrightsto appealfrom or causea review of any suchdeterminatiorby any Independent
Expert are hereby waived by the Parties.

(©) Not an Arbitrator. The IndependenExpertis not an arbitratorand shall
not be deemed to be acting in an arbitral capacity.

(d) Confidentiality. The Parties agree that any Expexdhnical Determination
carriedout pursuantto this Section 15. {Mediation) shallbe kept private and confidential,and
that the existenceof the Expert TechnicalDeterminationand any elementof it (including the
identity of the Parties,the identity of all withessesand expertswho may be called uponin the
Expert TechnicalDetermination all materialscreatedfor the purposesf the Expert Technical
Determination.all testimonyor other oral submissionsn the Expert TechnicalDetermination,
and all documentgroducedby a Partyin connectionwith an Expert TechnicalDetermination
that were not alreadyin the possessionf the other Party) shall be kept confidential,except(i)
with the conseniof the Parties (i) to the extentdisclosuremaybelawfully requiredin bonafide
judicial proceedingselating to the Expert TechnicalDetermination,(iii) where disclosureis
lawfully requiredby alegalduty, and(iv) wheresuchinformationis alreadyin the public domain
otherthanasaresultof a breachof this clause.The Partiesalsoagreenot to useanyinformation

disclosedo themduring the mediationfor anypurposeotherthanin connectiorwith the Expert
Technical Determination.

Section 15.5 Section-15-3aMediation.

(@) Generally. If a Dispute, other than a Technical Dispute, remains
unresolvedafter the NegotiationPeriod eitherOperatoror Administratormayrefer the Dispute
to mediation through a written notice of mediatitime “Notice ofMediationefBisputed). Each
Party to this Agreement agrees that it may noiataita civil action as provided fection-15-4
Section 15.¢Litigation a< a Final Resor) (other than provisional relief sought on an exjsetli
basis) unless (i) the matter in question has babmisted to mediation in accordance with the
provisions of thisSeetion-15-Section 15.5(: [Mediation— Generally or (ii) such Party would
be barred from asserting its claim in a civil actib it were required to submit to mediation
pursuant to Section 15(Blegotiatior).

(b) Procedures.
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ParuesThe Partresshall! in the frrst mstance!attemgtto agreeon a med atorthrough the|r

respective Designated Perspgaisaliattemptin-goodiaith-to-agreeonamediator If the Parties
cannot SO agree wrthrn th|rty (30) days afteedetermrneethatthe@e&g&atedlersens;annet

. cthe Notice
of Medratronrs sent ertherof the Partreshalrn=y promptly apply to thentematlehatehamber
of Commeree“ICCH for appointment of a single mediator in accordamgth the {CC
Mediation RulesFhe of the InternationalChambenf Commercgthe “mMediatorn selecteddy
thelCCRules”). Absentanywritten agreemento the contraryby the Parties the mediatorshall

be an attornegr mediatorauthorized to practice law in the United StatetherCommonwealth
of Puerto Rico The mediator shall be paid for the mediationises/ and shall be reimbursed for
all reasonablend documented@ut-of-pocket costs incurred in carrying out thedmtion duties
hereunder mcludrng the costs of consultantste@bandees@ees and- Costsf the medratlon
ble
eu%e#pedeeteestsﬁnek&dmgtheeestse#e%suttm%spﬁhemedtategshall be shared equally
by the Parties. The Parties shall request thatbeiator schedule the mediation within thirty
(30) days of the mediator’'s appointment, and stathply with all procedures the mediator
establishes for the conduct of the mediati®ipsent any written agreement to the contrary By th
Parties,if the Disputeis not resolvedwithin ninety (90) daysof the Notice of Mediation, the
mediation shall be terminated.

(i) For the avoidanceof doubt, absentthe written agreemenbf the
Parties, the Mediation Rules shall not apply to any mediation carried out pursuantto this
Section 15.5(t {Mediation— Procedures Rather,the referenceto the ICC andthe Mediation
Rules above should be understoodas referring solely to the designationof the ICC as an
appointingauthorityto appointa mediatorpursuantto the proceduresetforth in the Mediation
Rules in the event the Parties are unable to amweemediator within the timeframe specified.

(©) Confidentiality The Partiesagreethat any mediationcarriedout pursuant
to this Section 15.5(t jMediation— Procedure} shallbe kept privateand confidential,andthat
the existenceof the mediationand any elementof it (including the identity of the Parties,.the
identity of all withessesand expertswho may be called upon at the mediation, all materials
createdfor the purposesof the mediation, all testimony or other oral submissionsat the
mediation,andall documentgproducedoy a Partyin connectionvith a mediationthat were not
already in the possession of the other Party) beallept confidential, except (i) with the consent

of the Parties, (ii) to the extent disclosuremay be lawfully requiredin bona fide judicial
roceedingselatingto the mediation.(iii) wheredisclosures lawfully requiredby a legal dut

and(iv) wheresuchinformationis alreadyin the public domainotherthanasa resultof a breach
of this clause.The Partiesalso agreenot to useany information disclosedto themduring the
mediation for any purpose other than in conneatiih the mediation.

Section 15.6 Sectien-15-4.itigation as a Final Resort

€) Civil Action. In the event that the Parties fail to resolve Rigpute other
thana TechnicalDispute,within ninety (90) days after the date the medi@elected pursuant
to the procedures set forth $eetion-15-3Section 15.5( YMediation — Procedure} (or such

129



CONFIDENTIAL

longer period as the Parties may mutually agra)ereParty may initiate a civil action in the
Commonwealth Court and in accordance with aII aaple rules of civil procedu;wd

m#e#ed%—an—%lepaﬂenﬂ%epeﬁ—p%anﬁeéeeﬁen—l%ﬁ The Partles acknowledge and

understand that, to resolve any and all claimangrisut of this Agreement (other than any
Technical Dispute), they may file a civil action¢luding actions in equity, in the Commonwealth
Court. Owner and Operator each irrevocably condentise exclusive jurisdiction of such courts
in any such actions or proceedings, waives anyctbje it may have to the jurisdiction of any

such action or proceedipgndwaives-tsright to-a-triakbyjury

(b) Costs and Expenses Except as required by Operator's indemnity
obligations under Section 18(lhdemnification by Operatdreach Party shall bear its own costs
and expenses in any Legal Proceeding where it @sndmed defendant or in any Legal
Proceedingbetweeamongthe Parties. Notwithstanding the foregoing, eaahtyPretains its
rights to bring any Legal Proceeding or to impleéhd other Party as to any matter arising
hereunder.

Section 15.7 Waiver of Jury Trial. EACH PARTY HEREBY WAIVES, TO THE
FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE
TO A TRIAL BY JURY IN RESPECTOF ANY PROCEEDINGBROUGHT UNDER THIS

AGREEMENT. Each Party (a) certifies that no representativeof any other Party has
representedexpresslyor otherwise that suchother Partywould not, in the eventof litigation,
seek to enforce the foregoing waiver, and (b) ashedges that it and each other Party has been
induced to _enter into this Agreement by, among other things, the mutual waivers and
certifications in this Agreement.

Section 15.8 Sectien-15-5Provisional Relief Notwithstanding any other provision in
this Agreement, no Party shall be precluded froitrating a proceeding in the Commonwealth
Court for the purpose of obtaining any emergenggrowrisional remedy to protect its rights that
may be necessary and that is not otherwise awailatder this Agreement, including temporary
and preliminary injunctive relief, restraining ordeand other remedies to avoid imminent
irreparable harm, provide uninterrupted electramad other services or preserve the status quo
pending the conclusion of such negotiation, meaiabr litigation. The commencement of or
participation in an action for provisional reliefitiv regard to Technical Disputes shall not
constitute a waiver of the requirements or proceslafSection-15-Section 15. §Mediation.

Section 15.9 Continuing Obligations. The Parties agree that during the resolution of a
Dispute pursuant to the Dispute Resolution Proaedhe Parties shall continue to perform their
obligationsunderthis Agreementprovidedthat suchperformanceshall (i) be without prejudice
to therights andremediesf anyof the Partiesand(ii) not be reador construedasa waiver of a
Party'sright to claim for recoveryof anyloss,costs.expense®r damagesufferedasa resultof
the continued performance of this Agreement.
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ARTICLE 16
BACK-END TRANSITION

Section 16.1 Successor OperatoFeliewingUpon (a) Operator’s receipt adwnersa
termination noticeunderArticle-14rom Owner or Administrator’'s receipt oBperatera

termination noticefrom Operator,in _each caseunder Article 14e+{b)(Events of Default;
Remediegsor (b) twelve (12) monthsprior to the expiry of the later of (i) the Initial Term or (i)

the Extension Term(such date, the "Back-End Transition CommencementDate”),
Administrator, on behalf of Owner, shall initiatBogts, including such procurement process as
may be required, to identify and select a succesgerator as promptly as practicable. Operator
shall have the right to submit a proposal in sucbcprement on the same basis as other
proponents. Operator shall fully cooperate with Adstrator during any such procurement
process.

Section 16.2 Back-End Transition Service®!

(a) ‘Generally Upon-anearyterminationerexpirationof-this Agreemerthe
occurrenceof the Back-EndTransitionCommencemenDate Operator shallin-additionto (i)
perform the Back-End Transition Services specified in Baek-End Transition Plarand (ii)
comply with the obligations set forth in Sectigh2(b) (Back-End Transition Services — Certain
Obligationg.

(b) Certain Obligations Without limiting the generality of the Back-End
Transition Services specified in the Back-End TitarsPlan, Operator shall, in addition to or as
part of the Back-End Transition Services:

() cease to perform the O&M Services on the datétanthe extent
specified by Administrator;

(i) transfer all documentation and material assedawith work in
progress and provide a comprehensive status repagach such item;

(i) sell at fair marketvalue all existing materials and supplies utilized
by Operator in the operation and maintenance off@ System(to the extentnot ownedby

Owneror paidfor asa T&D Pass-ThrouglxpenditureXo Owner or the successor operator, as
Administrator shall direct, if any;

(v)  in_accordancewith Prudent Utility Practice, promptly take all
action as necessary to protect and preserve adrimiat equipment, tools, facilities and other

property at the T&D System Sites;
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(v) promptly remove from the T&D System Sites allugunent,
implements, machinery, tools, temporary facilit@sany kind and other property owned or
leased by Operator, if any, which are not to basfexred to Owner or any successor operator,
and repair any damage caused by such removal,

(vi)  inaccordance with Prudent Utility Practideave the T&D System
Sites in a neat, safe, orderly and fully operaticoadition_subject to reasonable wear and ;tear

(vii) leave the T&D System Sites with not less tiiam] months-worth
of consumables and spare parts and return to Cavenon-fixed assets in good working order
and condition;

(vii) promptly remove all employees of Operator andny
Subcontractors and vacate the T&D System Sites;

(ix)  with respect to any ongoing Capital Improvensgnpromptly
deliver to Administrator a list of all supplies, taaals, machinery, equipment, property and
special order items previously delivered or faliedaby Operator or any Subcontractor but not
yet incorporated in the T&D System Sites;

(x) deliver to Administrator all computer progransed at the T&D
System Sites in the performance of O&M Servicedudaiing all revisions and updates thereto;

(xi)  deliver to Administrator a copy of all booksgaords, customer
lists, account information, personnel informatidnawings, reports, plans and other data in its
possession or control relating to the performaridceeO&M Services;

(xii)  deliver to Administrator current maps of th&D System;

(xiii) provide Administrator with a list of all file, and access and
security codes with instructions and demonstratwhg&h show how to open and change such
codes;

(xiv) promptly deliver to Administrator copies ofl aSubcontracts,
together with a statement of (A) the items ordeasd not yet delivered pursuant to each
agreemensuchSubcontract(B) the expected delivery date of all such itgr{tS) the total cost
of each agreement and the terms of paymamd (D) the estimated cost of canceling each

agreemer8ubcontract

(xv) as Administrator shall direct, terminate origssto Owner all
subcontracts and make no additional agreementsSutitontractors with respect to the T&D
System without the prior written approval of Adrsimator;

(xvi) advise Administrator promptly of any specialcamstances that
might limit or prohibit cancellation of arsbubcontract;
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(xvi) as directed by Administrator, transfer to Qsvnby appropriate
instruments of title, and deliver to the T&D Syst&ites (or such other place as Administrator
may specify), all special order items pursuanthie Agreement for which Owner has made or is
obligated to make payment;

(xviii) promptly transfer or assign to Owner all wanties given by any
manufacturer or Subcontractor with respect to paler components of the O&M Services;

(xix) notify Administrator promptly in writing of anlegal proceedings
against Operator by any Subcontractor or otHerd—partieghird-parties relating to the
termination of the O&M Services or any subcontracts

(xx)  provide promptly written notice of terminatioeffective as ofhe
date of termination of this Agreement, under eaality of Required Insurance (with a copy of
each such notice to Owner and Administrator); gtedthat if Administrator elects to continue
such policies in force thereafter for Owner andCatner’'s expense, Operator shall use its
bestommercially reasonabkfforts to ensure that Administrator is able tosdo

(xxi) to the extent requested by Administratand at the sole costand
expensef Owner,retain any or all senior management employeesvaie them availabléor
up to six (6) months to provide on-site, real time consulting adviceatsuccessor operator for

the T&D System or Ownesuch-servicesto-be-made-avaidbleup-to-six{6}-menths

(xxii) provide Owner, Administrator and successoeigior with copies
of and access to all System Information, Customatabases and other Work Product or
tangible embodiments of Intellectual Property of i@w in a form and medium that is
reasonalsly acceptable to the successor operator and in aanahat such information and
material may be accessed and used on same bdhis yccessor operator that it was used and
accessed by Operator;

(xxiii) provide technological and design advice augbport for up to six
(6) months and deliver any plans, drawings, renderings, bloep operating and training
manuals, computer programs, spare parts or otfeemation useful or necessary for Owner or
any successor operator to perform the O&M Serviseshserviceso-bemadeavaiablefor-up
te-six{6)-menthsand

(xxiv) take such other actions, and execute suchratbcuments as may
be necessary to effectuate and confirm the forggmatters, or as may be otherwise necessary
or desirable to provide for a safe, effective aff@tient transition of the O&M Services to
Owner or a successor operator, minimize Owner’ss¢@smd take no action which shall increase
any amount payable to Owner under this Agreement.
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(©) Transition Expiry Date. Operatorshall have no obligation to_continue

performingany Back-EndTransitionServicedollowing [*]°? monthsfollowing the expirationor
early termination of the Term.

Section 16.3 Transfer Obligation Immediately uponan—earlytermination-orthe
expirationor _earlier terminationof this AgreementPperatoat Administrator’'selection,in its

sole discretion, OpCo shall transfer all the ownership interests in Servand all ServCo
corporate books and records to Owner or, at Admaisr’s direction, its designee free and
clear of all Liens and Administrator shall acceptistransfer at no cost to Owner, Administrator
or their designeesthdf Administrator electssucha transfer,the Parties shall mutually agree
upon such instruments, agreements and other dotsirasnmay be reasonably necessary to
effect such transfer. Following such transfer & 8ervCo ownership interes@perate©pCo
shall have no further legal or financial respotigbwith respect to the performance of any
contracts, leases or licenses held by or in theenafrServCo, or in relation to any pension,
“other post-employment benefits” and other emploged vendor obligations, other than for
liabilities or obligations whicleperate©OpCo (distinguished from ServCo) may hasgecifically
assumed for periods prior to such transferchthat remain outstanding.

Section 16.4 Back-End TransitioncestPeriod Compensation

(@ General.As compensatiotior the Back-EndTransitionServicegprovided
by Operator, Owner or Administrator shall pay Operahe Back-End Transition Service Fee.

(b) a)-Generally-Operatorshall-duly—decumentallcosts-and-expenses
ineurredin-connectionwith-its-performancef theBack-EndTransitionServiceFee.The “Back-
End TransitionServiceFee” shallbe an aggregate@mountequalto (i) the hourly fully allocated
rate for eachcategoryof Operatoremployeeor Subcontractoproviding Back-End Transition
Serviceseluding multiplied by (i) the number of hours worked by each Operator eraploy
Affiliate personnein suchcategoryprowdlng Back End Transmon Serwcaadieheaetualbase

Ius i) _all othe

reasonable and documentemsts and exgenses mcurred by Ogerator (withodkupdor profit,

administrationor otherwise)that are necessanand reasonablen the courseof providing the

Back-End Transitioltests-in-acecordance-with-Section-16-8frvices

©) Eunding.

[0} Owner shall establishone or more accountsfrom which Owner

shall draw funds from time to time to pay Operatorthe Back-End Transition Service Fee
collectively, the “Back-End Transition Account”).
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(i) Prior to Operatorcommencingthe provision of any Back-End
Transition Services,Administrator shall provide Operatorevidencereasonablysatisfactoryto
Operator that an amount equal to the sum of theigaited Back-End Transition Service Fee for
the following four anda half (4.5) monthshasbeenfundedin the Back-EndTransitionAccount
by Owner.No later thanthe tenth (10" BusinessDay of eachmonth,Ownershallreplenishthe

Back-End Transition Account so as to_maintain a funding level equal to the sum of the
anticipated Back-End Transition Service Fee fordiesequent four and a half (4.5) months.

(d) b)}Invoices

(0 By-ne-latertharOn or prior to the tenth (19) day of each month
during which Operator is performing the Back-En@msition Services, Operator shall provide

Administrator with a monthly invoice describingneasonable detail the prior calendar month’s
Back-End Transition Services and the corresponBack-End TransitiorEestServiceFeefor
such prior calendar month. All invoices shall conplith the requirements set forth in

Section 9.2(cheretdAnti-Corruption and Sanctions Laws — Policies anddedures.

(i)  @iy—Operator shall provide promptly to Administrator cku
additional supporting documentation evidencing ghavision of Back-End Transition Services,
if any, and the calculation of Back-End Transiti@®estService Fee related thereto as
Administrator may reasonably request and as magdpaired by Applicable Law. Administrator
shall promptly advise Operator of any disputed iowcamounts, and all such disputes which
Operator and Administrator are unable to resohadl B submitted for resolution as provided in

Article 15 (Dispute Resolution

(i)  Paymentsof undisputedamountsunder any invoice shall be due
within thirty (30) days of Administrator’s receipf such invoice.

(e) Audits. At anytime andfrom time to time during and until the expiration
of six (6) yearsfollowing the end of the Back-EndTransitionPeriod, Administratormay, upon
reasonable prior notice, Audit (or cause to be ithe books and records of Operator or any
Subcontractoin connectionwith anyrequestdor paymentof the Back-EndTransitionService
Fee,togetherwith the supportingvouchersand statementsandthe calculationof the Back-End
Transition Service Fee. Subject to the dispute resolution provisions in_Article 15 (Dispute
Resolution, eachpaymentmadeby Ownerhereundeshallbe subjectto subsequentidjustment.
Following the determinatiorthat any suchpaymentadjustmenis required.the Partyrequiredto
make payment shall do so within thirty (30) dayshef date of such determination.

Section 16.5 Surrender of the T&D System Upon completion or the earlier
expiration of the obligation to provide Back-EndTransition Servicesin accordancewith this
Article 16 (Back-EndTransition, Operatorand,if andto the extentAdministratorrequestsits

SubcontractorshallpeaceabNeaveandsurrendethe T&D Systemto Owneror its designeen
a condition consistent with Operator’s responsibdihereunder.
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ARTICLE 17
FORCE MAJEURE EVENTS

Section 17.1 Notice; Mitigation

(@) Noticeef CommenecementThe Party claiming a Force Majeure Event (the
“Claiming Party) shall notify the other Party in writing, on orgmptly after the date it first
knew-of-the-commenecementherecbecomesaware of such Force Majeure Event followed
within five (5) BusinessiDays by a written description of (i) the Force Magilvent and the
cause thereof (to the extent known), (i) the ddte Force Majeure Event began and its
estimated duration, (i) the manner in which arite testimated time during which the
performance of the Claiming Party’s obligationseharder will be affected, and the impact, if
any, on any scheduled completion dates for Capitpfovements, and (iv) mitigating actions
that the Claiming Partifastakenorpropeseglansto take in order to reduce the impact of the
Force Majeure Eventprovidedthat the Claiming Party’s failure to promptly notify the other

Party shall not precludethe Claiming Party from obtaining relief with respectto the Force
Majeure Event if the other Party has not been diegal by the Claiming Party’s delay to provide

prompt notice.

(b) Mitigation. Whenever a Force Majeure Event shall occur, tlémihg
Party shall, as promptly as reasonably possible jitasestommerciallyreasonablesfforts to
mitigate or eliminate the cause therefor, reducstscoesulting therefrom, mitigate and limit
damage to the other Party and resume full perfoceander this Agreement.

() Burdenof Proof The Claiming Party shall bear the burden of pra®fo

the existenceand impact of the Force Majeure Evertnd-ts—inabilitytoperformany-of-its
obligationshereunderasaresultthereof and shall furnish promptly in writing (if and tbe

extent available to it) any additional documentsother information relating to the Force
Majeure Event reasonably requested by the othety.P¥While the Force Majeure Event
continues, the Claiming Party shall give noticetlie other Party before the first day of each
succeeding month updating the information previpssibmitted with respect to the nature,
cause, impact and potential duration of the ForegeMe Event pursuant to this Section 17.1

(Notice; Mitigation.
(d) Notice of Cessatiorof ForceMajeureEvent FheUpon the cessatiorof a

Force Majeure Event, the Claiming Party shalli) promptly (but inreany event laterthan
threarwthln f|ve (35) BusmessalDaysichere&ﬁe) prowde notice to the other Paayseenas%he

this Agreement.
Section 17.2 Relief

(a) Generally If and to the extent a Force Majeure Event ieted with,
delays or increases the cost of, a Party's perfoceaf its obligations under this Agreement,
and such Party has given timely notice and desonipas required by Section 17(Motice;

Mitigation), such Party shall be excused from performance #aguay associatedEvents of
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Default exceptto the extentcontemplatedn Section 17.2(cJRelief— ExtendedEven). In the
event Operator isuetthe party claiming the Force Majeure Event Operatorshall alse-be (i)
excused with respect to the achievement of afgyetedPerformance Metricgursuantto
Seetion17Affected by the Force Majeure Event and (i) entitled to _requestappropriate

adjustmentsto the Budgetsand/or the PerformanceMetrics in _accordancewith Section 7.4
(Budget Policy.

(b) Limitations. The occurrence of Force Majeure Event shall ncusa or
delay the performance of (i) a Party’s obligationpay amounts previously accrued and owing

under this Agreementnd-(#), including any earnedbut unpaid Service Fees, (ii) Owner’s

obligation to_continue to _pay the Fixed Fee and to deposit and make funds available for
Operator’s use in the Service Accounts in accorelavith Article 7 (Force Majeure Evenjsand

(iii) any obligation hereunder not affected by the a@nge of the Force Majeure Event.

© {bY-ExtendedEvent If and to the extent a Force Majeure Event coetsn
for a period in excess oheenehundred twenty (120) consecutive days and matenaérferes
with, delays or increases the cost of the O&M Sewiin accordance herewith, and a Party has
given timely notice and description as required $gction 17.1 (Notice; Mitigation),
Administrator and Operator shall negotiate in gdaith to determine whether modifications to
the Service Fee, Term or other provisions of thgre&ment are appropriate under the

circumstances; providedhatany such modificationshalt(i) m—Admmﬁtrafeer—ssele&dgmem
notjeopardizethe-tax—exemptstatus-of-Owner's-indebtednesshall not be effective until
Administrator has obtained a Tax Opinion, at thet @ Owner or Administrator, with respec t to
any such modification and (i) shall be subject to approval by PREB in accordance with

Applicable Lawand-{ii}-otherwise-comply-with-Applicable Law
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ARTICLE 18
INDEMNIFICATION

Section 18.1 Indemnification by Operator Subjectto the limitations on liability set
forth in Section 18.3(Limitation on Liability), Section 18.4Liability Limitation for Certain
Damage} and Section 18.6(Additional Liability Limitation for Certain Damage¥ of this
Aareement Operator shall indemnify, defend and hold harm@easier, Administrator and their
respective Affiliates and Representatives (eaathiding Owner,an “Ownerindemnite&), from
and against (and pay the fuII amount of) any ahdic&tses |ncurred by an Owner Indemnltee

Wi i A & ices;(b)to the extent arising or
resultingfrom, in eachcaseas determlneobx afinal and non- aggealablgdgmentbx a court of
competentjurisdiction: (a)any breach by Operator of any representatmnwarranty e+
covenantof Operator in this Agreemente)-any-EnvironmentalClaim-and-Cleanupbiability
e el e s e b Dl L e Dl
otherthat hasa materialadverseeffect onthe T&D Systenor onthe performancer the costof

performanceby any Party of its respective obligations ef+—Operator-hereundainder this
Agreement anebr (db) the negligence(including gross negligengeor willful misconduct of

Operator Indemniteeis_connectiorwith this Agreement Operator’s indemnification obligations
hereunder shall not be limited by any coverageusiahs or other provisions in any insurance
policy maintained by Operator which is intendeddspond to such events. Notwithstanding the
foregoing, Operator shall not be required to reirmbwor indemnify any Owner Indemnitee for
any Losses to the extent causedQwner Fault or the gressnegligence or willful misconduct

(including grossnegligence)of anyother Owner Indemnite@+to-theextentattributableto-any
Force-Majeure-Event_as determinedby a final and non-appealablgudgment by a court of

competentjurisdiction An Owner Indemnitee shall promptly notify Operatefin_writing
pursuantto Section 20.4Noticesg of this Agreementof the assertion of any claim against it for
which it is entitled to be indemnified hereundargd @perator shall have the right to assume the
defense of the claim in any Legal Proceeding andpjgrove any settlement of the claim, such
approval not to be unreasonably withheld. Theseenmdfication provisions are for the
protection of Owner Indemnitees only and shall@gtgblish, of themselves, any liabilityttared
partiegny Person not party to this Agreement The provisions of this Section 18.1
(Indemnification by Operatdishall survive termination of this Agreement.

Sectlon 18. 2 Indemnlflcatlon by OwnerSub|ect to the I|m|tat|ons on I|ab|I|t¥ set forth

Liability L|m|tat|onfor Certain Damage¥of this AgreementOwner shall |ndemn|fy defend and
hold harmless Operator and its Affiliates and Repnéatives (eachncluding Operator,an

“Operator Indemnite®), from and against (and pay the full amount ofly and all Losses

incurred by an Operator Indemnitegsingfrom-orin-connectionmth-{orallegedto-arisefrom
erin-connection-witlb the extent arising or resulting from, in eackecas determined by a final
and non-appealablgpidgmentby a court of competenturisdiction: (a) any breach by Owne#
amor Administratorof any of its respectiverepresentati@y-warrantyor-covenaniot-Ownepr
warrantiesn this Agreement; (b) aryessedetfailure by Owneror Administratorto performits
obligations under this Agreementor any other TransactionDocumentor resulting from any
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Owner Fault; (cxlaims of any nature based on events or circurostato the extent ansmg prior
to the Serwce Commencement Ddte

the; gd} thenegllgencglncludlng gross negllgenQeor W|Ilful mlsconduct of Owner Indemnitees
in connection with this Agreementnd-(de) claims brought by ServCo employees or former
employees with respect tbe non-paymenbr underfundingof benefits under ServCo’s pension
or other employee benefit pland) claims broughtagainstOperatorby a T&D Customerin
connection with the T&D System @perator’s performance tie O&M Servicesor (g) claims
broughtagainstOperatorby a Persomot partyto this Agreementin connectiorwith the T&D
Systemor Operator’sperformanceof the O&M Servicesfor_loss of profits or revenuesor

special, exemplary, punitive, indirect or consequentialdamages Owner’s indemnification
obligations hereunder shall not be limited by aoyerage exclusions or other provisions in any

insurance policy maintaineddy Owner which is intended to respond to such events.
Notwithstanding the foregoing, Owner shall not leguired to reimburse or indemnify any
Operator Indemnitee for any Losses to the exteosexd by thegressnegligence or willful
misconduct(including gross negligence)of any other Operator Indemnite@rto-the-extent
attributableto-anyFerceMajeureEvent asdeterminedoy a final and non-appealabl@idgment

by a court of competentjurisdiction An Operator Indemnitee shall promptly notify Owme
writing pursuant tdSection 20.4ZNoticeg of this Agreemenof the assertion of any claim against

it for which it is entitled to be indemnified hereler, and Owner shall have the right to assume
the defense of the claim in any Legal Proceedinbtarapprove any settlement of the claim, such
approval not to be unreasonably withheld. Thesenmidfication provisions are for the protection
of Operator Indemnitees only and shall not establsf themselves, any liability téhired
partegny Person not party to this Agreement The provisions of this Section 18.2
(Indemnification by Owneshall survive termination of this Agreement.

Section 18.3 Limitation on Liability. Notwithstanding anything contained in this
Agreement to the contra®¥:

@) Ogerator General leltatlon Excegt as set forth |n Sectlon 18.3(b)
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0] $[*]°* in the aggregatdor Lossesoccurringin any ContractYear;

QD
>
o

(i)  $[*]*in the aggregate for all Losses during the Term.

(b) Owner's-Gross Negligence; Willful Misconduct. There shall be no

limitation on Operator’sliability to-Operatordndemniteesinderthis-Agreement{otherthanfor
any Losses attrlbutable @wneHOQerator sgross negllgence or willful misconduébrwhich

(c) No AdministratorLiability. Administrator shall not be liable to Operator
Indemnitees under this Agreement.

Section 18.4 Insurancend Other Recovery.

(@ Generally. The amount of any Losses that are subject to indieation,
compensation or reimbursement under this Agreersiealt be reduced by the amount of any
insurance proceeds and any indemnity, contribugioother similar payment actually received by
Owner Indemnitee or Operator Indemnitee, as apgpdican respect of such Losses or any of the
events, conditions, facts or circumstances regultinor relating to such Losses (“Third-Party
Paymenty. If an Owner Indemnitee or Operator Indemnitee, applicable, receives any
Third-Party Payment with respect to any Losseswhbich it has previously been indemnified
(directly or indirectly) by an Indemnifying Part@wner Indemnitee or Operator Indemnitee, as
applicable, shall promptly (and in any event withiredive (35) Business Days after receiving
such Third-Party Payment) pay to the Indemnifyirggty? an amount equal to such Third-Party
Payment or, if it is a lesser amount, the amourguzh previously indemnified Losses. Owner
Indemnitee or Operator Indemnitee, as applicabla| sseits-commercially reasonable efforts to
recover under insurance policies or indemnity, dbuation or other similar agreements other
than this Agreement for any Losses to the samenegteeh Party would if such Losses were not
subject to indemnification, compensation or reinsleanent hereunder.

(b) Subrogationof Claims. If a Party makesany indemnity paymentfor any
Lossessufferedor _incurred by an Owner Indemniteeor Operatorindemnitee,as applicable,
pursuantto the provisionsof this Article 18 (Indemnification, suchindemnifying Partyshallbe
subrogated, to the extent of such payment, taghits and remedies of the Owner Indemnitee or
OperatorIndemnitee,as applicable,to any insurancebenefits or_other claims of the Owner
Indemniteeor Operatorindemnitee asapplicable with respectto suchLossesandwith respect
to the matter giving rise to such Losses.
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Section 18.5 Liability Limitation for Certain Damages. NOPMIFHSTANDING
ANYTFHING-TFO-TFHE - CONTRARY-HEREIN,-TO THE FULLEST EXTENT PERMITTED
BY LAW, NEITHER OPERATOR INDEMNHTEBES PARHES—NOR OWNER
INDEMNIHTEBES PARHES-SHALL BE LIABLE, WHETHER IN CONTRACT,
INDEMNITY, TORT (INCLUDING NEGLIGENCE, GROSS NEGLIENCE AND STRICT
LIABILITY) OR OTHERWISE, FOR ANYLOSS OF PROFITSOR REVENUES,SPECIAL,
EXEMPLARY, PUNITIVE, INDIRECT, INCIDENTAL OR CONSEQENTIAL DAMAGES
WHICH ARISE FROM, RELATE TO OR ARE CONNECTED WITHHIS AGREEMENT
OR THE PERFORMANCE OF OR FAILURE TO PERFORM THEIRE&PECTIVE
OBLIGATIONS HEREUNDER EXCEPT FOR CLAIMSBY—OWNEROF FRAUD OR
ADMINISTRATOR—AGAINST—OPERATOR—FOR—FRAUB,——INTENTIONAL
MISREPRESENTATIONSRIINTFENHONAL BREACH

Section 18.6 Additional Liability Limitation for Certain Dam )

(@) OWNER AND ADMINISTRATOR UNDERSTAND THAT
OPERATOR MAY BE PROVIDING O&M SERVICES THAT:

[0] AS OF THE SERVICE COMMENCEMENT DATE,
INCORPORATEOR ARE RELIANT UPON ASSETS(INCLUDING THE T&D SYSTEM)

THAT ARE IN A CONDITION REQUIRING REPAIRS OR IMPROEMMENTS; AND

(i) INCORPORATE OR ARE RELIANT UPON INFORMATION,
SYSTEMS, DATA OR INSTRUCTIONS THAT HAVE BEEN, ARE, OR ARE TO BE,
PROVIDED BY OWNER OR THIRD-PARTIES,

(b) AS SUCH,OWNERAND ADMINISTRATOR ACKNOWLEDGE AND
AGREE THAT, EXCEPT TO THE EXTENT ARISING OR RESULTING FROM THE
NEGLIGENCE OR WILLFUL MISCONDUCT (INCLUDING GROSSNEGLIGENCE) OF
OPERATORINDEMNITEES IN CONNECTIONWITH THIS AGREEMENT, OPERATOR
INDEMNITEES (X) SHALL HAVE NO RESPONSIBILITY OR LIABILITY FOR ANY
MATTER THAT ARISESAS A RESULT OF THE CONDITION OF SUCH ASSETSOR
ARISE DURING THE PERIOD OPERATOR IS REPAIRING OR IMPROVING THE
ASSETS IN ACCORDANCE WITH THE SYSTEM REMEDIATION PLAN, AND (Y)
SHALL HAVE NO LIABILITY HEREUNDERFOR ANY DEFECT, ERROR,DEFAULT
DELAY OR LOSSESARISING AS A RESULT OF ANY PROCESSINGDEFICIENCY
INACCURACY, ERROR OR OMISSION TO THE EXTENT CAUSED BY A THIRD-
PARTY OR BY INFORMATION, SYSTEMS,DATA ORINSTRUCTIONSPROVIDED BY
A THIRD-PARTY, OWNER, ADMINISTRATOR OR THEIR RESPECTIVE
REPRESENTATIVES.
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ARTICLE 19
REPRESENTATIONS AND WARRANTIES ©¢

Section 19.1 Representations and Warranties of OwneOwner hereby represents
and warrants to Operator that:

€) Existenceand Powers Owner is a public corporation and instrumentality
of the Commonwealth duly organized, validly exigtand in good standing under the laws of the
Commonwealth. Owner has all requisite corporate ggoand authority to enter into this
Agreement, carry out its obligations hereunder emasummate the transactions contemplated
hereby.Administratorhasall requisitecorporatepowerandauthorityto carryout its obligations
underthis Agreementand on behalfof Owner,including the powerandauthorityto bind Owner
with respect to any matter contemplated underAgieement.

(b) Due AuthorizationandBinding Obligation The execution and delivery by
Owner of this Agreement, the performance by Ownkit obligations hereunder and the
consummation by Owner of the transactions conteexgblaereby have been duly and validly
authorized and approved by all requisite corpooatether similaraction on the part of Owner.
This Agreement has been duly and validly executetdelivered by Owner, and (assuming due
authorization, execution and delivery by Operathi9 Agreement constitutes a legal, valid and
binding obligation of Owner enforceable against ®wim accordance with its terms, except as
such enforceability may be limited by bankruptoygalvency, moratorium or similar Applicable
Law affecting creditors’ rights generally and byhgeal equity principles.

(c) No Conflicts Neither the execution, delivery or performanceédyner of
this Agreement, nor the consummation of the trarmas contemplated hereby will:

() result in a material violation or breach of,roaterial default under,
any provision of the organizational documents ofn®xy

(i) result in a violation of, or give any GovernntehBody the right to
challenge any of the transactions contemplatedblgarader, any Applicable Law applicable to
Owner,

(i)  (A) result in a violation or breach of, (B) ostitute a default
under, (C) result in the acceleration of or createny party the right to accelerate, terminate or
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cancel or (D) require the consentawly other Person under, any material contsia@&to which
Owner is a partye; or

(iv)  result in the creation or imposition of any hien any properties or
assets of Owner.

(d) No Consents No consent, declaration or filing with, or notibe, any
Governmental Body is required by or with respecDtener in connection witfi) the execution
and delivery of this Agreement @) the performance by Owner of its obligations hedsun

except(A) such as have been duly obtained or mau#(B) in the caseof clause(ii), for those

GovernmentalApprovals to _be obtained after the Effective Date but before the Service
Commencement Date

(e) No Litigation. There is no action, suit or other proceedingaat or in
equity, before or by any court or Governmental Bpayding against Owner or, to Owner’s
knowledge, threatened against Owner, which if deiteed adverselyoagainstOwner would
reasonably be expected to materlally and adveaefﬁyt Q the validity or enforceablllty of this
Agreement or w i
performance by Owneachtsor Ogerator of thelr resgec Mﬂ)llgatlons hereunder

® No Legal Prohibition There is no Applicable Law in effect on the date
hereof that would prohibit the execution, deliveryperformance by Owner of this Agreement
and the transactions contemplated hereby.

(Q) Charges. There are no Charges (as defined in tivieiig Contract) other
than those specified in the Title Il Plan

(h) Intellectual Property. [Reserve®’.]

(i) System Contracts. To_Owner’s knowledge and except as otherwise
disclosedto Operator,(i) eachmaterialSystemContractis in full force andeffect, (ii) thereare
no pendingclaims by or againstany counterpartyto a material SystemContract, (iii) neither
Owner nor any counterpartyto a materialSystemContractis in default of its obligationsunder
any materialSystemContractand(iv) Operatotris permittedto administerandperformOwner’s
obligations under each material System Contracddwner’s behalf.

(0] Operationof T&D System.Without limiting any otherrepresentationsr
warrantiesset out herein,from the Effective Dateto the ServiceCommencemenDate, Owner

has,.exceptas otherwisepermittedby this Agreementor requiredby Applicable Law (includin

requirements related to the Title 1ll Case), openldhe T&D System in the ordinary course.
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Section 19.2 Representations and Warranties of Opei@. Operator hereby
represents and warrants to Owner that:

(@) Existenceand Powers Operator is a«®] duly organized, validly existing
and in good standing under the lawd ®f andis qualified to do businessindin goodstanding
in the Commonwealth. Operator has all requisite c@teopower and authority to enter into this
Agreement, carry out its obligations hereunder emasummate the transactions contemplated
hereby.

(b) Due AuthorizationandBinding Obligation The execution and delivery by
Operator of this Agreement, the performance by @perof its obligations hereunder and the
consummation by Operator of the transactions copieged hereby have been duly and validly
authorized and approved by all requisite corpomteother similaraction on the part of
Operator. This Agreement has been duly and vadisigcuted and delivered by Operator, and
(assuming due authorization, execution and deliNsryOwner) this Agreement constitutes a
legal, valid and binding obligation of Operator @ckeable against Operator in accordance with
its terms, except as such enforceability may bidoby bankruptcy, insolvency, moratorium or
similar Applicable Law affecting creditors’ righgenerally and by general equity principles.

(c) No Conflicts. Neither the execution, delivery or performancedperator
of this Agreement, nor the consummation of thedaations contemplated hereby will:

(0 result in a material violation or breach of,material default under,
any provision of the organizational documents o&f@por;

(i) result in a violation of, or give any GovernntehBody the right to
challenge any of the transactions contemplatedblgarader, any Applicable Law applicable to
Operator,;

(i)  (A) result in a violation or breach of, (B) osetitute a default
under, (C) result in the acceleration of or createny party the right to accelerate, terminate or
cancel or (D) require the consent of any other dtetsxder, any material contraéiato which
Operator is a partys; or

(iv)  result in the creation or imposition of any hien any properties or
assets of Operator.

(d) No Consents No consent, declaration or filing with, or notibe, any
Governmental Body is required by or with respecbteneiQOperatorin connection with(i) the
execution and delivery of this Agreement @) the performance bpwneQOperatorof its
obligations hereunder, excgpt) such as have been duly obtained or naue(B) in the case of
clause(ii), for thoseGovernmentaPpprovalsto be obtainedafter the Effective Datebut before
the Service Commencement Date

(e) No Litigation. There is no action, suit or other proceedinglaat or in
equity, before or by any court or Governmental Bpdgding against Operator or, to Operator’s
knowledge, threatened against Operator, which ierdened adverselyoagainst Operator
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would reasonably be expected to materially and ra;éigeaffectg the validity or enforceabrlrty
of this Agreementor w
the performance by Operateh{sor Owner of therr resgec \meblrgatrons hereunder

(0] Intellectual Property. [Reserve®]

(9) -Applicable Law Compliance

0] NeitheNone of Operatoy or its subsidiariesndAffiliates,-reior,
when acting on behalf of Operator or its subsidiaries,any director, officer, manager,
administrator or employee of Operator orgtgsidiarieor, in connectionwith this Agreement
or the O&M Services, ankffiliates of Operator has:

(A) {tegerheHhe@evered—ParHe;shasvrolated consprred to

violate, aided and abetted the violatio

rprrespeet_ehny Antr Corruptron Laws anen%enmmal—preeeduremeny—stare—eemmenmealt

pubhefundsepprepemLerLfeHhecommrttedanyfelonres or mrsdemeanors under Artlcles 4.2,
4.3 or 5.7 of Act No. 1-2012, known as the Orgast of the Office of Government Ethics of

Puerto Rico, any of the crimes listed in Articl&g®Zhrough 266 of Act 146-2012, known as the
Puerto Rico Penal Code, any of the crimes typiiredct 2, or any other felony that involves

misuse of public funds or property, including tmenes mentioned in Article 6.8 of Act 8-2017,

known as the Act for the Administration and Tramsfation of Human Resources in the
Government of Puerto Rigo

(B) ()-Eachofthe CoveredPartieshadailed to compledy at
allany times with the Anti-Corruption Laws and any other Applite Law that prohibit

corruption and regulate criminal acts involving llunctions or public funds applicable to

Operator under state, Commonwealth or federal lagh:dingthe ForeignCorruptPractices
Aet.or solely with respect t@peratothas failed tofurnished a Sworn Statementor

) e e e D
any-of-the-other CoveredParties;hasbeen convicted of offenses against public integaty

defined in the Puerto Rico Penal Code, or of enbemEmt of public funds, or has been found
guilty of any such type of offense in the courtsled Commonwealth, the courts of the United
States or any court of any jurisdiction.

()  —Operator has not, directly or indirectly, made ecaived,
erand will not make or receive, any payments in connection with Agreement or the O&M
Services in ordeto illegally or improperly to obtain business or athights.
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(i)  f»-Operatordeess not have knewledgaware that it is being
investigated as part of a criminal or civil procegsany law enforcement or regulatory authority
in connection in any way with the Anti-Corruptioaws or any criminal laws or regulations.

(iv)  {#NeithelNone of Operator, its subsidiariegs-Affiliate Parent
Companyror any directors, officers or employees@feratorsitssubsidiarieor-Affiliatesany

thereofis (A) a Person, or is a Person owned or controlledPgraon (a “Sanctioned Perstn
with whom dealings are restricted or prohibited by,are sanctionable under, any economic
sanctions or trade restrictions administered ooreefl by the U.S. government (including the
Office of Foreign Assets Control of the U.S. Depant of the Treasury, the U.S. Department
of State or the Bureau of Industry and Securitythef U.S. Department of Commerce), the
United Nations Security Council, the European UroorHer Majesty’s Treasury or any other
authority with jurisdiction over Operator, its sudgries or its Affiliates (collectively,
“Sanctions$) - neris-the ParentCompanyeritssubsidiarier (B) located, organized or resident
in a country or territory with which dealings areo&dly restricted, prohibited or made
sanctionable under any Sanctions (currently, then€zr, Cuba, Iran, North Korea and Syria)
(each, a “Sanctione@ountry). Operator and its subsidiaries have not violad@d have not
engaged in any conduct sanctionable under SanctesstThere are not now, nor have there
been within the past fivb) years, any formal or informal proceedings, alleye, investigations
or inquiries pending, expected or, to the knowledfehe Parent Company, threatened against
the Parent Company)perator,its subsidiaries, or any of their respective efficor directors
concerning violations or potential violations of,amnduct sanctionable under, any Sanctions.

(v)  {4-No official or employee of Owner has a direct odiiact
economic interest in Operator’s rights under thige®ment in accordance with the provisions of
Act 2, which Operator herein certifies it has reedia copy of, read, understood and complied
with at all times prior to the execution of thisr&gment and will subsequently comply with it in
its entirety.

(vi)  {f#i—Operator does not represent particular interestages or
matters that imply conflicts of interest, or of palpolicy, between Owner and the particular
interests it represents.

(h) fg3-Accuracy ofinformation All of the information relating to Operator or
any of its Affiiates delivered by or on behalf Qfperator to Owner and Administrator in
connection with the execution of this Agreement wwae, accurate and complete in all material
respects when delivered.

() h)y-Ability to PerformObligations Operator has the required authority,
ability, skills, access to funds, technical supprtl capacity to perform all its obligations with
respect to the O&M Services and all of its othefigalions under this Agreement, all in
accordance with the Transaction Documents.

(1) H—Knowledgeof RequirementsOperator has knowledge in all material
respects of all legal requirements and busines&agmeering practices that must be followed in
performing its obligations under this Agreement.
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(K) $-No Litigation with Owner Neither Operator nor any of its shareholders
or its or their Affiliates are involved in any @@tion, arbitration or claim against Owner,
Administrator the-Autherity, AAFAF; or the FOMBand/erits-ortheirAffiliates
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ARTICLE 20
MISCELLANEOUS

Section 20.1 Fees and Expense&xcept as otherwise expressly provided in this
Agreement, all costs and expenses incurred, ingudees and disbursements of counsel,
financial advisors and accountants, in connectiath We negotiationand executionof this
Agreementandthe transactionsontemplatedherebyshall be borne by the Party incurring such
costs and expenses; provigddibwever that, in the event this Agreement is terminated i
accordance with its terms, the obligation of eaattyPto bear its own costs and expenses will be
subject to any rights of such Party arising froar@ach of this Agreement by the other Party
prior to such termination.

Section 20.2 Notices All notices or other communications to be dekcerin
connection with this Agreement shall be in writiagd shall be deemed to have been properly
delivered, given and received (a) on the date dvety if delivered by hand during normal
business hours of the recipient during a Businesg Btherwise on the next Business Day, (b) on
the date of successful transmission if sent viailefwéh returnreceipt)during normal business
hours of the recipient during a Business Day, otiggr on the next Business Day, or (c) on the
date of receipt by the addressee if sent by a malyorecognized overnight courier or by
registered or certified malil, return receipt reqadsif received on a Business Day, otherwise on
the next Business Day. Such notices or other conmaimns must be sent to each respective
Partyand-Administratorat the address, email address set forth belowt(such other address,
email address as shall be specified by a Rartydministraterin a notice given in accordance
with this Section 20.2Noticey):

If to Owner or Administrator: Puerto Rico Electriower Authority
[o°]
[o2]
Attention: [e-e]
Telephone: ¢-¢]
Email: [e-¢]

with a copy to:
Administrator
[o°]

[o2]

Attention: [e-e]
Telephone: ¢-¢]
Email: [e-¢]

If to Operator: |
[ee]
[ee]
Attention: [e-e]
Telephone: ¢-¢]
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Email: [ee]

Section 20.3 AmendmentsNeither this Agreement nor any provision herealfyrbe
changed, modified, amended or waivekcept by written agreement duly executed by the
Parties. Any such amendment shall not be effecinté approved-by-Administratorar(d, to the
extent required by Applicable Lawapprovedoy PREBandthe FOMB (if then in existence) and
PREB-(ii) Administratorhasobtaineda Tax Opinion, at the cost of Owner or Administrator,

with respectto any suchamendmentWhereverthis Agreementrequiresthe Partiesto usegood
faith, reasonable,commercially reasonable,or other efforts to amend the terms of this
Aagreement Operatorshallnot be deemedo be in breachof suchrequirementasa resultof its
insistence that such amendment not adversely dfpetator's compensation under, or its return
on investmentor othereconomicinterestswith respecto, this Agreementexceptto the extent
suchadverseeffect resultssolely from inflation and/orthe impositionof a Tax or anincreasen
Taxes of general application

Section 20.4 Entire Agreement This Agreement, together with the appendices,
aAnnexes and exhibits attached hereto, constitutesethire agreement of the Parties with
respect to the subject matter hereof and supersegesnd all prior oral or written agreements,
understandings, proposals, representations or mt@sarelating to this Agreement. Without
limiting the generality of the foregoing, this Agraent shall completely and fully supersede all
other understandings and agreements among thee$aviih respect to such transactions,
including those contained in the RFP, OperatorgpBsal and any amendments or supplements
to the RFP or the Proposal.

Section 20.5 Relationship of the Parties=xceptasotherwiseexpresslyprovidedin

this-Agreement;hothing-ir-thisNothing in this Agreement is intended to create, or shall be
deemed or construed as creating, any partnersimp,venture or other legal entity, or give rise

to any fiduciary dutypetweeamongthe PartiesiNe-Exceptasotherwiseexpressiyrovidedin
this Agreement,no Party shall have the authority or right, or haiself out as having the
authority or right, to assume, create or undertakeobligation of any kind whatsoever, express
or implied, on behalf of or in the name of any otRarty, except as expressly provided herein.
No provision in this Agreement shall result in Ogter or any of its employees, Subcontractors,
agents or Representatives being considered an peaploontractaeragentor Representative of
Owner. Operator shall be an independent contrastdrshall be responsible for and have control
over the performance of the O&M Services hereunsiéject to the standards set forth in this
Agreement. Nothing in this Agreement shall be pteted to create a relationship of co-
employer between Owner and Operator or Administratal Operator as to the employees of
ServCo,0Operator or any ahekits respective subcontractors nor to make Operatattanego

or a successor employer of Owne - &

Section 20.6 Assignment and Transfer

(a) By Operator Operator shall not assign, transfer, conveygeleascumber
or otherwise dispose of its rights or obligatiomgler this Agreement or related to the O&M
Services without the prior written consent of Adsstirator,_which consentshall not be
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unreasonablwvithheld, delayedor conditioned provided howevey that Operator may, without
the prior written consent of Administrator, ass@notherwise dispose of any of its rights and
obligations hereunder to an Affiliate of Operatar ng as: (i) such Affiliate is (A) a
whelly-ewnedControlled direct or indirect subsidiary of the Parent ConyaiB) reasonably
capable of discharginghe duties and obligations of Operator hereunder (&) assumes in
writing all of Operator’s obligations hereunderddn) such assignment is otherwisepermitted
under, and in compliance with, Applicable Law. Asych approval given in one instance shall
not relieve Operator of its obligation to obtaie frior written approval of Administrator to any
further assignment. Any assignment of this Agredntleat is approved by Administrator shall
require the assignee of Operator to assume therpwshce of and observe all obligations,
representations and warranties of Operator underAreement, and no such assignment shall
relieve Guarantor of any of its obligations undes Guaranteewhich-shalremainin-full-force
andeffectduringthe Fermf applicable The approval of any assignment, transfer or cganvee
shall not operate to release Operator in any way fny of its obligations under this Agreement
unless such approval specifically provides otheswisny amendmentgo this Agreement
requested by a potential assignee or transfer€perfator shall be submitted to amobroved by
the Board of Directors of Administratpursuant to Section 10(a)(19) of Act 29.

(b) By Owner Owner shall not assign, transfer, convey, leaseumber or
otherwise dispose of its rights or obligations unttes Agreement without the prior written
consent of Operator; providedowever that Owner may, without the prior written conseht
Operator, assign or otherwise dispose of any ofigists and obligations hereunder: (1) to
Administrator; or (2) with prior approval of the MB (to the extent such approval is required
by Applicable Law), to another Governmental Bodguth assignee assumes, and is reasonably
and legally, operationallyand financially capable of discharging, the duties and obligatiohs
Owner hereunder.

Section 20.7 Interest on Overdue ObligationsExcept as otherwise provided herein,
all amounts due hereunder, whether fes, damages, credits, revenue, charges or
reimbursements, that are not paid when due shall imerest at the Overdue Rata the
amount outstanding from time to time, and all sintbrest accrued at any time shall, to the
extent permitted by Applicable Law, be deemed addetie amount due, as accrued.

Section 20.8 Waivers Either PartyaneDperatoror Administrator may, at any time,
(ta) extend the time for the performance of any ofdhigations or other acts of the other Party,
(#b) waive any inaccuracies in the representationsveamdanties of the other Party contained
herein or §c) waive compliance by the other Party with any leg agreements or conditions
contained herein. No waiver by any PastyAdministraterof any of the provisions hereof shall
be effective unless explicitly set forth in a weittinstrument executed and delivered by the Party
so waiving. No waiver by any ParbrAdministraterof any breach of this Agreement shall
operate or be construed as a waiver of any pregexdisubsequent breach, whether of a similar
or different character, unless expressly set forteuch written waiver. Neither any course of
conduct or failure or delay of any Pary-Administraterin exercising or enforcing any right,
remedy or power hereunder shall operate or be metbts a waiver thereof, nor shall any single
or partial exercise of any right, remedy or powearennder, or any abandonment or
discontinuance of steps to enforce such right, dgn@ power, or any course of conduct,
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preclude any other or further exercise thereofhar éxercise of any other right, remedy or
power.

Section 20.9 Severability If any term or provision of this Agreement is afid, illegal
or incapable of being enforced in any situatiomnoany jurisdiction, such invalidity, illegality or
unenforceability shall not affect the validity, &ty or enforceability of any other term or
provision hereof or the offending term or provision any other situation or any other
jurisdiction, so long as the economic or legal saise of the transactions contemplated hereby
is not affected in any manner materially adverseitteziany Party. Upon any such determination
that any term or other provision is invalid, illéga incapable of being enforced, the Parties shall
negotiate in good faith to modify this Agreementasoto effect the original intent of the Parties
as closely as possible, in a mutually acceptablennera in order that the transactions
contemplated hereby be consummated as originatiteaaplated to the fullest extent possible.

Section 20.10 Survival The rights and obligations of the Parties pursuan this
Section 20.10(Surviva) Article 13 (Intellectual Property; Proprietary Information), Article 15
(Dispute Resolutiol, Article 16 (Back-EndTransition, Section 17.2(aJRelief — Generally,
Article 18  Article-19Indemnification), Section 20.2 and—Section20-1ANotice3 _and
Section 20.13Governing Lawshall survive the expiration or termination of tAigreement. No
expiration or early termination of this Agreemen&ls(a) limit or otherwise affect the respective
rights and obligations of the Parties accrued pgoothe date of such termination or (b) preclude
eitheany Party from impleadingheany other Party in any Legal Proceeding originatedaby
third-party as to any matter occurring during thesri.

Section 20.11 No Third-Party Beneficiaries Unless specifically set forth herein, this

Agreement is exclusively for the benefit &fwvnerOperaterand where specifiedinthis
Agreement-Administrataihe Partiesand shall not provide andird-partieghird-partieswith any

remedy, claim, liability, reimbursement, cause afan or other rights.
Section 20.12 Remedies

(a) Cumulative and Non-Exclusive RemediEgcept as otherwise provided in
this Agreement, any and all remedies herein exjyressiferred upon a Party will be deemed
cumulative with and not exclusive of any other rdynexpressly conferred hereby, and the
exercise by a Party of any one such remedy willpreclude the exercise of any other such
remedy.

(b) IrreparableDamageandHarm The Parties agree that irreparable damage
and harm would occur in the event that any promigibthis Agreement were not performed in
accordance with its terms and that, although moypelamages may be available for such a
breach, monetary damages would be an inadequaedyetherefor. Accordingly, each of the
Parties agrees that, in the event of any breacthreatened breach of any provision of this
Agreement by such Party, the other Party shalhbiéesl toan injunction or injunctions, specific
performance and other equitable relief to preventestrain breaches or threatened breaches
hereof and to specifically enforce the terms araligions hereof. A Party seeking an order or
injunction to prevent breaches of this Agreementt@mrenforce specifically the terms and
provisions hereof shall not be required to providenish or post any bond or other security in
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connection with or as a condition to obtaining a&agh order or injunction, and each Party
hereby irrevocably waives any right it may havedquire the provision, furnishing or posting of
any such bond or other security. In the event #mgt Legal Proceeding should be brought in
equity to enforce the provisions of this Agreemesaich Party agrees that it shall not allege, and
each Party hereby waives the defense, that thareaslequate remedy available at law.

Section 20.13 Counterparts This Agreement may be executed in one or more
counterparts, each of which shall be deemed tonberginal and all of which, when taken
together, shall be deemed to be one and the samenagnt or document. A signed copy of this
Agreement transmitted by email or other means edtednic transmission shall be deemed to
have the same legal effect as delivery of an aalgixecuted copy of this Agreement for all
purposes.

Section 20.14—eteolbne Eeconen Thme o ol the cocpnedn thoporlarmapea he
transactionsontemplatedy-this AgreemenOffice of the Comptroller.%° Owneragreedo file
this Agreementwith the Comptrollerof the Commonwealtipromptly after its executionandto
provide Operatomwith evidenceof its filing within fifteen (15) daysfollowing the Effective Date.
The Partiesagreeandacknowledgehatthe obligationsandconsiderationsinderthis Agreement
shall not be enforceableuntil this Agreementshall have beenregisteredwith the Office of the

Comptroller of the Commonwealthas providedby Act No. 18 of the Legislative Assemblyof
Puerto Rico, enacted d@yctober 30, 1975.

Section 20.15 Governing Law This Agreement and all matters, claims, contrsiesy
disputes, suits, actions or proceedings arising afubr relating to this Agreement and the
negotiation, execution or performance of this Agreet or any of the transactions contemplated
hereby, including all rights of the Parties (whetls®unding in contract, tort, common or
statutory law, equity or otherwise) in connectiberewith, shall be interpreted, construed and
governed by and in accordance with, and enforceduant to, the internal laws of the
Commonwealth (excluding any conflict of laws rule principle which might refer such
interpretation to the laws of another jurisdictioexcept where the federal supremacy clause
requires otherwise.

Section 20.16 Commonwealth ObligationsTHE OBLIGATIONS OF OWNER AND
ADMINISTRATOR UNDER THIS AGREEMENT SHALL NOT BE DERED
OBLIGATIONS OF THE COMMONWEALTH OR ANY INSTRUMENTALTY OF THE
COMMONWEALTH OTHER THAN OWNER AND ADMINISTRATOR.
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IN WITNESS WHEREOF, OwnerandOperatoy Administrator, OpCo and ServCo
each has caused this Agreement to be duly exeestefithe day and year first above written.

PUERTO RICO ELECTRIC POWER AUTHORITY

By:
Name
Title:

PUERTO RICO PUBLIC-PRIVATE

PARTNERSHIPS AUTHORITY, solely in its
capacity as ADMINISTRATOR

Z

Z
D
3
®

—
0]

[OPERATOROPCJ

Name
Title:

ERV

2

Z
D
=
™

—
0]

[Signature Page to Puerto Rico Transmission andribigtion System Operation and Maintenance Agre¢men
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Annex |I*

Description and Demarcation of T&D System
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Annex Il
Scope of Services

This Annex-Annexll (Scope of Services) is designed to set forth icex@®&M Services in
addition tothethose contained isrticleBArticle 5 (O&M Services)to the Agreement. This
Annex-Annex |l (Scope of Services) is not intended, nor sholé dieemed, to be an exclusive

list of O&M ServicesCapitalized terms used but not defined in thisedmih (Scope of Services)
have the respective meanings set forth in the Ageeé

l. T&D System Operation Services

A. General Operator shall be responsible for all electrengmission, distribution
and load servingandrelatedactivities for the safe and reliable operation anaintenance of the
T&D System, including (1) expansions and replacements to meet the Qritandardsnd

Owner's-then-eurrent_including fleet, assetmanagementassetacquisition/procurementl,T
infrastructure,as further provided in _this documentand preparationand implementationof
required componentsof the Integrated Resource PJanvhile prioritizing expansion and

replacemenprojectsthatimprovethe safe,reliableandeconomicdispatchof the T&D System’s
connectedgeneratinaunits (2) management and performance of constructiompfovements

thereto, including compliance with approved FEMAse of work for projects that are eligible
for Federal Funding and required maintenance; €liyaty of PewerandEnergglectricity to
customers, including the implementation of thevit@s set forth ink-ASectiondl.A andBIIl.B

of this Annex-JAnnex Il (Scope of Servicgs(4) biling and collections implementation and
optimization; (5) maintenance and improvement dblipuighting system; (6) maintenance of
fiber optic cable structure infrastructure, as feeth in lease agreement between Owner and
[PREPA Networks-and® (7) compliance with interconnection of renewablesccordance

with Applicable Law; (8) managemenbf T&D SystemOperatorPrinciplesto meetsafe and

reliable systemoperationsin_accordancewith PrudentUtility Practicesand the principlesin
Schedule1l (SystemOperator Principles to this Annex Il (Scope of Servicey and (9

recordkeeping and reportimgaccordance with Applicable Laand/or Prudent Utility Practices.

B. Day-to-Day OperationOperator shall be responsible for the day-to-@agration
of the T&D System, including without limitation: (1) satishinrg—eustemer-concerns;

2)maintaining,improving and developinga culture of safety;(2) managemenof all aspectof

customerrelationships asrequiredunder ContractStandardsand Applicable Law; (3) physical
operation and maintenance of the T&D System; 34) maintaining T&D System
configuratiomeliable electricservice (including anychangesheretoasa resultof reconstruction

of any section thereof to addressreliability, resiliency, efficiency and/or compliance with

Applicable Law) (45) maintenance ain-Open-Acecess-Same-Timetnformation-Sygigplicable
communicationsequipmentand protocolswith generatingunits and contractedoower plantsas

7°_A wholly owned PREPA sub5|d|ar¥ mcorgorated in AQOO4! to execute with PREPA the Optical




CONFIDENTIAL

needed (56) optimization of reliability performance goals,stmf generatioplectricity to end
users cost and impact of planned maintenance and usdoarf sheddingif required
(67) producing, reviewing and maintaining all opergtlngs and maintenance records to meet
regulatory and contractual requirements8)(managing control center operations, including
generation scheduling and econangiiable T&D System dispatchgnd(89) all human resources

functions, including hiring_and training employeesand (10) maintaining and improving
information technology systemsthat satisfiesthe needsof the businessin _accordancewith
prudent and applicable cyber security requirements

C. System Operator Activities. Operator shall serve the role of T&D System
operator, including, but not limited to, (1) balancingthe supply and demandof electricity,
including reactingto changesin demandin real time, adjustinggenerationdispatchto be in
balancewith demandand maintainingthe T&D Systemat safe operatinglevelsin accordance
with PrudentUtility Practicesand Schedulel (SystemOperator Principles to this Annex I
(Scopeof Servicey (2) conductT&D Systemplanning activities; (3) developand implement
reliability standardsappropriate for _the conditions in _Puerto Rico, consistent with the
PerformanceMetrics establishedpursuantto the Agreement;and (4) managea transparent,
equitable, and open generator interconnection |ggce

D. €—Engineering Activities. Operator shall be responsible for all engineering
activities related to the operation of the T&D ®yst including: (1) analyses related to, and
maintenance of records and standards for desigemgideering, design standards, construction
standards, system mapping and related informasigstem performance, reliability, root cause
analysis, equipment ratings, customer contact ameds$ assessment2) administration of
customer contribution in aid of constructio@3)( managing an effective environmentaéalth
and safety progransnd(34) maintenance of environmental, health, safetylleggry and other
compliance and the documentation thete rocessto serve(evaluateand approve)new

customerddistributionengineering)and (6) expansiongndreplacementso meetthe Contract
Standardsand Owner’s then applicable Integrated ResourcePlan, prioritizing expansionor
replacement projects that are identified by Owhat will reduce System Power Supply costs by
improving the economic/reliable dispatch of all ggxting units connected to the T&D System.

E. B-—Maintenanceof TechnicalDocumentationOperator shall be responsible for
the improvementof existing,or developmenbf additional/ new, andthe on-goingmaintenance
of revisions to all T&D System drawings, specifioas, construction manuals, equipment
diagrams and other technical documentation, inefudi(1) management of T&D System
generatiorinterconnectiopermitapplications and processing thereof (including tiegjon and
administration of generation interconnection agreaisiof any voltage classconnectedo the
T&D Systen); and (2) preparing capital project close-out régpo

E. E—Energy Efficiency Activities. Operator shall be responsible for promoting,
administering, planning, developing and implemenemergy efficiency, demand response, load
managementand renewable energy programs and policies fol &2 System as required under

aApplicablelLaw, regulation or théhen applicabléntegrated Resource Plan, including:

1. research and demonstration projects for the T&Btesn and Owner’s
customers, coordination with third parties or otfegources necessary or desirable to develop

<
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and implement such programs and responding to mestanquiries with respect to such
programs or service; and

2. implementing the customer energy efficiency paogg and customer-sited
renewable energy programs, as well as any othéommas incentive programs that are intended
to promote (a) customer adoption of energy and/apacity saving measures; and/or
(b) customer-sited green and/or alternative geiogradr storage technologies (the “Energy
Efficiency Programy pursuant thereto.

G. Planning, Environmental.and Regulatory Operatorshall be responsiblefor (1)
preparing, presenting, defending current or futotegrated Resource Plans, rate cases, or other
requlatoryor legal mattersasthe Owner’srepresentativéeforethe PREBandanyotherlocal,
state, or federal government agencies, (2) environmental compliance, maintenance of
documentationand acquisition of permitting and easementsas required for T&D system
operations, (3) compliance with applicable reguland legislative requirements such as energy
efficiency mandatesand renewableportfolio_standardssubject to _operating constraintsand
Prudent Utility Practice,and (4) managemenbf existing power purchaseagreementsand
coordination with _and support of the Puerto Rico Public-Private PartnershipsAuthority
procurement activities for new power purchases.

H. F—Legal Services Operator shall be responsible f¢t) day-to-day legal
responsibilities relating to the O&M Services, mocdination with Owneand Administratorin
accordance with processes set forth in thisiexJAnnex Il (Scope of Servicgs and (2)

reparing presentingdefendingcurrentor future IntegratedResourcePlan,ratecasespr other

regulatoryor legal mattersasthe Owner’srepresentativéeforethe PREBandany otherlocal,
state, or federal governmentagencies,as well as ensuringcompliancewith local legislative
requirements such as energy efficiency mandates.

L Insuranceand Claims. Operatorshall maintainthe appropriatdevel of insurance
as to cover claims that arise after executing the Agreement and following the Service
Commencemenate consistenwith PrudentUtility Practicesandwith the requirement®f the
Agreement.As part of the Front-EndTransitionPlan, Operatorshall developa comprehensive
insuranceprogram,to be reviewedandapprovedoy Administrator.The insuranceprogramshall
be provided to PREB for its knowledge and publicidperator shall be responsible for preparing
and submitting insuranceclaims on behalf of Owner as well as keepingAdministrator timely
informed of such claims processes.

J. Outsourcing.Operatorshall evaluateopportunitiesfor the outsourcingof any
specific activities associatedvith this Annex Il _(Scopeof Servicey that will provide greater
efficienciesandvalueto customersandthe T&D System’soperatiorandseekto implementsuch
activities within _budget and requlatory constraints (e.g., fleet management,vegetation

management and/or customer service call center).

K. G--Other. Operator shall be responsible for other actwitiecessary, appropriate
or advisable, including research and developmensately, reliably and efficiently operate and
maintain the T&D System in accordance with the @asit Standards, including cooperation,

T
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regarding Operator’s performance under the Agreemsdth third parties providing services to
Owner with respect to Owner’s provision of elect@vice.

. Asset Management and Maintenance Services

A. General Operator shall be responsible for adtairtenance repairs—and
replacementof-theassetsof the T&D System, including machinery, equipment, structures,

improvements andall—ether—asseteondition assessmentof the F&B-electrical Ssystem
components, in accordance with the Contract Standards, inctudithe following:

(1) development and implementation of asset managestrategies and risk optimization for
combined technical performance, life cycle castiety, customer satisfaction and regulatory
compliance; (2) real estate management, easenieasgs and agreements, pole attachments
(including billing and collection for pole attachntefees, as well as maintaining a complete
inventory of type and location of each attachmenmnt plans for revenue optimization), joint use
agreements and telecommunications for the provisi@tectric service, including cybersecurity;
(3) meterstrategydevelopmentmaintenance or replacement; (4) fleet managenmeitiding
evaluation of potential outsourcing; (5) materialsd services procurement and inventory
management; (6) T&D System securityaccordancevith Applicable Law andto protect the
system from vandalism, terrorism or other acts;effiergency preparedness and planning; (8)
warehousing;and-(9) maintenance of the PREPA fiber optic infrastune_(10) vegetation
managementin _accordancewith Prudent Utility Practice and Applicable Law; and (11)
preparation of T&D condition assessment report

B. Inventory Control Operator shall, consistent with the Contract Gaads, the
Agreement and thisAnnex-JAnnex Il (Scope of Servicgs (1) maintain an inventory of
equipment, spare parts, materials and supgbgspropriatefor day-to-dayoperationsand
emergencysituations,e.g. storm or_hurricane)and shall maintain and document an inventory
control program; (2) comply with the inventory pgliprovided in thisAnrexJAnnex Il (Scope
of Servicel (3) purchase, maintain and store inventory imanner also consistent with the
system policies and procedures adopted from timéinbe by Operator in accordance with
Prudent Utility Practice and provided in writing @wvner andAdministrator;and(4) complete,
on an agreed-upon cycle count basis, a physicahtovy and a condition assessmendf the
equipment, spare parts, materials and suppliegeswhcile the same with the inventory assets
carried on the balance sheet and provide the idfbomto Owneiand Administratar

C. Fleet Management;Refueling Operator shall, consistent with the Contract
Standards, the Agreement and tHisinex-JAnnex Il (Scope of Servicgs provide fleet
management and vehicle refueling operations, imudgcheduling of vehicle replacements,
specification of technical requirements, compliandgdn Commonwealth and federal alternative
fuel environmental compliance programs, performasfamaintenance activities, maintenance of
vehicle signageand other similar functions.

D. NecessanfEquipmentand Systems Operator shall, consistent with the Contract
Standards, the Agreement and thisrexJAnnex Il (Scope of Servicgsdetermine, acquire,
deploy and maintain tools, equipmerand information systems necessary to perform &\o
Services under the Agreement.

IN
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E. InformationTechnology Operator shall be responsible for providing ination
technology systems maintenance support and impremesnin accordance witfl) strategic
goals of achieving interoperability arndearplugandplayflexibilty of open design and
standard-based data architecture and in compliaribeequirements for technical architecture,
data modeling and software development life cyafeJ safeguarding the system software and
datg (2) cybersecurityrequirementshat support network and day-to-dayactivities; and (3)

developingand maintaininga businesscontinuity plan in the event of natural, man-madeor
cyber-attack incidents

F. Public Lighting. Operator shall be responsible for operating aathtaining the
public lighting system, as well as pursuing thealtation of highly efficientiLight-Emitting Diode
(LED) technologyin accordance with Prudent Utility Practices amblicable Law

G. GeneratorinterconnectionOperatorshall be responsiblefor _the furtheranceor
developmenbf (1) necessargeneratoiinterconnectioragreementfor newgeneratioror in the
event of the sale of an Owner generating unit, (2) appropriate points of generator
interconnectionglemarcatiorpoints,wherethe point is not clearly defined,and(3) a work plan
to delineate the generator interconnection poisitsaat of the Front-End Transition Plan.

1. Continuous Improvement Services Operator shall be responsible for continuous
improvement of the T&D System, including the impéntation of the following activities:
(tA) development and administration of research aneeldpment, the goal of which is to

increase operational efficiency and effectiveressimprove_reductionof line lossegtechnical

and non-technicalosses) preventionof congestionandimprovementof maintenance practices
in_accordancewith PrudentUtility Practices (#B) establishing and conducting a continuous

improvement program designed to enhance Opergperl®rmance, operational efficiency and
the eest-costeffective delivery of services to customers; améC)Y monitoring industry
advancements and technological changes in the tapgranaintenance, repair and expansion of
transmission and distribution systems, includingtomer care and related services, by electric
utilities.

V. Government, Community and Media Relations

A. General Operator shall be responsible fofl)( conducting government,
community and media relations with respect to tlamagement, operation and maintenance of
the T&D System in accordance with such policies pratedures as Operator may from time to
time adopt ints-selediseretiormccordancevith Applicable Law; and {2) staffing public events
and presenting workshops, seminars and similawvigesi during normal business hours,
evenings, weekends and holidays.

B. Communicationsilt is the Parties’ intention thai enable Operator to effectively
communicate with the customers and governmentiafficegarding T&D System matters,
Operator shall have direct responsibility for mealia other public communications on B{D
utility-related matters, including communicationsthwpublic officials_regulators,and local
municipalities and counties regarding storm preaia management, coordination and
response, customer communications, programs anglamis and related matters. Accordingly,
Operator shall have full authority to determine @immunications policies and procedures

-
o1



CONFIDENTIAL

relating to its provision of O&M Services under tAgreement.Neverthelessthe Operator

agreedo endeavoto keepOwnerand Administrator,andasappropriateotherlocal, state,and
federal government entities, informed of generahgmnication activities and act in consultation
with Owner and Administrator during Emergency OpiatpConditions as defined and described
in_Schedulel (SystemOperator Principleg to this Annex 1l (Scopeof Services inclusive of
major events(e.q., stormsor_catastrophesand actionsthat implicate broaderimpacts(e.q.,
public safety, health).

C. Government Relation®perator shall be responsible for coordinatirmgdzicting
and formulating communications with municipal, Ipcstate and federal representatives and
organizations relating to operation and maintenantcéhe T&D System and provision of
utility-related services by Operator, in accordawt@& such policies and procedures as Operator
may from time to time adopt in its sole and absotliscretion.

D. Community and Media Relations Operator shall be responsible for the
performance of customer service functions relatethé provision of electric service, except as
otherwise provided in the Agreement or herein,uiditlg the following: {1) achieving a high
level of customer satisfactiori{d) maintaining customer contacti§) marketing and sales for
retail system expansion, retail customer retentma customer care and service programs; and
(4) performing other activities necessary, appropriat advisable to implement customer
service programs in accordance wi8ectionslV.E andFIV.F of this ArrexJAnnexIl (Scope
of Servicep the Contract Standards or as Applicable Law regyire.

E. F—Customer Contact Operator shall be responsible fastablishing and

maintaining customer contact by performing the ofelhg customer service functions at
minimum:

1. maintaining customer contact through call centeth toll free service
numbers, customer offices, authorized payment cenles customercontactshould include

maintaininga phoneline for outagecalls, until thereis an alternativecommunicationsystemor
technologythat makesthis information otherwiseavailable. The information provided by the
customemwill be necessaryo verify that the outage/ emergencyhasbeencorrectedand power

restored;

-
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2. maintaining and overseeing a customeline and mobile website mobile
applicationsincluding iPhoneand Android, and other electronic media, inbound and outbound
customer communication systems;

3. management of customer loyalty and satisfactioogqams, customer
services field operations and customer care arniuiisnal communications and responding to
customer inquiries regarding servicasg

4. marketing and sales for retail system expansetajl customer retention
and customer care and service programs, includihgsaects of marketing planning and
implementation activities, promotion and communaa; market research; account relationship
management; economic development; field saleseti@lly relations; and demand response,
renewable and Energy Efficiency Programs

5. developingand maintaining customereducationprogramsfor_customer
programs, including cost of service, demand sideagament, net energy metering, etc.; and

6. developmeniof plan to enhancethe existing outagemanagemensystem

that connectsto the customerserviceinterface so customerscan be kept apprisedof system
status and individual service orders in real-time.

V. Testing, Reportsand Records Operator shall be responsible féhA) prepagtiong ef-a
monthly operations report#B) producing and delivering to Administrator inforiio@ as
Administrator may reasonably request to determinper&or's performance under the
Agreemert and {#C) developing and maintaining a comprehensive dootimeanagement
program with records storage, retention and destrucguidelines and procedures, in
accordance with applicable Commonwealth and fedguadielines and regulationgnd as

otherwise provided for under the Agreement

VI. Finance and Accounting Services

A. General Operator shall be responsible for all financesoaanting, budgeting,
longer-term financial forecasting and treasury apens related to the T&D System, including
the implementation of the activities set forthAnand-FSectionsVI.A throughVI.F of this
Anrkex-JAnnex Il (Scope of Servicgs

B. Accounting and Reporting Operator shall be responsible for accounting and
reporting operations including the following adi®s:

1. maintenance of a complete and separate setafcfed and accounting
records relating to the O&M Services, in accordamith GAAP-Governmentalicecounting
StandardBeardfinancialreguirementand other applicable standar@scluding with FERC's
Uniformed System of Accounts, the 1974 Puerto Rico Electric Power Authority Trust
Agreement, and other accounting best practices)

-
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2. maintenance of a general ledger and all subledgeraccordance with
PREB-regulation-andpplicable Law regarding accounts necessary to auppe preparation of
monthly financial statements and management refartServCo;

3. on a monthly basis, provision of (i) a balanceethan income statement
(including a revenue analysis) and a direct metbadh flow statement for ServCo, and
(i) budget to actuals analyses to explain the imsntesults with explanations; in each case not
later than five (5) Business Dafpllowing Operator’s receipt thereof froBwneAdministrator
until the expiration or earlier termination of theont-End Transition Period;

4. year-endaudited financial statementsand interim unaudited financial
statements for ServCo withierty-five-one hundrediwenty (120) daysafter the end of each
fiscal year and forty fiv¢45) days after the end of each fisgaduquarter

5. analysis of all accounts, providing variance ysiglof and explanations for
both actual period-to-period variances (on a mgripakis) and budget versus actual variances
(on a monthly basis) to the extent requested byiAdtrator;

6. (i) performance of all accounting and reportingpdtions necessary to
support the T&D System operations, (i) performanédederal and commonwealth tax and
Contribution in_Lieu of Taxes (“CILT"), subsidies and public lighting reporting functipns
provision of information to Ownesind Administratorin connection with Owner’s contesting of
CILT-related assessments and (ii)) the maintenaftiee fixed assets records in accordance with
PREB and other applicable regulatory or accoungamirements;

7. separate accounting and reporting that may ha@rezhjfrom time to time
for any federal and Commonwealth grants receive@Wyer;

8. development and managemenbdiing, tracking, reporting, managing and
collecting of all attachment fees, rents and othewn-product” revenues due to Owner
associated with services provided or related taihg, telecommunications and other equipment
attached to or located on the T&D Syst8stesand structures / infrastructyre

9. provision of accounting memorandum documentingc@dures used in
creating journal entries related to the T&D System;

10. accounting for and documenting the costs andngss resulting from
Operator's performance under the Agreement in a@we with GAAR-Gevernmental
Aceceounting-StandardsBeoard-financialreguirementsand any other applicable accounting
requirements as determined necessary by Admirgstratd (including in_accordancewith
FERC'’s Uniformed Systemof Accounts,the 1974 PuertoRico Electric PowerAuthority Trust
Agreement, and other accounting best practicespplgable;

11. reconciliations (including bank account recoatdns), which will be
performed monthly, quarterly or annually based lom ttisk associated with the account being
reconciled, in each case (i) if the month in whible reconciliation is being performed is a
quarter-ending month (other than December), byetiek of the subsequent month or (i) if the

T
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month in which the reconciliation is being perfodnés a non-quarter ending month or
December, within forty-five (45) days after the endl such month;previded-that-sueh
.. i N aYalla .' Av hin aYa m::n 1 N\, allalla », 3 Ing

12, preparationfrom time to time as requestedby PREB, but no less
frequentlythaneverylfive] [(5)] yearsof adepreciatiorstudy,the goalof whichis to determine
consolidatedannualdepreciatioraccrualratesfor preparatiorof financialstatementandfactors
that relateto thefair andtimely recoveryof capitalinvestedn the asset®f Owner,includingthe
T&D System.

C. Budgetingand FinancialForecastingOperator shall be responsible for budgeting
and longer-term financial forecasting operationduiding: without limitation the following
activities:

1. preparing and monthly monitoring of budgets nsagsfor both capital
and operating expenses for the services providg€ddgyator under the Agreement;

2. analyzing monthly and year-to-date budget to actariances, and
explanations thereof and formulating financial pobjpns based on the variance analyses;

3. analyzing revenue and expenditure projectionsiferannual or multi-year
period beyond the period of actual results; and

4. preparing and delivering sales, revenues ands dasiget input data for
the annual budgeting processes, the IntegrateduRes®lan and Ownerand Administrator’s
other long-range financial planning processes.

D. Auditing. Operator shall be responsible for auditing openat including the
following activities:

1. auditing ofthird-party pole-attachmentents and other revenues due to
Owner associated with services provided on oredlabpublic lighting, telecommunications and
other equipment attached to or located on the T&EteéSn Site;

2. internal audit function to perform annual risksessment related to the
T&D System for the purpose of developing the appeterisk-basedsk-basedaudit universe
and associated annual audit plan as well as perfgrfmancial, regulatory and third-party
contract compliance and operational audits andeves;i including review of the associated
internal controls, based on the results of the alhnsk assessment and associated annual audit
plan;

3. provision of all necessary information and aasisé to Owner’s external
auditors in connection with their audit of the fug@l statements and underlying financial records
maintained by Operator related to the servicesigeavunder the Agreement; and

4, provision of copies of, and reasonable accesshm,risk based audit
universe and associated annual audit plan refedanéé-aboveSection VI.D.20f this AnnexI|

T
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(Scopeof Servicey and the right ofowneAdministrator to inspect, during normal business
hours and upon reasonable prior notice, interndit @aaports and recommendations of ServCo
and management responses thereto; it being agheaver, that the foregoing information
shall be deemed to Beconfidentialtrfermation-and shall therefore not be used by Owaer
Administratorexcept with respect to any fraudulent conduct diftlvmisconduct identified in
such reports and recommendations.

E. Treasury Operator shallmaintain-customarytreasuryand-cash-management
operatiohsin-accordance-with-the Contract-Starsdandbe responsible for treasury operations,

including the following activities:

1. timely and accurate collection of customer ramites and other
“non-product” revenue on Owner’s behalf throughkloax operations, customer centers and

other sourcesand transfer of funds as required for operatan other necessary payments

2. timely and accurate payment of vendor invoiceduding power purchase
agreementsindtechnicaland professionabutsourcedservices andactingasservicerto collect
and deposittransitionchargesas may be requiredto satisfylegacyobligationsfor bondeddebt

and unfunded pension liability,

3. 2-monthly or as requested cash flow projections (iialg daily, weekly
and monthly forecasts of customer cash recefptd)cash management servicex

4. 2-monthly reconciliations of Owner bank accounts thia managed on

behalf of Owner by Operator for the provision of R&ervices.

F. Other any other accounting and finance related aaitiecessary or advisable
to support the operations of a stand-alone elettansmission and distribution business as
OwneAdministratormay request from time to time, including:

1. provision of information and data (both financaid operational) to
support Owner’s financing activities and the adstiaition by-Ownerof #sOwner’s and its

Affiliates’ debt service and required disclosurguieementsincludingreguirementsinderthe
Sl L]

2. provision of assistance (including provisionmfbrmation and data (both
financial and operational)) to Owner and Adminigirain connection withOwner'dhe
preparation of reports and other documents tofg&ianer’s reporting requirements including:
qguarterly and annual (year-end) financial reportmgnthly and annual federal agency reporting
requirements; PREB reporting requirements, BudgetoRciliation Act of 2017 and other
federal and Commonwealth stimulus or funding prograporting requirements; Department of
Energy reporting reqwrementg_d flllngs relating to O&M Serwces in compllance tvit
Appllcable Law; andepe , M

3. record keeping in compliance with Applicable Law.
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VIl.  Emergency Response

A. Curtailments and Shutdownid deliveries ofPewer-and-Energlectricitythrough
the T&D Systenwrds temporarily reduced, curtailed or shut down foy season, including due
to a-SterremergencyEevents including storms Operator shall, with due consideration of its
responsibility for safety and system reliabilitys @aromptly as possihleadvise Ownerand
Administrator (and other Stakeholderss definedin the EmergencyResponsdllan) as to the
nature, reason and probable duration thereof améxpected effect thereof on the operation of
the T&D System. Such notices shall be given asigenlvin thisArrexJAnnex 1l (Scope of
Services Any announcement concerning such events madeetublic or the media shall be
made by Operator in accordance with the provisiohs\/—ef-this-Annexthe Emergency

Response Plan and Section 1V of this AnnefSldope of Servicgs

B. C—Implementationof the EmergencyResponseand-Reporting-To-the-extent
required-by-the Contract Standard®lan. Operator WI|| be respon5|ble for developing (in
consultation with Administrator) and implementi n EmergencyPlan that

addressesdisaster recovery and emergency respgiseand restoration and all necessary
emergency responskbusinessontinuity, reporting and communication functions relatinghe
T&D System and other assets, and coordinating flahs with the plans of Owner and
Administrator’s other service providers for busgesntinuity and disaster recovery, including
without limitation response, reporting and public communicationstinglato storms, other
unusual weather occurrences and other emergerscieficavs, including the following activities:

1. (i) timely reporting to such Governmental Bodas may be necessary,
appropriate or advisable of such emergency comditiocludingtimely regular updates as to the
courses of action taken in response thereto omiitipation thereof and progress made in
responding to such emergency conditions and (iijode reporting to Administrator of such
emergency conditions as necessary or appropriatgetmit OwneAdministratorto exercise
proper oversight of Operator’s response to emesgenaditions;

2. storm monitoring and mobilization of Operator &ubcontractor’s
workforce (including workforce available under amMutual aAssistancesAgreements) in
connection with anticipated storms and other atadtsystem emergencie®peratorshallhave
the responsibilityto negotiateMutual AssistanceAgreementswith the US Mainland’s Regional
Mutual Assistance Groups (RMAG's). The closest RMAG's being SoutheasterrElectric

Exchange(SEE), North Atlantic Mutual AssistancelNAMA) or the TexasMutual Assistance
Group (TMAG);

3. media, fire, police and government coordinati@mnicipal, state and
federal
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4, customer communications, including all inbound aatbound customer
communication systems;

5. system condition monitoring;

6. repair and replacement of damaged componenthefT&D System,
including due to Non-Storm Emergency Events;

7. public safety activities;
8. restoration of the T&D System to pre-emergenaydd@ns;

9. conducting periodic driliincluding as required by Applicable Lawg(at

a_minimum, Operatorshall conductone systemwide test of EmergencyPlan processesand
procedurestechnicaland communicationsequipment,and personnelreadinesga “Hurricane
Mock Drill") threemonthsprior to the commencemendf the Atlantic HurricaneSeasoft. The
HurricaneMock Drill will replicatea Category4-5 Hurricanewith a planneddirect hit to Puerto
Rico. Seniormanagemeniswell asmanyoffice employeesandrelevantoutsideobserverswill

participateandsimulatethe necessargctionsthat will betaken,andthe appropriaténternaland

externalcommunicationsieeded Operatorwill documentall issuesobservedandfollow-up on
all Action Items. This wiltest the validity of emergency response planssaradegies Operator

will_also conduct post-event analysis and incorporate lsstgarned fronall drills and actual
events to improve the overall state of readinasduding periodic drills with federal, state,
Commonwealth, municipal, local and private criticeld stakeholders (including hospital, police,
telecommunication, water and sewer and criticaluferturing operations); and

10. prepaziiong and analszisng ef-all information and dataequired to
supportqualification for, and/or claims for reimbursement frankFEMA, CDBG (HUD), and
similar federalfunds, for costs incurred due to Storm Evenfiscluding funds for emergency

responsend/orpermanentvork). This preparatiorshouldbe completedwithin ninety(90) days

of total restoration.
VIll. Maintenance

A. Generally Operator shall perform all normal and ordinaryintemance ofthe

machineryequipmentstructuresimprovementsandall-otheall property constituting the T&D

System,ncluding machinery structuresimprovementsand electricalsystemcomponentskeep
the T&D System ireptimaloperational condition and repair, in a neat aneédydccondition and

in accordance with the Contract Standartsis provision includesthe entire fleet of T&D
Systemvehiclesand machinery/toolsisedfor the daily operationof the electricutility. Operator
shall provide or make provisions for all labor, evéls, supplies, equipment, spare parts,
consumables and services that are necessary fanottmeal and ordinary maintenance of the

T&D System consistent with Contract Standardsand Prudent Utility Practice and its

-
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vehicle/machinenassetsand conduct predictive, preventive and correctantenance ofhe
F&Bits System as required by the Contract Standdrds Operatorshallconsiderthe adoption
and implementationof the Electric Power Researchinstitute’s (EPRI) Reliability Center
Maintenance (RCM) principles, as relevant and agpble.

B. Maintenancd_ogs Operator shall keep maintenance logs in accoedaitt the
Contract Standards.

C. Safetyand Security Operator shall maintain the T&D System with degard for
public health and safety and at a safe level at leansistent with Contract Standards, including
but not limited te the following:

1 establishingand prioritizing workplace safety initiatives to _bring the
current T&D Systemup to PrudentUtility Practices,by systematicallyevaluatingall T&D
Systemsitesto addressmmediatesafetyissuesincluding, but not limited to, grounding.tripping
hazards, and lighting;

2. 1-taking reasonable precautions in the performantbeo©&M Services
for the health and safety of all persons workinghatT&D System, to prevent damage, injury or
loss to the T&D System and to other T&D System prop

3. 2-establishing and enforcing all reasonable safeguardhealth and safety
and protection, includingencing, posting danger signs and other warnings agairedrtia and
promulgating safety regulations;

4. 3-giving all notices and complying with all ApplicablLaw relating to the

health and safety of persons or property or tha&itgetion from damage, injury or loss;

2. 4-designating qualified and responsible employeesslututy shall be the
supervision ofplan{T&D health and safety, the prevention of fires andidaots and the
coordination of such activities as shall be neagssih federal and local officialsgrd

6. 5-designing and implementing cybersecurity measuresc¢ordance with
Contract Standardsand

7 developing and maintaining a physical security pgagin accordance with
PrudentUtility Practiceand other applicationregulations/lawfor the protectionof the T&D
System critical infrastructure, other assets amgdares.

IX. Customer Service

A. Generally Operator shall provide customer service for t&DTSystem in
compliance with the requirementsigfSectionlX of this ArnrexJAnnexll (Scope of Servicgs
Operator shall update and implement the custonmgiceemanual which shall be consistent with
the Contract Standards, as well as thissexJAnnexIl (Scope of ServicgandArnex>dAnnex
IX (Performance Metrigs within [one hundred eighty [(180) days of the Service
Commencement Date and shall deliver a certificateAdministrator to the effect that such

-
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customer service manual has been so updated. Theamshall be revised as necessary or
appropriate from time to time.

B. CustomerServiceRequirementsOperator shall perform the customer services in

accordance with-and-the-custemerservice-manualshall-address the following minimum
requirements, in accordance with the Contract Staisd

1. Operator shall maintain a staff dedicated tosamsgi customers. The
customer service staff shall be traines needed,to answer questions related to the T&D
System and customer bijllsased on having appropriate visibility into theDI' System to address
customer guestions and complaints

2. Operator shall establish and maintain toll-frestoamer service hotlines to
allow customers to ask questions, raise issuesoaigeé complaints.

3. Operator shall establish and maintain a twenty-f(24) hour per day
toll-free hotline, with adequate capacity and permsd (personnelthat the Operatordeems
gualified for customer servicethat will be answered at all times by a Persahrast a voicemail
or other automated recorder, for the receipt obrepof emergencies relating to the T&D
System.

4. Operator shall establish and maintainF&B—Systemwebsite that is
capable of receiving customer inquiries and comfdai

5. Operator shall respond to customer questionscanaplaints (however
received).

6. Operator shall respond to emergencies in the T®Btem, including
temporary reductions, curtailments or shut downdeadieries ofPewerandEnergelectricity
for any reason, including due to a Storm Event.

7. Operatorshall developand updatea customerservicemanualexplaining
processeandproceduregollowed in the performancenf customerservicesin accordancevith
Prudent Utility Practice.

C. Reports Operator shall submit as part of its reportsvdedid pursuant to
MSectionlV of this AnrexJAnnex Il (Scope of Servicgsand the information required with
respect to the public outreach education campaign.

D. Public Outreach and Educatlon Campa@perator shall develogd-implement,
i Aagublic outreach

and educatlon campagnde&gned to inform customers generalind first responders
gecmcallg about the scope nature and extent of the T&Deﬁygtogramsandoperatlonand

-as reguwed by the PREB or the Admlnlstrator

R
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E. CustomerService Surveys No later than[thred [(3)] months following the
Service Commencement Dat®perator,on behalf of Owner, will engage the services of an
independent, qualified professional survey firmestedd mutually bySwwneAdministrator and
Operator to develop and implement a customer aatish survey. If the Parties are not able to
agree on a survey firm, either Party may réfethe matter to an Independent Expert. The initial
customer satisfaction survey shall be used to dpvah overall customer satisfaction rating,
which shall provide the basis for evaluating andasoeing Operator’s performance of its
customer service obligations. Operator is requiceperform its customer service obligations in
a manner that improves the overall customer satisfarating determined each Contract Year
through subsequent annual customer service saimsfasurveys conducted by the independent,
gualified professional survey firm.

E. Customer Satisfaction.Operator shall be responsiblefor_achieving a level of

customer satisfactionconsistentwith the agreedto PerformanceMetrics by performing the
following customer service functions at minimum:

1 determining the approach and methodology for méagumonitoring and
optimizing customer satisfaction;

2. monitoring customersatisfactionresults;overseeingthe performanceof
perception-basedand transactional-based@ustomer satisfaction surveys for other service
providers:;andinterpretingand communicatinghe resultsof customeisurveysandcoordinating
initiatives aimed at improving the product portfolio, servicedelivery mechanismsand overall

customersatisfactionacrossthe full spectrumof servicesprovided,suchas systemoperations

and electronic transaction and self-help optioostamer interactions and back-office functions.

G. *—Meter-Related Services

A—Generally-Operator shall perform all residential and comnagrcustomer meter
reading, installation, replacement and mainten&moeetions, including checking for open meter
bypasses within the T&D System, in accordance Withrequirements diSectionlX of this
Annex-JAnnex Il (Scope of ServicgsOperator shall, withifone hundred eighty(180) days of
the Service Commencement Date, develop a qualiiyrasce program for meter functions as
part of the manuals and related computer prograsusloped by Operator in accordance with
Contract Standards which shall (i) provide a dethdescription of the means and methods of
properly operating and managing the applicable gedhaasset and all sampling, testing and
measurement procedures; (i) document predictivevgntive and corrective maintenance

procedures practlces and schedules for the marm;mﬂsul (|||%besu#ﬁe+en{4ydeta#eel%e
wa%e#anelwastewa{esemeeand%eafememanelﬂv) be rewewed and approved by any relevant

Governmental Body, in accordance with ApplicablevLand shall provide a certificate to
Administrator as to the existence of such progr@och program shall also include the planned
meter replacement program. The quality assuranogr@am shall be revised as necessary from
time to time.

-
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1. B—Meter-RelatedRequirementsOperator shall perforrteexisting and
future metering mesyderm-related services in accordance with, and the tyualssurance
program shall address, the following minimum regepuients:

(@) 1-To the extent Operator uses meter readers, Opesdal
establish and maintain a staff dedicated to readiaters. All such employees shall be
skilled in reading meters, and in performing megading servicegndshallalwayscarry

at-al-timesproper identification.

(b)  2-Operator shall read residential meters ds-monthly basis or
such other frequency as mutually agreed by thed3attiring the Term.

(c) 3—Operator shall read commercial, industrial and gowvent
accounts meters on a monthly basis.

(d)  4-Operator shall, upon request and reasonable natatain final
meter readings and render closing bills for propgtie transfers.

(e) 5—Operator shall, upon request and reasonable noodib&in
re-readings for residential and commercial custesmer

(6] 6-Operator shall provide the meter readings in actreaic format
compatible with the billing system for the T&D Sgst.

(@)  #Operator shall be responsible for all repairs anglices required
to maintain the proper operation and accurate teypof all new and existing meters,
meter reading systems and associated components.

(h) 8—For both existing and new meters installed by Oyera
Operator shall maintain, repair, replace or othsewake action to resume proper meter
operation as soon as practicable but not later tlhemequirements ofrrex>xAnnex
IX (Performance Metrigs

(i) 9-Operator shall maintain a sufficient supply of spaarts for
meter and all ancillary components.

0] 10-Operator shall inspect all meters upon receipt efemdata
that indicates unusually high or low energy usamamared to historical usage to ensure
proper calibration of all components of the metstesm, as well as reduce the amount of
non-technical losses (e.g., theft).

(k) Operator shall develop a practice that assuresnew metersare
within the established tolerance level for accuracy

()] 11 -Operator shall inspect all commercial and indulstmeter
installations at a minimum of once per year to Eh@oper operation and to check that
devices to prevent tampering of a meter or bypgssina meter are intact and shall

-
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maintainall recordsand provide acCertificate to Administrator that such inspectiors ha
been completed.

(m) 22-Operator shallas part of the overall meter relatedservices,

maintainandtrain its crewsto be ableto detectandprosecutenfrastructuremisuse and
shall keep records of and remedy any meter that had@en measuring the correct

energy usage because of unauthorized or willfulifended damage, defacing or
tampering with any meter compone@uch casesshall also be timely processedoy
Operator for the corresponding enforcement actiaccordance with Applicable Law.

(n)  13-—Operator shall, upon requeby customersand reasonable
notice, disconnect and reconnect meters.

H. C—Repair and Replacementof Meters Operator shall be responsible for all

repairs, replacements, upgrades and maintenanteeaheters, transmitters and appurtenant
wiring, computer system and software necessarynsure the proper operation and accurate
reporting of the meters, transmitters, computetesysand remote reading equipment during the
Term, following the Service Commencement Date.
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h le 1 to Annex I

System Operator Principles

Definitions.

“Agreed Operating Procedures” means detailed writigerating procedures that are
established between the System Operator and GewgFaicility Operators to facilitate dispatch
operations.

“Automatic Generation Control” or “AGC” means a ®® for adjusting the power
output of multiple generators at different poweants$ in response to changes in the load.

“‘Dependable Generation Capacity” means the netrgatgenerating capacity of the
generating facility (gross electric generating citpdess station use) expressed in kilowatts as
determined pursuant to testing (as may be conddiciadtime to time by the generating facility)
and made available from the generating facilitthatInterconnection Point.

“Economic Dispatch” means the distribution of aafalié supply sources to meet the total
electricity demand in consideration of total, @, and marginal per-unit generation costs,
generator capabilities and constraints, and theatipeal limits of the transmission and
distribution system.

“Energy Control Center” means the central contawiter for the power system.

“Emergency Operating Conditions” means a condiiosituation which in the sole

judgement of the System Operator is likely to resuimminent significant disruption of service
to a significant number of customers or is immihelikely to endanger life or property.

“‘Emergency Response Plan” means the document stetlishes protocols for
responding to Emergency Operating Conditions.

“‘Energy Management System” means supervisory atalatauisition system that is used
to balance and operate the power system.

“Forced Outage” means unplanned disconnectionampstge of a generating unit due to
failure or defect of the unit, its equipment or ertlevent.

"Frequency Response” means services provided toreegrid frequency when there is a
mismatch in the energy added to the system by gersrand the energy withdrawn from the
system by consumers.

“Generating Facility Operators” means either theraior(s) of Legacy Generation
Assets or IPP-Owned Generation Assets connectduetelectricity supply system.

“Integrated Resource Plan” or “IRP” means the 28ryeng range plan for the Puerto
Rico power system and supporting infrastructure.

o
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“IPP-Owned Generation Assets” means any existinitore generation assets and

generation facilities in which Owner, GenCo or thiespective affiliates have no ownership
interest.

“Load Shed” means the controlled reduction of lbgdhutting off non-critical demand
reas.

[s)

“Net Electrical Output” means the net electrici output (expressed in KWh) from
a generating facility measured at the Interconoad#oint.

“Non-Scheduled Outage” means an interruptionliobr a portion othe electrical output
of a generating facility that is required for anyjpose including inspection, preventative
maintenance, or corrective maintenance and whismbabeen designated as a Scheduled
Outage.

“‘Operating Reserves” means available generatingapavailable to supply electricity
or reactive power services on short notice andides the following:

“Synchronized Spinning Reserve” means the capatipnline spinning reserve

that is synchronized with the electrical system ggadly to meet the demand in a
period [no longer than ten minutes of an intermmti

“Supplemental Reserves” means the non-spinningnanesynchronized reserve

capacity that is obtained using units that areamiihe but that can enter service
and reach their available power [in less than tgmutes].

“‘Power Purchase and Operating Agreements” or “PP@@&4ans any contract relating to
the generation, sale and purchase of Power antriEkgcby, and operation of, IPP-Owned
Generation Assets or Legacy Generation Assets.

“Puerto Rico Energy Board” or “PREB” means the datnr that provides oversight of
all of the Puerto Rico power system to ensure camg with policy and regulations.

“Reactive Power” means the capacity of generatadities available to provide voltage
support to maintain a constant voltage level arsliensystem stability.

“‘Reliability Target” means the power system is @bed with a N-1 contingency. The
system is to be operated to withstand the loskeofargest unit that is running.

“Scheduled Outage” means a planned interruptidgheNet Electrical Output of a
generating facility that has been coordinated waade with the System Operator with a
mutually agreed start and duration.

“Target System Frequency” means 60Hz, managednbhi8 Hz - 60.2 Hz (+/-0.2 Hz).

“System Operator” means the third-party transmmssiod distribution operator selected
by the Administrator who will provide planning, apéons and communication services on
behalf of PREPA to the people of Puerto Rico. Tist&n Operator will control the day-to-day

-2
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dispatch and transmission of electricity throughBuérto Rico and will be responsible for
ensuring that the Transmission System and all IRR€d Assets and Legacy Generation Assets
operate in a reliable and economic fashion, andsinficient generation capacity is available and
maintained to meet resource adequacy goals.

Introduction .

The SystemOperatorwill operatethe electricity supplysystemin a safeandreliable manner.lt
will also use Economic Dispatch principles and PnidJtility Practices to operate the system as
economically as possible in consideration of systenstraints and PPOA obligations.

The SystemOperatorwill_be expectedio balanceelectricity supply from availablegenerating
facilities and coordinateand communicatewnith GeneratingFacility Operatoran regardsto the
system planning and operations functions outlineldvo.

System Plannin

The System Operator will be responsible for shod lang-term supply and demand forecasting,
reliability planningstudies the economicandtechnicalassessmerdf new projects,deactivation
studiesfor_generatindacilities and other assetsand other studiesand evaluationghat identify

and address the reliability needs of the systenhilaé current and future state of the Puerto Rico
electricity supply system.

The SystemOperatomwill managehe newinterconnectiomprocessandimplementproceduresis
requiredfor large and small generatorsand will _periodically updatethe IntegratedResource
Plan, all of the aforementioned as required byRREB.

Agreed Operating Procedures

The System Operator and Generating Facility Opesatioall maintain detailed written operating
proceduresbased on the System Operator’s standard operating procedures,taking into
consideratiorthe designof eachgeneratindacility andits interconnectiorno the electricsystem
The Adgreed Operating Proceduresshall define the proceduresto be usedto integratethe
generating facility’s output into the electric st Topics shall include, but not be limited to:

1. A method of day-to-day and real-time communications
Clearances and switching practices;

I

(S

Outage scheduling;

[

Daily available energy reports;

[

Dispatch of Dependable Capacity, Spinning ReseamaCity and Excess Capacity;

(s

The generating facility’'s operating log;
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7. Reactive power support;
8. Voltage scheduling; and
9. Emergency procedures.

The Agreed Operatingproceduresnay be modified only with the written consentof both the
System Operator and Generation Facility Operators.

Generating Unit Scheduling

The SystemOperatorand GeneratingFacility Operatorsshall coordinateon the availability of

and need for each generating facility’'s Net Eled@utput. Planning shall include target dispatch
levels (annualbasis),daily dispatchscheduling(monthly basis),and hourly dispatchschedulin

(weekly basis). The SystemOperatorwill record Non-ScheduledOutagesfor purposesof

calculating compensatiorand will_coordinateScheduledOutageswith the GeneratingFacility
Operatordo allow for maintenanceandrepairs.accordingto eachparty’'srespectivePPOA.The
SystemOperatorshall alsoreceivefrom eachgeneratindacility a weeklyfuel availability report
specifying the existing and planned fuel inventory.

Di tch ration

The System Operator shall utilize the Agreed Operating Proceduresand other operational
principlesto ensurethat the DependablegseneratingCapacityis sufficient to cover the hourly
demand for electricity.

The SystemOperatorwill determinethe appropriatdevel of dispatchfor eachgeneratindacility
by means of its AGC system and the use of Prudélily\Practices.

The SystemOperatorshall, using AGC, or by directing the GeneratingFacility Operatoron a
manualbasis,adjust the ReactivePower generationand/or the terminal voltage of generating

facilities, as well as obtain FrequencyResponseservicesto maintain the Target System
Frequency. Theseancillary serviceswill be in consideratiorof generatindfacility designlimits

and PPOA contractual terms.

Reserve Operations

The SystemOperatorshall operatethe systemwith a level of OperatingReservesabovethe
scheduledoadthatis sufficientto protectthe powersystemagainstthe uncertainoccurrencenf
operatingeventsthat include unplannedossof generatioror load forecastingerrors.Operating
Reserveshallinclude both SpinningReservegSynchronizedand SupplementaReservegNon-
Synchronized and Non-Spinning).

The level of Spinning Reserves and Supplementadiikes shall be determined daily by the
Energy Control Center as a function of:

1. The availability of generating units;
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I

Agreed upon Operating Reserve availability spetiiiePPOASs;

[

Energy not supplied due to capacity limitations;

>

Deviations from the forecasted demand;

o

The schedule planned environmental inspections;

o

The level of fuel inventory in the different geniamg stations;

I~

Compliance with the Mercury and Toxics Emissionn8&ds ("MATS"); and

o0

Any other material considerations.

During Normal Operating Conditions, the minimungerlevel of Spinning Reserves shall be
egual to the generating unit with the highest di capacity in order to cover the potential

system outage in the event of a forced outageelftiest generator running on the system.

During periods in which the reliability of the sgst is compromised by operational issues with
generating units, substations, transmission liaeg/or distribution, the Spinning Reserve may be
increased to more than the capacity of the gemgratiit with the highest dispatched capacity.

Spinning Reserves and Supplemental Reserves shaditbblished and maintained in
consideration of Economic Dispatch principals angdént Utility Practices.

Communications

The Generating Facility Operator shall supply arihitain at all times appropriate radio, voice
and data communication facilities linking the gexteig facility with the System Operator for the
purpose of planning, telemetering, data acquisithddC, Remote Terminal Unit communication,
emergency response, and other exchanges of inflormat

During Emergency Operations, the System Operatlt isiplement the Emergency Response
Plan per established protocols. After System Enmeigs, the System Operator shall conduct
post-event reviews with stakeholders, gather aatl/z@ data from the Energy Management
System to determine appropriateness of actionsitdieng the emergency event, and
communicate and implement lessons learned.

The System Operator shall maintain and enhanceustemer outage data and information on
the System Operator managed web page and in agih@ngnication channels consistent with
the Emergency Response Plan.

The System Operator will ensure cyber security diaimge with appropriated NERC Critical
Infrastructure Protection (“CIP”) requirements uaihg reporting as required by NERC and

others.

5
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The System Operator will collect and analyze NERSh&ating Availability Data System

“GADS”) and Transmission Availability DistributioBystem (“TADS™) data in order to support

and report on the state of the system and genaiability trends.

)
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Annex Il Arnex-t
Front-End Transition Plan

[ee]
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Annex [VAnrRex-H-
Back-End Transition Plan

[ee]

V-1



CONFIDENTIAL

Annex VArRex-H
Operator Employment Requirements
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Annex VI

Front-End Transition Hourly WagesFully Allocated Rates
[e°]
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Annex VII

GenCo Shared Service’?

Current Owner Services.

In_additionto the power supplydispatchand managemenservicescurrently performed
by the Puerto Rico Electric Power Authority (“PREPA"), PREPA performs certain
administrative, managerialand operationalservicesin _connectionwith the operation and
management of the Legacy Generation Assets andddiaiery of Power and Electricity.

[l. PREPA Reorganization.

Prior to the Service CommencemeniDate, PREPA shall be reorganizedinto two

successorentities: (1) GenCo, acquiring or_obtaining ownership of the Legacy Generation
Assets,and (2) GridCo, acquiring or_obtaining ownershipof the T&D System.GenCo may
eventually transfer to_one or_more private partnersthe operating, administrative and/or
maintenancdunctionsin connectionwith the LegacyGenerationAssetsprior to the endof their

remainingusefullife. The period prior to suchtransferis referredto asthe “Shared Services
Period.” During the SharedServicesPeriod,Operatorshall, on behalfof Owner,providecertain
administrative,managerialand operationalservices(the “Shared Service$) to GenCo,which

were historically providedby PREPA.The SharedServicesshallbe performedaccordingto the

standardsset forth in _the Shared Services Agreement, thereby ensuring the continuity of

operationdy GenCoandcomplyingwith the ContractStandardendPrudentUtility Practiceas
defined in the Agreement.

lll.  Shared Services Agreement.
Prior to [e]"%, Operatorshallbe requiredto enterinto a sharedservicesagreementthe

ment _or “SSA") to providethe SharedServiceso GenCo,on behalf
of Owner,andin accordancavith the ContractStandardsutilizing GridCo assetsasnecessatry,

and throughout the Term of the Agreement, provithedl any Shared Service may be terminated
or _suspendecearlier by GenCofor conveniencgfollowing a notice period to be agreedand
specified in the Shared Services Agreement).

A. SharedServices. Pursuantto the SharedServicesAgreement,Operatorshall
provide the SharedServicesto GenCoin a manner,amountand quality substantiallyconsistent
with the manner,amountor guality of the SharedServicescurrently provided by GridCo or
otherwisein accordancevith PrudentUtility Practice,unlessotherwisespecifiedin the Shared
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ServicesAgreement.Operatorand GenCoshall cooperatan goodfaith with eachotheron all
mattersrelating to the provision and receipt of the SharedServices.Operatorshall causeits
employeesor the employee®f Owner,_asthe casemaybe,to devotesuchtime andeffort to the
business of GenCo as shall be reasonably neceasspeyform the Shared Services; provided that

the employeeshall not be precludedirom engagingin otherbusinessactivitiesfor or on behalf
of Operator, Owner or their affiliates.

The Shared Services may include any of the follgwin
1. Human Resources

Recruiting
Labor Relations
Payroll and Benefits Administration

Einance and Accounting

19 =

N

Internal Audit and Tax

Risk Management

Treasury and Controller
Insurance Renewals and Claims

Loss Control Inspections

Information Technology
Communications

Hardware/Software/Licensing Support
Virtual Security

o |20 o

oo
19 =

Legal.
Annex-VH-CentractsBookkeeping
fe}Environmental

a. Permitting

b. Mitigation

c. Compliance
Procurement and Supply Chain
Fleet Services

Capital Improvements Analysis and Determination
.Real Estate

1.Physical Security

The partiesmay agreeto modify the termsand conditionsof Operator’sperformancef

any SharedServicein orderto reflect new proceduresprocessesr othermethodsof providing
such service. The parties shall negotiatein good faith the terms and conditions upon which
Operator would be willing to implement such change

1® o >
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B. Additional, Reducedor Modified Services. In the eventthat GenCorequestsan
increaseor decreasdn the manneramountor guality of any SharedService GenCoshallnotify
Operatorand requestsuch modification of service,and Operatorshall (x) in _the caseof a
decreasefollowing the expirationof the relevantnotice period,decreas¢éhe manneramountor
guality of suchSharedServiceand (y) in the caseof anincreaseconsiderGenCo’srequestin

accordance with terms t@ set forth in th&hared Services Agreement.

C. Liability. Operatorshall not have any liability, whetherdirect or_indirect, to
GenCofor or in connectionwith the SharedServicesor any other servicesprovidedor to be
providedby Operatorpursuantto the SharedServicesAgreementexceptto the extentof (i) any
negligenceor willflul misconductof Operatoror any of its Affiliates, or any of their employees,
representatives, agents, contractors, subcontsagtaguppliers or (i) any failure to comply with

the SharedServicesAgreemeni(including afailure to deliver suchSharedServcesn accordance
with the Contract Standards

IV.  Compensation Set-off.

As compensatiotrior the performanceof the SharedServices GenCoshallpay a shared
servicefee (without markupfor profit, administrationor otherwise)to be determinedn, andin
accordancewith, the allocationmethodologyof the SharedServicesAgreementprovidedthat
payments of the service fee to the Operator mayeatequest of GenCo or the Administrator at
any time and from time to time, be reduced by antmowed to GenCo consisting of Generation
Pass-ThroughExpenditures and applied by Operator in _accordancewith the allocation
methodology.The allocationmethodologyshall seekto reflect the amountof SharedServices
actuallyprovidedto GenCo(asopposedo GridCo or otherparties)andmaybe (i) basedonthe
following approaches(ii) assigneddistributedor allocatedon a service-by-servicédasis,and
(i) further developedand determinedsubseguento input from the relevantOwner or GenCo
personnel and Operator:

A. internal resource time allocation, e.q., full-tieguivalent or employee hours;

employee count (considering pending retirementsamidipated recruiting);

B.
C. equipment,data or_inventory volume, e.g., number of workstations,vehicles or
gigabytes used.

Allocators may be basedon either budget or_historical data, which shall be assessednd
determined with inputs from PREPA personnel andréipe.
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Annex VIl Arrextx
Fixed Fee€™
Contract Year Fixed Fee
1 $lee]
2 $lee]
3 $lee]
4 $[ee]
5 $lee]
6 $lee]
7 $lee]
8 $lee]
9 $lee]
10 $lee]
11 $[ee]
12 $[ee]
13 $[ee]
14 $[ee]
15 $[ee]




| Annex IXArrex X
[e]Performance Metrics’®

General.

compensatior(“Incentive Fee”) basedon the Operator’sperformanceduring the ContractYear as

m I instth rforman | tforth the Performan tri ri n thi
Annex1X. TheIncentiveF Iculationi ri n Annex X with a maximumamountthatcan

be earned (the “Incentive Compensation Pool”).
| 1. Performance Categories.

| For_each Contract Year, the Operator shall be eligible to receive financial incentive

rethat all performan Isare met, th ratorwill valuatedn thr
PerformanceCateqories{i) CustomerSatisfaction.(ii) Technical, Safetyand Requlatory.and (iii
Financial Performance. Likewise, the Incentiv mpensatiorPool will llocat rossth

PerformanceCategoriesn sucha way as to align the Operator’sincentive compensatiorwith the
performance goals.

| Table 1. Summary of Performance Categories

. .
Performance Category Performance Goal Allocation of Incentive
Compensation Pool

1. Customer Satisfaction Achieve a high-level of customer 25%

Operate a safe, reliable electric 50%

[

floo

Einancial Performance Meet the approved Operating 25%
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1. Measurement of Performance.

A. For each Contract Year, the level of performanaeaich Performance Category
shall be measured based on actual results achiewvéte Contract Year. For this purpose, one

or more Performance Metrics shall be associatell @ath Performance Category.

B. For all PerformanceéCategorieghe Operatomperformanceshallbe determinedoy
the level of achievemenbf the PerformanceObjective for eachPerformanceMetric undera
PerformanceCategoryas describedn SectionV. Suchlevel of achievementvill determinethe

portion of the allocatedincentive CompensatiorPool earnedby the Operatoras describedn
Annex X.

C. EachPerformancéMetric will haveanassignedoint weighting(“BasePoints”).
For all PerformanceMetrics exceptfor the Binary Metrics as describedin Sectionlll(D), a
BaselinePerformance evelwill be establishedbrior to the beginningof thefirst ContractYear.
The Baseline Performancelevel will be basedon either historical operatingdata confirmed
during the Front-EndTransitionPeriod,performanceluring the Front-EndTransitionPeriod,or
through independent analysis. The initial basdémels will be agreed upon by the Operator and
PREB. The BaselinePerformancd evel setsthe startingpoint for eachmetric relative to the
Target Performance Level to be achieved in thie @ifontract Year. The baseline target over the
initial five-yearperiodis determinedby a straightline betweenthe BaselinePerformance evel
andthe TargetPerformancd evel. The Minimum Performancd evel setfor eachPerformance
Metric establishes the value that must be excesulgdalify for Base Points and is established as
the straightline betweerthe BaselinePerformancé evel andachievingthe TargetPerformance
Level in the tenthContractYear. In ContractYearswherethe Minimum Performance evel is
exceededthe Operatorhasthe ability of earning25%, 50%, 100%,125%or 150% (the “Base
Point Multipliers”) of the BasePointsdependingon the metric result relativeto the established
baselinefor the ContractYear. Thatis, for a result betweenthe Minimum Performanced evel
and the 25% tier, the Operator would receive pangisal to 25% of the Base Points, for a result

betweenthe 25% thresholdandthe 50% threshold.the Operatorwould receivepoints equalto
50% of the Base Points, etc.

Performanceangesfor determinatiorof BasePointsearnedshall be basedon achieving
performanceimprovementfrom the Baseline Performancel evel to the Target Performance
Level over the initial five-year period.
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Chart 1. Example of Performance Metric Mechanism
( Added) 150% 125% 100% 50% | 2%

Points awarded
9.0 Maximum baseline multipler=150%

8.0
7.0

6.0

No points awarded

Baseline Year 1 Year 2 Year3 Yeard Years Yearg Year? Year 8
Performance
Level

— firiniual Baseline Target — linimum Performance Level

D. Several PerformanceMetrics are evaluated differently than the mechanism
outlined aboveeither becausehereis a binary natureto the result or becausehe baselineis
independentyear to_year (the “Binary Metrics”). For the OccupationalSafety and Health
Administration (“OSHA”) Fatalities and OSHA Sevdrguries metrics, a value of zero results in
full BasePointsanda valueotherthanzeroresultsin no points. For the threeapprovedoudget-
related metrics, OperatingBudget, Capital Budget — FederallyFundedand Capital Budget —
Non-FederallyFunded,exceedingl 02% of the budgetresultsin no points while spendingless
thanor equalto 100%of the budgetresultsin awardingfull BasePoints.The Operatorcanearn
full Base Points by spending up to 102% of the letidgending Administrator approval.

IV.  Summary of Performance Metrics.
The PerformanceMetrics that form the basis for the Incentive CompensationPool are

mmarizedin Table 2. Details of th Performan tri 1 ribedin the text followin
Table 2.

Table 2. Summary of Performance Metrics
te: Any B line Performance | evel set using PRIEtorical data will

confirmation during the Front-End Transition Period

- Level Derivation Points | Weight
-
1. J.D. Power Customer | 3rd party measure | Setduring Front-End | 50 | 4%

Baseline Performance | Base | Effective
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IX-4

, e Baseline Performance | Base | Effective
Eerformance Metric Description Level Derivation | Points | Weight
Sfact y Sfaction = od
(Residential)
2.J.D. Power Customer | 3rd party measure Set during Front-End 5.0 4%
Satisfaction Survey customer satisfaction Transition Period
| (Business)
3. Average Speed of Answe Time it takes on phone to | PREPA historical data 4%
(minutes) reach an agent
4. Customer Complaint Rat{ Total monthly complaints | PREPA historical data 5.0 4%
registered with PREB
5. First Call Resolution % of calls with issues that | Set during Front-End 5.0 4%
are escalated Transition Period
6. Abandonment Rate # of abandoned calls per | PREPA historical data 5.0 4%
calls received
B. Technical, Safety & Regulatory
1. OSHA Recordable Measures the # PREPA historical data 5.0 6%
Incidence Rate reportable OSHA incidents
2. OSHA Fatalities # of OSHA-reportable Industry standard 5.0 6%
fatali
3. OSHA Severe Injuries | # of OSHA-reportable Industry standard 5.0 6%
uries
4. OSHA Days Away Rate | Measures # of incidents Set during Front-End 5.0 6%
(Severity) resulting in 1 or more lost | Transition Period
days
5. System Average Measures avg. outage PREPA historical data 5.0 6%
Interruption Frequency Inde| frequency
(SAIFD
6. Customer Average Measures avg. restoration| PREPA historical data 5.0 6%
' ' X | time
(CAIDI)
L. System Average Measures avg. outage PREPA historical data 2.0 6%
. . | A
(SAIDI)
8. Customers Experiencing | Measures multiple outages Set during Front-End 5.0 6%
tipl ons , , iod - iod
(CEMID)
9. Momentary Average Measures avg. # PREPA historical data 2.0 6%
- o ; ions
(MAIED
, ial [
1. Operating Budget | Measures ability to stay | Budget agreed by PREB| 7.5 5%
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. _ Baseline Performance Base | Effective
Performance Metric Description e v YV
Level Derivation Points | Weight
within budget P3A and Operator
2. Capital Budget — Measures ability to stay | Budget agreed by PREB| 7.5 5%
Eederally Funded within budget P3A and Operator
— Non- | Measures ability to stay | Budget agreed by PREB] 7.5 5%
Federally Funded within budget P3A and Operator
4. Days Sales Outstanding | Measures ability to collect | PREPA historical data 5.5 4%
bills
5. Reduction in Network Measures ability to reduce| Set during Front-End 5.0 3%
Losses electric losses Transition Period
6. Overtime Measures ability to manag¢ Set during Front-End 5.0 3%
| o = o
V. Performance Metrics.
A Customer Satisfaction

1. J.D. Power Customer Satisfaction Survey (Residgntia

Performance Objective: To incentivize sufficiensimmer service.

Description: The metric measuresustomersatisfactionthrough a third-party surveythat

examinessix factors (power qguality and reliabilit

citizenship,communicationgind customerservice).The BaselinePerformancé evel will be
set during the Front-EndTransitionPeriod. The TargetPerformancd evel hasbeenset as

rice, biling and payment,.corporate

the “South Large Utility” average, as defined Hy.JPower.

Points Assigned: 5

Baseline Performance Level: TBD.

Target Performance Level: J.D. Power Residentiat&of 714.

Minimum PerformancelLevel: Set as a straight-line calculation using the Baseline

Performancd evelin Year 0 andassuminghe TargetPerformancd evelis metin Year 10

instead of Year 5.

Calculation: Third party survey that examines aixtdrs

ower

uality and reliabilit

billing and payment, corporate citizenship, commanons and customer service).
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Metric Schedule:

Target Minimum
i Performance | 150% | 125% | 100% % 25%
= Threshold | =—,
- Level
Baseline| TBD I1BD I1BD I1BD I1BD IBD | 1BD
Year 1l I1BD I1BD I1BD I1BD I1BD IBD | 1BD
Year2 | TBD TBD TBD | ITBD | TBD | IBD | TBD
Year 3 I1BD I1BD I1BD I1BD I1BD IBD | 1BD
Yeard | TBD TBD TBD | ITBD | TBD | TBD | IBD
Year 5 14 I1BD I1BD I1BD f14 IBD | 1BD

2. J.D. Power Customer Satisfaction Survey (Business)
Performance Objective: To incentivize sufficiensimmer service.

Description: The metric measurescustomersatisfactionthrough third party survey that
examinessix factors (power quality and reliabilit rice, billing and payment,corporate
citizenship,communicationsandcustomerservice).The BaselinePerformanceé evelwill be
set during the Front-EndTransitionPeriod. The TargetPerformancd evel hasbeensetas
the “South Large Utility” average.

—+

Points Assigned: 5

Baseline Performance Level: TBD.

Target Performance Level: J.D. Power Business Suforé0.

Minimum Performancelevel: Set as a straight-line calculation using the Baseline
Performancd evelin Year0 andassuminghe TargetPerformancd evelis metin Year 10
instead of Year 5.

Calculation: Third party survey that examines atérs (power quality and reliabilit rice,
billing and payment, corporate citizenship, commanons and customer service).
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Metric Schedule:

Target Minimum
_ Threshol Performance | 150% 125% 100% 50% 25%
Level
Baseline| TBD TBD IBD | IBD | IBD | IBD | IBD
Year1 1BD 1BD 1BD 1BD 1BD IBD | IBD
Year2 | TBD TBD TBD | TBD | TBD | TBD | TBD
Year3 | TBD TBD TBD | TBD | IBD | TBD | IBD
Year 4 1BD 1BD 1BD 1BD 1BD IBD | 1BD
Year 5 60 1BD 1BD 1BD 60 IBD | 1BD

3. Average Speed of Answer (minutes)
Performance Objective: To incentivize efficientl cainter service.

Description: The average speed of answer is medgigra combination of those customers
who have their guestion or issue resolved via thieraated Integrated Voice Response
system (“IVR") and those customers who opt outhef VR and wait to speak with a
customer. The Baseline Performance Level has lmarsgig PREPA historical data subject
to confirmation during the Front-End Transition iBdr

Points Assigned: 5
Baseline Performance Level: Average of 10.0 minutes
Target Performance Level: Average of 1.0 minutes.

Minimum PerformancelLevel: Set as a straight-line calculation using the Baseline
Performancd evelin Year 0 andassuminghe TargetPerformance evelis metin Year 10

instead of Year 5.

Calculation: Average number of minutes from whemndbstomer goes through the integrated
voice response system until reaching an agent.

Metric Schedule:

Target Minimum
) Th__ig_e__r hold Performance | 150% | 125% | 100% % 25%
- Level
Baseline 10.0 10.0 N/A N/A 10.0 N/A N/A
Year 1 8.5 9.1 4.0 6.3 8.5 88 9.0
Year 2 7.5 8.2 2.5 5.0 1.5 /.8 8.0
Year 3 5.0 7.3 1.0 3.0 5.0 6.0 7.0

X
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Tarqet Minimum
) LAOEL | 5o formance | 150% | 125% | 100% % | 25%
Threshold
e Level
Year 4 2.9 6.4 0.5 1.5 2.9 4.3 6.0
Year 5 1.0 5.5 0.3 0.6 1.0 3.0 5.0

4. Customer Complaint Rate
Performance Objective: To incentivize enough custoservice.

Description: This metric measures the total nunabémitial customer complaints registered
with the Puerto Rico Energy Bure8iPREB”). The Baseline Performance Level will bé se

based on PREPA historical data subject to confionaturing the Front-End Transition

Period.

Points Assigned: 5
Baseline Performance Level: 11.3% complaint rate.
Target Performance Level: 2.5% complaint rate.

Minimum PerformancelLevel: Set as a straight-line calculation using the Baseline
Performancd evelin Year0 andassuminghe TargetPerformanceé evelis metin Year 10

instead of Year 5.

Calculation: The monthly value is calculated byirtgkhe total number of initial complaints
divided by the total utility customer populatiordaiten multiplying by 100,000.

Metric Schedule:

Minimum
) Tr%gh% Performance | 150% | 125% | 100% % | 25%
- Level

Baseline| 11.3% 11.3% N/A N/A 11.3% N/A N/A
Year1 | 10.7% 10.4% 50% | 7.8% | 10.7% | 10.3% | 10.0%
Year2 | 10.0% 9.5% 40% | 7.0% | 10.0% | 9.5% | 9.0%
Year 3 7.5% 8.7% 3.0% | 53% | 7.5% | 7.8% | 8.0%
Year 4 5.0% 7.8% 2.0% | 35% | 5.0% | 6.0% | 7.0%
Year 5 2.5% 6.9% 1.0% | 1.8% | 25% | 4.3% | 6.0%
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5.

6.

First Call Resolution

Performance Objective: To incentivize efficientl calnter service.

Description: This metric is a measure of efficienéyhe call center. It also impacts customer
satisfaction because the customer will notice feréihce in how they are treated while on the
call and the company’s willingness to address tipg@stions/concerns quickly and without

escalation. The Baseline Performance Level widéteduring the Front-End Transition
Period.

Points Assigned: 5

Baseline Performance Level: To be determined (“TBD”

Target Performance Level: 15% first calls resolved.
Minimum _PerformancelLevel: Set as a straight-line calculation using the Baseline

Performancd evelin Year 0 andassuminghe TargetPerformancd evelis metin Year 10
instead of Year 5.

Calculation: The metric is calculated as the pewrmsn of calls with issues that are escalated.

Metric Schedule:

Minimum
) Tr%gt% Performance | 150% | 125% | 100% % | 25%
Level
Baseline| TBD 1BD 1BD 1BD 1BD 1BD 1BD
Year 1 1BD 1BD 1BD 1BD 1BD 1BD 1BD
Year? | TIBD TBD | TBD | IBD | IBD | TBD | IBD
Year 3 1BD 1BD 1BD 1BD 1BD 1BD 1BD
Year4 | TBD TBD TBD | IBD | IBD | TBD | IBD
Year5 | 15.0% TBD TBD | IBD | 15.0% | IBD | IBD

Abandonment Rate

Performance Obijective: To incentivize efficientl cainter service.

Description: Abandoned calls occur when customexiting for service on the phone, after
opting to speak with a person, hang up before viceservice. The Baseline Performance
Level has been set using PREPA historical datal@m&&L report. The Target Performance
Level has been set using the S&L report recomméenuat

Points Assigned: 5
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Baseline Performance Level: 50% calls abandoned.

Target Performance Level: 25% calls abandoned.

Minimum PerformancelLevel: Set as a straight-line calculation using the Baseline

Performancd evelin Year0 andassuminghe TargetPerformanceé evelis metin Year 10

instead of Year 5.

Calculation: The metric is calculated as abandaadid divided by calls received.

Metric Schedule:

Targer | SAdlmum
Performanc 150% 125% 100% 50% 250
Threshold | =) oyl

Baseline 50.0% 50.0% N/A N/A 50.0% N/A N/A
Year ] 45.0% 47.5% 25.0% 35.0% 45.0% 46.0% 47.0%
Year 2 40.0% 45.0% 20.0% 30.0% 40.0% 42.0% 44.0%
Year 3 35.0% 42.5% 15.0% 25.0% 35.0% 37.5% 40.0%
Year 4 30.0% 40.0% 12.5% 21.3% 30.0% 33.8% 37.5%
Year 5 25.0% 37.5% 10.0% 17.5% 25.0% 30.0% 35.0%

B. Technical, Safety & Reqgulatory
OSHA Recordable Incident Rate (“OSHA IR?)
Performance Objective: To incentivize employeetgafe

Description: OSHA requires Recordable Incident Regeeported to OSHA on a yearly
basis. An OSHA recordable incident is a work-redatgury or illness that results in one of
more of the following: death, days away from wasstricted work or transfer to another
job, medical treatment beyond first aid, loss gismousness, a significant injury or illness
diagnosed by a physician or other licensed healté professional. The Baseline
Performance Level has been set using PREPA hiat@ata subject to confirmation during

the Front-End Transition Period.

=

Points Assigned: 5

Baseline Performance Level: OSHA IR of 11.3.
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Target Performance Level: OSHA IR of 6.28.

Minimum_Performancelevel: Set as a straight-line calculation using the Baseline
Performancd evelin Year0 andassuminghe TargetPerformancé evelis metin Year10

instead of Year 5.

Calculation: The metric is calculated as the totathber of recordable incident cases over a

set time period multiplied by a scaling factor alivded by the total number of labor hours
the company recorded during that time period (O3idés 200,00 as a scaling factor, which

equates to 100 employees working 40 hours per Wkiueeks of the year).

Metric Schedule:

Tarqet Minimum
) Threshold Performance | 150% | 125% | 100% % 25%
- Level
Baseline| 11.30 11.30 N/A N/A 11.30 N/A N/A
Year 1 10.68 10.80 700 | 884 | 10.68 | 10.59 | 10.50
Year 2 10.05 10.30 6.00 | 803 | 10.065 | 10.03 | 10.00
Year 3 8.79 9.79 500 | 690 | 879 | 9.15 | 9.50
Year4 1.34 9.29 4.00 5.67 1.34 804 | 8.75
Year 5 6.28 8.79 3.00 | 464 | 628 | 714 | 8.00

2. OSHA Fatalitie¥’

Performance Objective: To incentivize employeetgafe

Description: OSHA requires all work-related faialitbe reported to OSHA within eight
hours. The industry standard target is O fatalitigsich has determined the Baseline and
Target Performance Levels.

Points Assigned: 5

Baseline Performance Level: 0 fatalities.

Target Performance Level: O fatalities.

Minimum Performance Level: 0 fatalities.

Calculation: This metric measures the number of @%éportable fatalities (i.e. employee
fatalities that occur on the job within OSHA juiisiibns).
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Metric Schedule:

Minimum
) Tr%]h% Performance| 150% | 125% | 100% | 50% | 25%
- Level
Baseline 0 0 N/A N/A 0 N/A N/A
Year 1 0 0 N/A N/A 0 N/A N/A
Year 2 0 0 N/A N/A 0 N/A N/A
Year 3 0 0 N/A N/A 0 N/A N/A
Year 4 0 0 N/A N/A 0 N/A N/A
Year 5 0 0 N/A N/A 0 N/A N/A

3. OSHA Severe Injuri€

Performance Objective: To incentivize employeetgafe

Description: OSHA requires all work-related seviaparies (e.q., in-patient hospitalization,

amputation, eye loss) be reported within 24 holing industry standard is O severe injuries,
which has determined the Baseline and Target Rugioce Levels.

Points Assigned: 5

Baseline Performance Level: O severe injuries.
Target Performance Level: O severe injuries.
Minimum Performance Level: O severe injuries.

Calculation: This metric measures the number of @3¢portable Severe Injuries, defined
as an amputation, in-patient hospitalization, @rldss of an eye on the job within OSHA
jurisdictions.

Metric Schedule:

Minimum
) Tr%gﬁe——tl Performance | 150% | 125% | 100% % 25%
- Level
Baseline 0 0 N/A N/A 0 N/A N/A
Year 1 0 0 N/A N/A 0 N/A N/A
Year 2 0 0 N/A N/A 0 N/A N/A
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Target Minimum
) ~AMEL | porformance | 150% | 125% | 100% | 50% | 25%
Threshold
- Level
Year 3 0 0 N/A N/A 0 NA | NA
Year 4 0 0 NA | NA | 0 | NA | NA
Year 5 0 0 N/A N/A 0 N/A N/A

4. OSHA Days Away Rate (Severity) (‘DART™

Performance Objective: To incentivize employeetgafe

Description: This metric is designed to track arSHA recordable workplace injury or
illness that results in time away from work, reged job roles, or an employee’s permanent

transfer to a new position. The Baseline Performarmel will be set during the Front-End
Transition Period.

Points Assigned: 5

Baseline Performance Level: TBD

Target Performance Level: DART of 4.0.

Minimum_Performancelevel: Set as a straight-line calculation using the Baseline
Performancd evelin Year0 andassuminghe TargetPerformance evelis metin Year 10

instead of Year 5.

Calculation: This metric takes the number of innidethat result in one or more lost days,

one or more restricted days, or an employee trangieto a different job; it then multiplies
this sum by a scaling factor and divides by thaltotmber of labor hours the company
recorded during the time period.

Metric Schedule:

Minimum
) Tr%gﬁe——tl Performance | 150% | 125% | 100% % 25%
- Level
Baseline| TBD 1BD I1BD I1BD I1BD IBD | IBD
Year 1 I1BD I1BD I1BD I1BD I1BD IBD | 1BD
Year 2 I1BD I1BD I1BD I1BD I1BD IBD | 1BD
Year 3 I1BD I1BD I1BD I1BD I1BD IBD | 1BD
Year 4 I1BD I1BD I1BD I1BD I1BD IBD | 1BD
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Target Minimum
) LAMELl | 5o formance | 150% | 125% | 100% | 50% | 25%
= Threshold | =————

- Level
Year 5 4.0 TBD TBD | TBD 40 | 1BD | 1B

5. System Average Interruption Frequency Index (“SAIfI

Performance Objective: To incentivize system réiigb

Description: This metric measures the average eutaguency for each customer. The

baseline target level has been set using PREPd@ricist data subject to confirmation during
the Front-End Transition Period.

Points Assigned: 5

Baseline Performance Level: 4.6 outages per year.

Target Performance Level: 1.89 outages per year.

Minimum Performancelevel: Set as a straight-line calculation using the Baseline

Performancd evelin Year 0 andassuminghe TargetPerformancd evelis metin Year 10
instead of Year 5.

Calculation: This metric is calculated by summihg total number of customers that
experienced at least one interruption and divitindghe total number of customers served.

Metric Schedule:

Minimum
) Tr%gh% Performance | 150% | 125% | 100% % | 25%
- Level
Baseline| 4.60 4.60 N/A N/A 4.60 N/A N/A
Year 1 4.19 4.33 2.00 3.09 4.19 4.24 4.30
Year 2 3.77 4.06 1.75 2.76 3.77 3.89 4.00
Year 3 2.94 3.79 1.50 2.22 2.94 3.32 3.70
Year 4 2.42 3.52 1.25 1.84 2.42 2.84 3.25
Year 5 1.89 3.25 1.00 1.45 1.89 2.45 3.00

6. Customer Average Interruption Duration Index (“CAIT¥*
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I~

Performance Obijective: To incentivize system réiigb

Description: This metric measures the average rasbnm time a customer may experience.
The Baseline Performance Level has been set uStadPR historical data subject to
confirmation during the Front-End Transition Period

Points Assigned: 5

Baseline Performance Level: 147 minutes.

Target Performance Level: 147 minutes.

Minimum PerformancelLevel: Set as a straight-line calculation using the Baseline
Performancd evelin Year0 andassuminghe TargetPerformancé evelis metin Year 10

instead of Year 5.

Calculation: This metric is calculated by summihg product of the length of each
interruption and the number of customers impactethat interruption and dividing by the
sum of the product of the length of each interuptind the humber of customers impacted
by that interruption, all divided by the sum of tarsers that experienced an interruption. It
also represents SAIDI divided by SAIFI.

Metric Schedule:

Minimum
) Tr%gﬁe——tl Performance | 150% | 125% | 100% % 25%
I Level
Baseline 147 147 N/A N/A 147 N/A N/A
Yearl 147 147 120 134 147 N/A N/A
Year 2 147 147 115 131 147 N/A N/A
Year 3 147 147 110 129 147 N/A N/A
Year 4 147 147 105 126 147 N/A N/A
Year 5 147 147 100 124 147 N/A N/A

System Average Interruption Duration Index (“SAIF
Performance Objective: To incentivize system réiigb

Description: This metric measures the average eutlagation for each customer. The
Baseline Performance Level has been set using PRiESR#ical data
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Points Assigned: 5

Baseline Performance Level: 675 minutes.

Target Performance Level: 277 minutes.

Minimum Performancelevel: Set as a straight-line calculation using the Baseline
Performancd evelin Year0 andassuminghe TargetPerformancd evelis metin Year 10

instead of Year 5.

Calculation: This metric is calculated by summirighe product of the length of each
interruption and the number of customers impactethat interruption and dividing by the
sum of the product of the length of each interiuptind the nhumber of customers impacted
by that interruption, all divided by the sum of tarsers that experienced an interruption. It
also represents SAIDI divided by SAIFI.

Metric Schedule:

Minimum
) 1arget | oo formance | 150% | 125% | 100% | 50% | 25%
Threshold
- Level
Baseline 675 675 N/A N/A 675 N/A N/A
Year 1 615 635 550 582 615 622 630
Year 2 554 GLls 450 502 554 570 585
Year 3 432 556 375 404 432 466 500
Year 4 355 516 250 303 355 403 450
Year 5 277 476 150 214 277 | 339 | 400

|

Customers Experiencing Multiple Interruptions (“CEM?
Performance Objective: To incentivize system réiigb

Description: This metric measures the number ofasuers that have experienced more than
a specified number of outages in a given perioa psrcent. The Baseline Performance Level
will be set during the Front-End Transition period.

Points Assigned: 6

Baseline Performance Level: TBD.

Target Performance Level: 0.05 customers expernignoore than 3 outages.
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Minimum PerformancelLevel: Set as a straight-line calculation using the Baseline

Performancd evelin Year0 andassuminghe TargetPerformancd evelis metin Year 10
instead of Year 5.

Calculation: This metric is calculated by dividitige sum of customers that have experienced
some number of outages by the total number of oueste served.
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9.

Metric Schedule:

Tarqet Minimum
_ Threshol Performance | 150% | 125% 100% 50% 25%
Level
Baseline| TBD TBD TBD | TBD | TBD | IBD | TIBD
Year1 1BD 1BD I1BD | T1BD 1BD I1BD | 1BD
Year2 | TBD TBD TBD | TBD | TBD | IBD | TIBD
Year 3 I1BD 1BD IBD | TBD I1BD IBD | TBD
Year4 | TBD TBD TBD | TBD | TBD | TBD | TBD
0.05 0.05
Year 5 customers TBD TBD TBD customer TBD TBD
exp. >3 - - = | sexp.>3| — -
outages outages

Momentary Average Interruption Frequency Index (‘M) 8
Performance Objective: To incentivize system réiigb

Description: This metric measures the average nugib®omentary interruptions customers
experience (typically a momentary outage is comsiiéess than 5 minutes). MAIFI is
typically caused by natural causes such as anomahcts, lightning strikes, or vegetation
temporarily contacting a power line. The Baseliegfédtmance Level has been set using
PREPA historical data and the S&L report. The TaRgrformance Level has been set using
the S&L report recommendations.

Points Assigned: 5

Baseline Performance Level: 6 events per year.

Target Performance Level: 2 events per year.

Minimum Performancelevel: Set as a straight-line calculation using the Baseline

Performancd evelin Year0 andassuminghe TargetPerformancd evelis metin Year 10
instead of Year 5.

Calculation: This metric is calculated by dividitiee total number of customer interruptions,
which last less than a set amount of time, by ¢h@ humber of customers served.
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1.

Metric Schedule:

Minimum
) Tr%]h% Performance| 150% | 125% | 100% | 50% | 25%
- Level
Baseline 6.00 6.00 N/A N/A 6.00 N/A N/A
Year 1 5.50 5.60 4.50 5.00 5.50 5.53 | 5.55
Year 2 5.00 5.20 4.00 4.50 5.00 5.08 | 5.15
Year 3 4.00 4.80 3.00 3.50 4.00 4.25 4.50
Year 4 3.00 4.40 2.00 2.50 3.00 | 350 | 4.00
Year 5 2.00 4.00 1.00 1.50 2.00 2.75 | 3.50
C. Financial Performance

Operating Budget

Performance Objective: To incentivize accurate omstagement.

i
initially aggroved at the start of the Contract Kekhe Baseline and Target Performance
Levels have been set at 100% of the approved Btdget.

Points Assigned: 7.5

Baseline Performance Level: 100% of Operating Budge
Target Performance Level: 100% of Operating Budget.
Minimum Performance Level: 100% of Operating Budjet

Calculation: This metric will be evaluated as attyzerating spend divided by Operating
Budget.

Metric Schedule:

Minimum
) Tr%gh% Performance | 150% | 125% | 100% % | 25%
- Level
Baseline| 100% 100% N/A N/A 100% N/A N/A
Year 1 100% 100% N/A N/A 100% N/A N/A
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Target Minimum
_ Thég_e__reshol d Performance | 150% 125% 100% 50% 25%
- Level
Year 2 100% 100% N/A N/A 100% N/A N/A
Year 3 100% 100% N/A N/A 100% N/A N/A
Year 4 100% 100% N/A N/A 100% N/A N/A
Year 5 100% 100% N/A N/A 100% N/A N/A

2. Capital Budget — Federally Funded
Performance Objective: To incentivize accurate omstagement.

Description: This metric measures the utility’sligbto stay within its Capital Budget —

Federally Funded initially approved at the starthef Contract Year. The Baseline and
Target Performance Levels have been set at 10G%e afpproved Capital Budget —

Federally Funded.

Points Assigned: 7.5

Baseline Performance Level: 100% of Capital BudgEederally Funded.
Target Performance Level: 100% of Capital BudgEederally Funded.
Minimum Performance Level: 100% of Capital Budgdtederally Funde®f.

Calculation: This metric will be evaluated as attyzerating spend divided by Capital
Budget — Federally Funded.

Metric Schedule:

Minimum
) Tr%gh% Performance | 150% | 125% | 100% % | 25%
Level
Baseline| 100% 100% N/A N/A 100% N/A N/A
Year 1 100% 100% N/A N/A 100% N/A N/A
Year 2 100% 100% N/A N/A | 100% | NIA N/A
Year 3 100% 100% N/A N/A 100% N/A N/A
Year 4 100% 100% N/A N/A 100% N/A N/A
Year 5 100% 100% N/A N/A 100% N/A N/A
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3.

I

Capital Budget — Non-Federally Funded

Performance Objective: To incentivize accurate atemhagement.

Non- Federallx Funded initially approved at the tstdthe Contract Year. The Baseline and
Target Performance Levels have been set at 100%e @@ apital Budget — Non-Federally

Funded.

Points Assigned: 7.5
Baseline Performance Level: 100% of Capital BudgiBibn-Federally Funded.

Target Performance Level: 100% of Capital Budgblion-Federally Funded.

Minimum Performance Level: 102% of Capital Budgéden-Federally Funded.

Calculation: This metric will be evaluated as attyzerating spend divided by Capital
Budget — Non-Federally Funded.

Metric Schedule:

Minimum
) Tr%gﬁe__tl Performance| 150% | 125% | 100% | 50% | 25%
Level
Baseline| 100% 100% N/A N/A 100% N/A N/A
Year 1 100% 100% N/A N/A 100% N/A N/A
Year 2 100% 100% N/A N/A | 100% | N/A N/A
Year 3 100% 100% N/A N/A 100% N/A N/A
Year 4 100% 100% N/A N/A 100% N/A N/A
Year 5 100% 100% N/A N/A 100% N/A N/A

Days Sales Outstanding
Performance Obijective: To incentivize accurate ecaghagement.

Description: This metric is a measure of the avemragmber of days that it takes a company
to collect payment after a sale has been made almeasure of cash management. The
Baseline Performance Level has been set using PRESR#ical data subject to confirmation
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during the Front-End Transition Period. The Targetformance Level has been set at an
appropriate level for adequate cash management.
Points Assigned: 5.5

Baseline Performance Level: 150 days

Target Performance Level: 50 days

Minimum PerformancelLevel: Set as a straight-line calculation using the Baseline

Performancd evelin Year0 andassuminghe TargetPerformancé evelis metin Year10

instead of Year 5.

Calculation: This metric is calculated as averagmial Accounts Receivable divided by
average annual Total Credit Sales, multiplied k.36

Metric Schedule:

Tarqet Minimum
0, 0, 0, 0, 0,

; Threshold PgrfLQer\r/nealnge 150% 125% 100% % 25%
Baseline| 150.00 150.00 N/A N/A 150.00 N/A N/A
Year 1 137.50 140.00 125.00 | 131.25| 137.50 | 138.25| 139.00
Year 2 125.00 130.00 100.00 | 112.50 | 125.00 | 125.38 | 125.75
Year 3 100.00 120.00 75.00 87.50 | 100.00 | 107.50 | 115.00
Year 4 75.00 110.00 65.00 70.00 75.00 87.50 | 100.00
Year 5 50.00 100.00 50.00 50.00 50.00 62.50 75.00

(IS

Reduction in Network Losses

Performance Obijective: To incentivize efficientlinsage, increasing profit.
Description: This metric measures the utility’sliabto reduce line losses, which occur due

to resistance along the electrical lines. The basaind target performance metrics will be set

during the Front-End Transition Period.
Points Assigned: 5

Baseline Performance Level: TBD.

Target Performance Level: TBD.

Minimum Performance Level: TBD.
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Calculation: Set as a straight-line calculatiomgghe Baseline Performance Level in Year O
and assuming the Target Performance Level is méear 10 instead of Year 5.

Metric Schedule:

Taraet Minimum
_ Thég_e__r hol Performance | 150% 125% 100% 50% 25%
- Level
Baseline] TBD TBD TBD | TBD | TBD | TBD | TBD
Year1 | TBD TBD TBD | TBD | IBD | TIBD | IBD
Year 2 1BD 1BD 1BD 1BD IBD | 1BD | IBD
Year3 | TBD TBD TBD | TBD | IBD | TBD | IBD
Year 4 I1BD I1BD I1BD I1BD IBD | 1BD | TIBD
Year5 | TBD TBD TBD | TBD | IBD | IBD | IBD

6. Overtime

Performance Objective: To incentivize efficient mdlexpense.

Description: This metric measures the utility’sliabto manage salary expense. The Baseline
and Target Performance Levels will be set durirgRtont-End Transition Period.

Points Assigned: 5

Baseline Performance Level: TBD.

Target Performance Level: TBD.

Minimum Performance Level: TBD.

Calculation: The sum of all hours worked beyondeskeited hours in a given period.

Metric Schedule:

Minimum
) Tr%gﬁe——tl Performance | 150% | 125% | 100% % 25%
- Level
Baseline| TBD I1BD I1BD I1BD I1BD IBD | IBD
Year 1 I1BD I1BD I1BD I1BD I1BD IBD | 1BD
Year 2 I1BD I1BD I1BD I1BD I1BD IBD | 1BD
Year 3 I1BD I1BD I1BD I1BD I1BD IBD | 1BD
Year 4 I1BD I1BD I1BD I1BD I1BD IBD | 1BD
Year 5 I1BD I1BD I1BD I1BD I1BD IBD | 1BD

IX-23



CONFIDENTIAL

VL.  Operator Event of Default.
Section 14.1(k) of the Agreement provides for are@pr Event of Default if the

Operator fails to meet the Minimum Performancelevel for any three Performance
Metrics during three or more consecutive Contraehrg.

<

Operating Budget Overrun Default.
Section14.5(e)of the AgreementprovidesOwnerwith an additionaltermination

right in the event of an Operating Budget Overr@feit.

IX-24
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[ll.  Monitoring.

The set of Performance Metrics and the Target Baence Levels for the sixth Contract

Year will _be evaluatedduring the fifth Contract Year collectively by the Operator and
Administratorto determinereasonabilityfor subsequenyears. Beginningin the sixth Contract
Year PerformanceMetrics andthe TargetPerformancd evelswill be reevaluatedn anannual
basis. At this time, it will be determinedwhetheradditionalmetricsshouldbe included, Base
Pointsreallocatedand TargetPerformanceé evelsmodified. The OperatorandPREBmayalso
consideradjustments$o the PerformancéVetrics areappropriategrior to thefifth ContractYear
based on business, operational or other considagati

IX-25
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Calculation of Incentive Fe@8

General.

For eachContractYear, the Operatorshall be eligible to receivean Incentive Compensation
Pool n th rator’ rforman ring th ntract Year m r instth

performance goals set forth by the Performanceibgetr
. Annex>XPerformancéAetriesCategories.

fet

g Inggntlvg Compen §gtlgn ngl WI|| be g ggg i@g the three Pgrfgrmgngg Categories in

3. Einancial Performance Meet the approved Operating 25%
Budget, Capital Budget — Federal
EundedandCapitalBudget= Non-

Eederally Funded.

111 lculation Methodology.

A Each PerformanceMetric is assigneda BasePoint level with the sum of Base
Points of all PerformanceMetrics within a PerformanceCategoryrepresentinghe maximum
number of Base Points the Operator can earn within_a single PerformanceCategory. As

X-1
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describedin Annex IX (PerformanceMetrics), exceptfor the Binary Metrics, assumingthe
Operatorreacheghe Minimum Performancd evel it hasthe potentialto earneither25%, 50%,
100%,125%oor 150%of the BasePointsfor eachPerformancéetric. If the sumof the points
awardedin a PerformanceCategorymeetsor exceedshe sumof the BasePoints,the Operator

will receivel00% of the IncentivePoolAllocation for that PerformanceCategory. In the event

the Operator is awarded points less than the suhegiossible Base Points, the Operator would
receivea pro rata portion of the Incentive Pool Allocation equalto the ratio of actualpoints
received by the Operator to the total Base Paintee Performance Category.

IV.  Incentive Fee Calculation Example.

A. The table below includes an illustrative example of how the incentive

compensationmechanismwvorks. The metrics, basepoints and weightingsare consistentwith
Annex X, but the dollar valuesincludedin the table arefor exampleonly andare not meantto
represent actual magnitude of payments or Opesatining in any Contract Year.
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Table 2. Incentive Fee Calculation Example
Note: The example below assumes an illustrativad totentive Compensation Pool of $10M.

o Scenario 1: Top Performance Scenario 2: Selective Scenario 3: Poor Performance
(Added graphics) Perormance
Points Points Points
Performance Metrics Base Points % Achieved Awarded % Achieved Awarded % Achieved Awarded
Customer Satisfaction
1D Power Customer Satisfaction Survey
[Residential) 5.0 150% 7.5 150% 7.5 50% 25
1D Power Customer Satisfaction Survey
(Business) 5.0 150% 7.5 150% 7.5 50% 25
Average Speed of Answer (minutes) 5.0 150% 7.5 0% 0.0 50% 2.5
Customer Complaint Rate 5.0 150% 7.5 150% 7.5 50% 2.5
First Call Resolution 5.0 150% 7.5 150% 7.5 50% 2.5
Abandonment Rate 5.0 150% 7.5 0% 0.0 50% 2.5
Customer Satisfaction Points Available 30.0 150% 45.0 100% 30.0 50% 150
Technical, Safety & Regulatory
OSHA Recordable Incidence Rate 5.0 150% 7.5 150% 7.5 50% 2.5
OSHA Fatalities 5.0 100% 5.0 100% 5.0 0% 0.0
OSHA Severe Injuries 5.0 100% 5.0 100% 5.0 0% 0.0
OSHA Days Away Rate (Severity) 5.0 150% 7.5 150% 7.5 50% 2.5
System Average Interruption Frequency 5.0 150% 7.5 150% 7.5 50% 2.5
Customer Average Interruption Duration 5.0 150% 7.5 150% 7.5 50% 2.5
System Average Interruption Duration 5.0 150% 7.5 150% 7.5 50% 2.5
Customers Experiencing Multiple
Interruptions (CEMI) 5.0 150% 7.5 50% 2.5 50% 25
Momentary Average Interruption 5.0 150% 7.5 0% 0.0 50% 2.5
Technical, Safety & Regulatory Subtotal 45.0 139% 62.5 111% 50.0 39% 17.5
Financial Performance
Operating Budget 7.5 100% 7.5 0% 0.0 0% 0.0
Capital Budget - Federally Funded 7.5 100% 7.5 100% 7.5 0% 0.0
Capital Budget - Non-Federally Funded 7.5 100% 7.5 100% 7.5 100% 7.5
Days Sales Qutstanding 5.5 150% 8.3 150% 8.3 50% 2.8
Reduction in Network Losses 5.0 150% 7.5 150% 7.5 50% 2.5
Overtime 5.0 150% 7.5 150% 7.5 50% 25
Financial Performance Subtotal 38.0 120% 45.8 101% 38.3 40% 15.3
|T|:||a| 113.0 153.3 118.3 47.8
Scenario 1: Top Performance Seenario 2: Selective Scenario 3: Poor Performance
Performance
Available ) Incentive ) Incentive ) Incentive
Performance Category ( S in millions ) Incentive Base Points Points Compensation Points Compensation Peints Compensation
_ Awarded Awarded Awarded
Compensation Awarded Awarded Awarded
Customer Satisfaction $2.50 30.0 45,0 52.50 30.0 $2.50 15.0 $1.25
Technical, Safety and Regulatory 5.00 45.0 62.5 5.00 50.0 5.00 17.5 1.94
Financial Performance 2.50 38.0 45.8 2.50 38.3 2.50 15.3 1.00

Illustrative Total Incentive Compensation - Sample Year $10.00
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T&D Pass-Through Expenditures

fot

T&D Pass-ThrouglExpenditureshallbe the typesof costsandexpensescurredby Operator

in_the course of providing O&M Services (without markup for profit, administration or
otherwise);provided that T&D Pass-ThrougtleExpendituresshall not include any Disallowed

Costs. Capitalized terms used but not defined in this Annex XI (T&D Pass-Through

Expenditures have the respectivemeaningsset forth in the Agreement Exceptas otherwise
provided in the Agreement, T&D Pass-Through Expemes shall include the following items

1 wages salariesbonusesemployercontributionsto pensionandemployeemedicalplans,
employer contributions to workmen’s compensation,non-occupationaldisability and other
mandatoryemploymentrelatedinsuranceyacation sick leavesandothermandatoryeaveswith
pay, overtimeand mealperiodcompensatiomndassociatedenefitsandotherpost-employment
benefitsincurredby ServCoin performingthe O&M Servicesincluding Capitallmprovements;
but excluding all costs resulting from noncomplianceby ServCo with wage and hour,
discrimination, wrongful dismissalor with any other applicablelabor or employmentrelated
legislation,aswell asthe costsof defendingsuchclaims(including costsarisingout of or related
to additional compensation, damages, penaltiest cogts and attorney’s fees);

2. costsincurred by ServCoin performing the O&M Services,including all goodsand
serviceqincluding all materials supplies spareparts vehiclesand mileage othertransportation,
purchasedservices,Subcontractorcosts, employeeper diems, communications utilities, and
other costs),and the costsand feesincurred or payablewith respectto bankingservicesand

accounts, cash management,leases, easements licenses, permits, consents and similar
instruments;

3. costsrelatedto CapitallImprovementgo the system,including the cost of debtfor long-
lived assetsandall other costsassociatedvith funding theseimprovementsexceptfor Capital
Improvements owned by Operator as contemplatetidnptreement;

4. costs incurred with respect to professional services, including legal, engineering,
accounting, financial, auditing, information tecloyy, telecommunication, and other contracted

services;

5. costsincurred with respectto the security of physicalassetsinformation technology,
operational technology, and processes;

6. claims, lawsuits, litigations, losses fines, penalties costsand expensesijudgmentsliens,
settlements eals disbursementsnd similar expenseg(including reasonablean documented

fees of external counsel), incurred in connectid@h Wine performance of the O&M Services;

XI-1
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7 costs related to Storm Events (costs related wvalits other than Storm Events shall be
provided for in the annual Operating Budget andit@baBudget);

8. costs associated with the System Remediation Plan;

9. any Tax relatedto Owner-owned,leasedor_licensed assetsor revenues,and costs
incurred in connection with any tax audits of Owner

10. refunds to T&D Customers;

costs to obtain and maintain in effect Requirediasce;

=
H

12.  costsincurredin connectionwith IntellectualProperty.including licensingof Intellectual
Propertyfor usein connectionwith this agreementregistrationor maintenancdees,costsand
expensesncurredin the enforcemenior defenseof Owner IntellectualPropertybut excluding
any costsassociatedvith developing registering.enforcing,defendingor maintainingOperator
Intellectual Property(including OperatorMarks), SubcontractointellectualPropertyor Third-
Party Intellectual Property;

13. costsincurred in_connectionwith Data Security, including the implementationof a
cybersecurity program;

14.  costsincurredin connectionwith Operator’'sperformanceof the Back-End Transition
Services;

15.  the costsof compliancewith PREBor otherregulatoryrequirement$o which Owneror
Operatoris subject,including programmaticenergyefficiency initiatives and demandresponse
requirements mandated and approved by PREB;

16. initial _and ongoing costs necessaryto achieve cost reductions, performance
improvements, or operating initiatives for the dered T&D Customers;

17.  costs incurred in connection with branding and @ugtr and public communications; and

18. costsincurredin connectionto Owner’'s community service programsand community
engagement.

For the avoidanceof doubt, in no eventshall Operatorbe responsiblgor any costor expense
related to the Title Ill Case.
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Insurance Specification*

l. Regquirednsuranceforthe T&B—System-Operator shallpurchaseand maintain, on
Owner’s behalf, theollowing insurance coverage for theerm-as-shallbe-setforth-in-the

Agreementneludingbenefit of Owner from the Service CommencemenDate and for_the
remainder of the Term thereafter, withdwmmitation:

A. propertyandeasualtyinsurancdamage pusinessnterruptioncoverageandextra
expense coverader the T&D Systengcovering direct damage from all perils (excluding
overheadransmissioranddistributionlines), which shall, among other thingse-atleast

ef-the type-and-extentreguiredy(i) comply with any requirementgesultingfrom the

T&D System'’s receipt of Federal Fundjnagnd (i) provide at least $550 million in

coverage or the minimum amount of property and @lsinsurance coveragequired in

connectionwith the T&D System’'sreceipt of FederalFunding, whicheveris greater;

provided that coverage shall have no more thanmifi@n per occurrence deductible;

B. commereigbrimary general liability insurancevith limits of not less than $10
million per occurrence and $10 million aggreqgate] a deductible / self-insured retention

reater than $1 millign

C. excesgyeneraliability insurancewith limits of not lessthan$65 million in excess

liability insurance;
b L T e N

D. cyberinsurancewith limits of not lessthan$20 million, and a deductibleor self-
insuredretentionof no more than$1 million, for first and third-partylosses Jiabilities,
judgments, settlements Jawsuits, regulatory actions, remediationand other costs or
damagesarising out of or resulting from any CybersecurityBreach relating to the
operationof the T&D systemor hon-compliancevith ApplicableLaw relatingto privacy
or dataprotection,including coveragefor breachresponseosts,PCI-DDSassessments,
ransomwareanddenialof service,propertydamageand businessnterruption,andextra
expense,as well as third-party claims and investigationsarising out cyber incidents,
including any negligent or otherwisewrongful acts or omissionsby Operatoror any
employee or agent thereof;

E. j ollution legal liability insurancecoveringthird-partybodil
injury, propertydamageandotherlossescausedy pollution duringthe Termwith limits

Xll-1
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of not lessthan $5 million per occurrenceand $25 million in aggregateprovidedthat
coverage shall include environmental cleanup, réatied, transportation and disposal;

£ Ition leaal liabilit _

E. boiler and machineryinsurancewith at least$200 million in limits per accident,
with repairand/orreplacemenincluded;at least$10million in debrisremovallimits; and

at least$5 million in additionalextraexpensdimits; providedthat coverageshall (i) be
comprehensivend (ii) cover boilers, pressurevessels glectricalmachinegncluding air
conditioning, refrigeration equipment, electricaparatus, and electronic data processing
equipment including production machines;

G. commercialauto insurance providing at least$15,000in_coverageper accident
for liability, medical payments, and physical dagiag

i) aviationliability andphysicaldamagédnsuranceincluding liability coverageof
at least $100 million per occurrenceand $250,000 per passenger/crewmembeii

replacementost coveragefor physicaldamageto eachscheduledaircraft, (iii) at least
$2.2 million in_coveragefor physicaldamageto spareenginesand/or spareparts not

attachedto or forming a part of any aircraft andbeing propertyof othersfor which the
namedinsuredis legally liable and (iv) rentalexpensecoverageof at least$50,000per

accident;

L crime insuranceproviding limits of at least$10 million in coverageper incident
and in the aggregate, and covering employee distyrfergery or alteration, dissolution
of assets, computer fraud fund transfer, theftiehtproperty, and credit card coverage;

J. builder’s risk / installation floater insurance covering losses arising out of
Operator’'sand or Operator’ssubcontractorstonstruction,maintenanceor repairsto
T&D andfiber optic infrastructurejncluding improvementsnd bettermentgursuanto

the Agreement;provided that limits for such coveragefor each project shall be in
amounts consistent with market practice and theni of each construction project;

K. protectiveliability insurancefor Owner’scontractorswith a limit of not lessthan
$2 million per occurrenceincluding coveragefor bodily injury and/orpropertydamage
claims arising out of negligent acts or omissions of independentcontractors or
subcontractors of Operator

L. managementliability / EPL /fiduciary liability coverage,including at least

$65 m|II|on |n wrongful acts coverage for Owner ahldactors and officers of Owner! and
5 million iabilit iability coverage;

M. businessravel accidentinsurance providing at least $150,000in coverageper

accident and at least $3 million in aggregate dimit

Owner shall be listed as an additionalinsuredon all aforementioneadoveragesand Operator
shall provide evidenceof coveragethroughadditionalinsuredendorsementsn or beforethe
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Service CommencemenDate. Moreover, all the aforementionedcoveragesshall apply on a
primary and non-contributory basis.

Il. Reguired-nsurancefor Operator-In addition to and separate from the foregoing,

Operator shall maintain, on its own behalf, th#owing insurance coveragerfrom the Service

CommencemenDate andfor the remainderof the Termasshaltbesetforth-intheAgreement
includingthereafter, withouimitation:

A. werkersCommonwealthof PuertoRico’s Workmen'seCompensationlnsurance
—chauffer'sinsuranefas requiredby the Workmen’'sCompensatioct 45-19350f the

Commonwealthof PuertoRico), employer’s liability insurance and all other eayde
required insurance; and

B. fiduciary liability insurance providing limits not less than $5 million per iateand
in the aggregate; and

C. professionaliability insurancewith limits of not lessthan$5 million peroccurrenceand

$5 million_in_the aggregatecovering work performedby any architects,engineersproject
managers, construction managers or other profedsionsultants pursuant to the Agreement. In
addition,anyarchitectsengineersor otherconsultant®&ngagedy Operatomwith respecto any
constructionproject undertakerby Operatorpursuantto the Agreementshall maintainseparate
coveragewith limits of not lessthanthe completioncostof the constructiorprojectundertaken.
Whenanypoliciespurchasedursuanto this paragrapltarerenewedor replacediheretroactive
date in_any new or replacementpolicy shall coincide with or precedethe start of work in

connectionwith the Agreementand any claims-madepolicy that is not renewedshall havean
extended reporting period of at least six yeHrs. AdditiohalNamed-thasureds.

Ao fe}
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Annex X1V

Owner Termination Fee®

Contract Year Owner
Termination Fee
1 S[e]
2 Sle]
3 S[e]
4 Sle]
5 S[e]
6 Sle]
i Sle]
8 Sle]
9 Sle]
10 Sle]
1 Sle]
12 Sle]
13 Sle]
14 Sle]
15 Sle]
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Annex XV

Operator Marks

[ee]
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Annex XVI

Owner Marks

[ee]
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Annex XVI|

Existing Liens
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Exhibit A

Form of Federal Funding Certifications

To the extent Owner and Operator determine to dubny of the costs incurred under the
Agreement for Federal Funding reimbursement, ineudany of Operator's subcontractors,
Operator, and all tiers of Operator’'s subcontractas applicable, will be required to comply
with all applicable federal certifications and regments, including the executiday Operator

and all tiers of Operator’'ssubcontractorsef these two (2) certifications. Capitalized terased

but not otherwise defined herein shall have thenngaascribed to them in the Puerto Rico
Transmission and Distribution System Operation akthintenance Agreement dated

CERTIFICATION REGARDING DEBARMENT, SUSPENSION AND O THER
RESPONSIBILITY MATTERS

INSTRUCTIONS FOR CERTIFICATION

1. By executing the Agreement, Operator (referrechécein as the “prospective lower tier
participant”) is providing the certification settdoelow.

2. The certification in this Exhibit AForm of Federal Funding Certificationg is a material
representation of fact upon which reliance wasqaaehen this transaction was entered into.
If it is later determined that the prospective lower participant knowingly rendered an
erroneous certification, in addition to other remedavailable to the United States federal
government, the department or agency with which ttansaction originated may pursue
available remedies, including suspension and/oamheént.

3. The prospective lower tier participant shall pdevimmediate written notice to Owner and
Administrator if at any time the prospective lower participant learns that its certification
was erroneous when submitted or had become errendiyu reason of changed
circumstances.

4. The terms covered transaction, debarred, susg@enmeligible, lower tier covered
transaction, participant, person, primary covereghdaction, principal, Agreement and
voluntarily excluded, as used in this Exhibit(Form of Federal Funding Certificationg,
have the respective meanings set out in the Defisitand Coverage sections of rules
implementing Executive Order 12549.

5. The prospective lower tier participant agreeskgcuting the Agreement that, should the
proposed covered transaction be entered intoalt st knowingly enter into any lower tier
covered transaction with a person who is proposeddébarment under 48 CFR part 9,
subpart 9.4, debarred, suspended, declared indeligly voluntarily excluded from
participation in this covered transaction, unlastharized by the department or agency with
which this transaction originated.
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6. The prospective lower tier participant furtheresg by executing the Agreement that it will

(1)

(2)

include this clause titled “Certification RegardiBgbarment, Suspension, Ineligibility and
Voluntary Exclusion-Lower Tier Covered Transactiowjthout modification, in all lower
tier covered transactions and in all solicitatiforslower tier covered transactions.

. A participant in a covered transaction may repom a certification of a prospective

participant in a lower tier covered transactiort th& not proposed for debarment under 48
CFR part 9, subpart 9.4, debarred, suspendedjibielor voluntarily excluded from covered
transactions, unless it knows that the certificatoerroneous. A participant may decide the
method and frequency by which it determines thagldlty of its principals. Each participant
may, but is not required to, check the List of learExcluded from Federal Procurement and
Non-procurement Programs.

Nothing contained in the foregoing shall be cared to require establishment of a system of
records in order to render in good faith the dedifon required by this clause. The
knowledge and information of a participant is nequired to exceed that which is normally
possessed by a prudent person in the ordinary eaditsusiness dealings.

Except for transactions authorized under pardgBapf these instructions, if a participant in

a covered transaction knowingly enters into a lotier covered transaction with a person

who is proposed for debarment under 48 CFR paduBpart 9.4, suspended, debarred,
ineligible or voluntarily excluded from participati in this transaction, in addition to other

remedies available to the United States federaégonent, the department or agency with
which this transaction originated may pursue abtalaemedies, including suspension and/or
debarment.

CERTIFICATION REGARDING DEBARMENT, SUSPENSION, INEGIBILITY AND

VOLUNTARY EXCLUSION LOWER TIER COVERED TRANSACTIONS

The prospective lower tier participant certifieg execution of the Agreement, that neither
it, nor its principals, is presently debarred, sigfed, proposed for debarment, declared
ineligible or voluntarily excluded from participati in this transaction by any Federal

department or agency.

Where the prospective lower tier participantmgble to certify to any of the statements in
this certification, such prospective participarglshttach an explanation to the Agreement.

OPERATOR Contract Number
Company Name

Name of Operator’s
Authorized Official
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Title

Signature of Operator’s Date
Authorized Official

CERTIFICATION REGARDING LOBBYING FOR
CONTRACTS, GRANTS, LOANS AND COOPERATIVE AGREEMENTS

The undersigned Operator certifies, to the begsd&nowledge and belief, that:

1. No Federal appropriated funds have been paidlidrerpaid, by or on behalf of Operator or
any Affiliate, to any person for influencing or epting to influence an officer or employee
of an agency, a member of the United States Cosgamsofficer or employee of the United
States Congress, or an employee of a member dfitited States Congress in connection
with the awarding of any Federal contract, the mglof any Federal grant, the making of
any Federal loan, the entering into of any coopsraagreement and the extension,
continuation, renewal, amendment or modificatiorany Federal contract, grant, loan or
cooperative agreement.

2. If any funds other than Federal appropriated suhdve been paid or will be paid to any
person for influencing or attempting to influenae afficer or employee of any agency, a
member of the United States Congress, an officengloyee of the United States Congress,
or an employee of a member of the United Stategyf@&ss in connection with this Federal
contract, grant, loan or cooperative agreement,utftersigned shall complete and submit
Standard Form- LLL, “Disclosure Form to Report Lgiblg,” in accordance with its
instructions.

3. The undersigned shall require that the langudgkicertification be included in the award
documents for all subawards at all tiers (includsupcontracts, subgrants and contracts
under grants, loans and cooperative agreementsj)handaill subrecipients shall certify and
disclose accordingly.

This certification is a material representatiorfast upon which reliance was placed when this
transaction was made or entered into. Submissithitertification is a prerequisite for making

or entering into this transaction imposed by 31.0.88 1352 (as amended by the Lobbying
Disclosure Act of 1995). Any person who falils te the required certification shall be subject to
a civil penalty of not less than $10,000 and notertban $100,000 for each such failure.
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OPERATOR certifies or affirms the truthfulness aadcuracy of each statement of its
certification and disclosure, if any. In additicd@dPERATOR understands and agrees that the
provisions of 31U.S.C. § 3801 s&q, apply to this certification and disclosure,nfya

OPERATOR Name

Signature of Operator’s
Authorized Official

Name and Title of Operator’'s Date
Authorized Official
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Exhibit B

Form of Commonwealth Certifications

Operator, for itself and Parent Company (if Oparagoa partnership under the
Puerto Rico Internal Revenue Codspresents that as of the Effective Date (i) eeiih nor
Parent Company has any outstanding debts for uogmpht insurance, temporary disability
(workmen’s compensation), or chauffeur’s socialusig with the Department of Labor and
Human Resources of the Commonwealth, income takbéste Department of Treasury of the
Commonwealth or real or personal property taxe$ whie Municipal Revenues Collection
Center (“CRIM) or (ii) it or Parent Company have a payment pfaplace with respect to any
outstanding debt for the foregoing items and hareptied therewith.

Operator shall deliver to Owner prior to the Effective Date a copy of its
Certificate of Incorporation,Certificate of Organizationand Certificate of Authorizationto do
Business in Puerto Rico issued by the Puerto Repaliment of State, as applicable.

Operator shallsoobtain and deliver to Owner, in each case dateganier than
sixty (60) days prior to the Effective Date, thédwing:

0] a copy of Operator’s Merchant’s Registration tifieate (Form SC 2918);

(i)  aCertificate of Good Standing issued by the PuRito Department of
State;

(i)  a certification issued by the Puerto Rico Treafdepartment indicating
that Operator and Parent Company (if OperatorHarénership under the Puerto Rico
Internal Revenue Code) do not owe Puerto Rico saldsise taxes to the
Commonwealth (Form SC 2942);

(#iv) a Puerto Rico Sales and Use Tax Filing Certificedaed by the Puerto
Rico Treasury Department reflecting that Operats filed its Puerto Rico Sales and
Use Tax returns for the last sixty (60) tax peri¢fisrm SC 2927);,

(#v) an all concepts debt certification issued by CRéfllecting that Operator
does not owe any taxes to CRIM with respect to seglersonal property; and

(wvi) a certification issued by the Puerto Rico Chilgo@art Administration for
Operator reflecting that Operator is in compliand the withholdings required to be
made by employers under Applicable Law.

Capitalized terms used but not otherwise definediheshall have the meaning ascribed to them
in the Puerto Rico Transmission and Distributiost8sn Operation and Maintenance Agreement
dated

By:
Name:
Title:
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Exhibit C
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Form of Anti-Corruption Certifications

We certify under penalty of nullity that no pubBervant of Owner will derive or obtain any

benefit or profit of any kind from the contractuelationship which is the basis of this invoice. If

such benefit or profit exists, the required waibas been obtained prior to entering into the
Agreement. The only consideration to be receivedxthange for the delivery of goods or for

the O&M Services provided is the agreed-upon piheg has been negotiated with Owner or its
Representatives. The total amount shown on tha@aeus true and correct. The O&M Services
have been rendered, and no payment has been kceive

Capitalized terms used but not otherwise definediheshall have the meaning ascribed to them

in the Puerto Rico Transmission and Distributiost&gn Operation and Maintenance Agreement
dated

By:
Name:
Title:
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i
Form of Letter of Credit

[To be typed on Financial Institution’s Letterhead]

ISSUER: [+] [Musi be Memberot the New York Clearinc
House Associati(]

PLACE FOF PRESENTATION OF [Name¢anc Addressof Bank/Branch—MUST be

DRAFT IN PROGRESS: NEW YORK,NEW YORFK Bank/Branchor SAN
JUAN, PUERTO RICO Bank/Brar]

APPLICANT: []

BENEFICIARY: PUERTO RICO ELECTRIC POWEF
AUTHORITY

LETTER OF CREDIT NUMBER: []

PLACE AND DATE OF ISSUE: [1

AMOUNT: []

EXPIRATION DATE: []

Issuerherebyissueghis IrrevocableStandbyl etter of Credit (this “Letter of Credit”) in favor of
Beneficiary in_the amount of [wordd United StatesDollars (US$humber$) (the “Stated
Amount”). Fundsunder this Letter of Credit are availableto Beneficiary upon Beneficiary’s
presentationto Issuerof one or more sight drafts drawn on Issuerfor a sumor sumsin an
aggregateamountnot exceedinghe StatedAmount. Any sight draft underthis Letter of Credit
shall identify this Letter of Credit by the namelsduer and the Letter of Credit number, amount,
and placeanddateof issue.Suchsight draft shall be signedby [an officer of Beneficiary or his
designeeand shall containa statementhat Beneficiaryis entitledto makesuchdraw or shallbe
accompanied by signed statement o&h officer of Beneficiaito the same effect.

This Letter of Credit shall be honoredby Issuerif presentedat [NEW YORK, NEW YORK
Bank/Branchor SANJUAN, PUERTORICO Bank/Branch—Namé& Addres$ on or before
[datd (the "Expiration Date”). The obligationsof Issuerhereundelare primary obligationsto
Beneficiary and shall not be affected by the performanceor non-performanceéoy [Name of
Applicani under any agreementwith Beneficiary or by any bankruptcy,insolvencyor other
similar proceedingnitiated by or againstfNameof Applicani. [Nameof Applicani is not the
beneficiaryunderthis Letter of Credit and possesseno interestwhatsoevein proceedf any
draw hereon. This Letter of Credit shall terminatethe earlier of (i) the close of business on the

Expiration Date and (ii) the date on which Issuerhashonoredone or more drawsin the full

amountof the StatedAmount. This Letter of Credit maynot be transferredoy Beneficiaryto any

=
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other person.Drawings by facsimile to facsimile number[numbef are acceptablgeachsuch
drawing, a “Fax Drawing”), provided, however,that a Fax Drawing will not be effectivel
presenteduntil Beneficiary confirms, by telephone,lssuer’'sreceipt of such Fax Drawing by
calling Issuerat telephonenumber{numbet. Issuerwill acknowledgeBeneficiary’spresentment
by electronic mail to the electronic mail addressvled to Issuer in the Fax Drawing.

This Letter of Credit shallexpireat 5:00 p.m. AST on the ExpirationDate,subjectto automatic
extensionas hereinaftemprovided.Notwithstandinganythingto the contrarycontainedherein, it
shall be a condition to this Letter of Credit that it shall be deemedautomaticallyextended,
without amendmentfor successiveeriodsof one (1) yeareachfrom its currentor any future
expiration dateshut in any event ndieyond [nsert daté which shall be the final expiration date
of this Letter of Credit, unless at leastsixty (60) daysprior to thethencurrentexpirationdateof

this Letter of Credit, Beneficiarynotifies [Nameof Applicant in writing by certified mail, return

receipt requested.at the addressprovided above (or_at such other addressas [Name of
Applicanil may specify by written notice to Beneficiary),that this | etter of Credit will not be
extendedbeyondthe current expirationdate hereof; providedthat Issuer’'sobligationto make
any paymenthereundeiin respectof a drawing requestmadeprior to the expiry hereofshall
continue until payment is made.

To the extentnot inconsistentwith the expressprovisionshereof,this Letter of Creditis subject
to the rules of the International Standby Practi€&*98(“ISP98"), as interpreted under the laws
of the Stateof New York, andshall, asto mattersnot governedoy the ISP98,be governedand

construedn accordancevith the laws of the Stateof New York, without regardto principlesof
conflicts of law®!

With respectto anysuit, actionor proceedingselatingto this Letter of Credit (“Proceedings”),
Issuerirrevocably(i) submitsto the exclusivejurisdiction of the United StatesDistrict Court for
the Southern District of New York and (ii) waivasyabbjection which it may have at any time to
the laying of venue of any Proceedingsrought in_such court, waives any claim that such
Proceeding$avebeenbroughtin aninconvenientforum andfurther waivesthe right to object,
with respect to such Proceedings, that such cana$ dot have any jurisdiction over Iss%%er.
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ISSUER
Company Name

Name of Issuer’s
Authorized Official

Title

Signature of Issuer’s
Authorized Official

O
>
™
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Exhibit E

Form of Guarantee Agreement

THIS GUARANTEE AGREEMENT (the “Guarantee”)is madeand enteredinto as of
this [e] dayof [e], 2019by andamong:(i) [e] (“Guarantor”),a[e] organizedunderthelaws of
e]:. (i) the Puerto Rico Electric Power Authority (“Owner™), a public_corporation and
governmental instrumentality of the CommonwealtPoérto Rico, created by Act No. 88the
Legislative Assembly of Puerto Rico, enactedon May 2, 1941; and (iii) the Puerto Rico

Public-Private Partnerships Authority (“Adminisipét and, together with Guarantor and Owner,
the “Parties” and eacha “Party”), a [public corporationof the Commonwealthof PuertoRico,
created by Act No. 28f the Legislative Assembly of Puerto Rico, enaaiedluned, 2009].

RECITALS

WHEREAS, Owner, Administrator,[e] (“OpCo”), a [e] organizedunderthe laws of

[e], and[e] (“ServCo” and,togethemwvith OpCo,“Operator”’) a[e] organizedunderthe laws of
[e], have enteredinto the PuertoRico Transmissionand Distribution SystemOperationand

MaintenanceAgreement(the “O&M Agreement”) wherebyOperatorhasagreedo providethe
O&M Services for the T&D Systein accordance with the terms of the O&M Agreement;

WHEREAS, OpCoand ServCoare[wholly-owned, indirect] subsidiarieof Guarantor;

o

anc

WHEREAS, Owner and Administrator will enter into the O&M Agreementonly if
Guarantorguaranteeghe performanceby Operatorof all of Operator’'sresponsibilitiesand
obligations, including amountspayable by, and the covenantsand agreementof, Operator
(“Obligations™) under the O&M Agreement as set foirt this Guarantee.

NOW THEREFORE, in order to induce the executionand delivery of the O&M

Agreementby Owner and Administrator and in_considerationthereof, Guarantoragreesas
follows:

=
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ARTICLE 1
DEFINITIONS; INTERPRETATION

Section 1.1 Definitions. Capitalizedtermsusedbut not definedhereinshall havethe
respective meanings set forth in the O&M Agreement.

Section 1.2 Interpretation; Construction. In this Guarantee,unless the context
otherwise requires:

(@ Headings.Articles, titles and headingdo sectionshereinare insertedfor
convenienceof referenceonly and are not intendedto be a part of or to affect the meaningor

interpretation of this Guarantee. Except as otrezwidicated, all references in this Guarantee to
“Articles” and “Sections” are intended to referAdicles and Sections of this Guarantee.

(b)  ConstructionFor purpose®f this Guarantee(i) “include”, “includes” or
“‘including”_shall be deemedto be followed by “without limitation”; (i) “hereof”, “herein”

‘hereby”, “hereto” and “hereunder”shall refer to this Guaranteeas a whole and not to any
particularprovision of this Guarantee(iii) “extent” in the phrase‘to the extent” shallmeanthe
degreeto which a subjector other item extendsand shall not simply mean“if’; (iv) in the
computationof periodsof time from a specifieddateto a later specifieddate,the word *from”
means‘from andincluding;” the words*“to” and*until” eachmean®to but excluding;” andthe
word “through” means*“to_and including”; (v) “Dollars” and “$” shall mean United States
Dollars; (vi) the singularincludesthe plural and vice versa;(vii) referencelo a genderincludes
the othergender;(viii) “any” shallmean“any andall’; (ix) “or” is usedin the inclusive senseof
“and/or”; (x) referenceto _any agreementdocumentor_instrument meanssuch agreement,
documentor instrumentas amendedsupplemented@nd modified in effect from time to time in
accordancewith its terms;(xi) referenceto any Applicable Law meanssuchApplicable Law as
amendedfrom time to time and includesany successotegislation theretoand any rules and
regulationspromulgatedhereunderand (xii) referenceo anyPersormat anytime refersto such

Person’s permitted successors and assigns.

(©) Days and Time. All referencedo dayshereinare referenceso calendar
days, unlessspecified as BusinessDays, and, unlessspecified otherwise,all statementof or
references to a specific time in this Guaranted@®iglantic Standard Time.

(d) Negotiated Agreement. The Parties have participated jointly in the
negotiation and drafting of this Guarantee with lbbeefit of competent legal representation, and
the languageusedin this Guaranteeshallbe deemedo bethe languagechosenoy the Partiesto
expresgheir mutualintent. In the eventthat an ambiguityor questionof intent or interpretation
arises.this Guaranteeshall be construedasif draftedjointly by the Parties.andno presumption
or burdenof proof shallarisefavoring or disfavoringanyPartyby virtue of the authorshipf any
provisions hereof.

NS
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(e) Payments. All payments required to be made by Gitairdnereunder shall
be made in Dollars.

[08)
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ARTICLE 2
REPRESENTATIONS AND WARRANTIES

Section 2.1 Repr ntations and Warranti f rantor. Guarantor hereb
represents and warrants that:

(@ Existenceand Powers.Guarantoris a [e] duly organizedyalidly existing
and in_good standingunderthe laws of [e]. Guarantorhasall requisitecorporatepower and
authorityto enterinto this Guaranteecarry out its obligationshereundeiand consummatehe
transactions contemplated hereby.

(b) Due AuthorizationandBinding Obligation. The executionanddelivery by
Guarantorof this Guaranteethe performanceéy Guarantorof its obligationshereundeandthe
consummatioy Guarantorof the transactiong€ontemplatedherebyhavebeenduly andvalidl
authorizedand approvedby all requisite corporateor other similar action on the part of
Guarantor.This Agreementhasbeenduly andvalidly executedanddeliveredby Guarantorand
(assuming due authorization, execution and delibgr@®wner and Administrator) this Guarantee
constitutesa legal, valid and binding obligation of GuarantorenforceableagainstGuarantorin
accordancewith its terms, except as such enforceability may be limited by bankruptcy,
insolvency, moratoriumor _similar Applicable Law affecting creditors’ rights generallyand by
general equity principles.

(©) No Conflict. Neitherthe executiondeliveryor performanceésy Guarantor
of this Guarantee, nor the consummation of thestretions contemplated hereby will:

[0} result in a material violation or breach of, or eral default under,
any provision of the organizational documents o&f@ntor;

(i) result in a violation of, or give any Governmeraly the right to

challengeany of the transactionsontemplatederebyunder,any Applicable Law applicableto
Guarantor;

(i)  (A) resultin a violation or breachof, (B) constitutea default
under,(C) resultin the acceleratiorof or createin anypartytheright to accelerateterminateor
cancel or (D) require the consent of any otherdteumder, any material contract that Guarantor
iS a party to; or

(iv)  result in the creation or imposition of any Lienamy properties or
assets of Guarantor.

(d) No ConsentsNo consent,declarationor filing with, or notice to, any
Governmental Body is required by or with respedGt@rantor in connection with the execution
and delivery of this Guaranteeor the performanceby Guarantorof its paymentor other
obligations hereunder, except such as have begrobtdined or made.

[l
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(e) No Litigation. Thereis no action, suit or other proceedingat law or in
equity, before or by any court or GovernmentalBody pending against Guarantoror, to

Guarantor’s knowledge, threatenedagainst Guarantor, which if determined adversely to
Guarantorwould reasonablybe expectedto materially and adverselyaffect the validity or
enforceability of this Guaranteeor which would reasonablybe expectedto materially and
adversely affecthe performance by Guarantor of its obligationsbader.

i} Consentto Agreements.Guarantoris fully aware of the terms and
conditions of the O&M Agreement.

(@) ConsiderationThe Guarantees madein furtheranceof the purposedor

which Guarantorhas been organized,and the assumptionby Guarantorof its obligations
hereunder will result in a material benefit to Gardor.

llon
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ARTICLE 3
GUARANTEE COVENANTS

Section 3.1 Guarantee to Owner and Administrator . Guarantorherebyabsolutely,
presently, irrevocably and unconditionally guarasteo each of Owner and Administrator for the
benefit of eachof Ownerand Administrator:(a) thefull and promptpaymentwhendue of each
andall of the paymentgequiredto be creditedor madeby Operatorunderthe O&M Agreement
(including all amendmentsind supplementghereto)to, or for the accountof, Owner and/or
Administrator,asthe casemaybe, whenthe sameshallbecomedueandpayablepursuanto this
Guaranteeand (b) the full and prompt performanceand observanceof eachand all of the
Obligations. Notwithstandingthe unconditionalnature of Guarantor’sobligationsas set forth

herein, Guarantorshall have the right to assertthe defensegprovided in Section 3.4against
claims made under this Guarantee.

Section 3.2 Right of Administrator to Proceed Against Guarantor.

(@ Generally. This Guaranteeshall constitutea guaranteef paymentand of
performanceandnot of collection,andGuarantoispecificallyagreeshatin the eventof a failure
by Operatorto pay or performany Obligation guaranteedhereundersubjectto any notice and
cure periodsunderthe O&M Agreement Administratorshall havethe right to proceedirst and
directly againstGuarantorunder this Guaranteeand without proceedingagainstOperatoror
exhausting any other remedies against Operatohvwdeninistrator may have.

(b) No Conditions for Enforcement. Without limiting the foregoing,
Guarantoragreesthat it_shall not be necessaryand that Guarantorshall not be entitled to
require, as a condition of enforcing the liabititiyGuarantor hereunder, that Administrator:

(1) file suit or proceedo obtaina personajudgmentagainstOperator
or any other person that may be liable for the@@bibns or any part of the Obligations;

(i) make any other effort to obtain paymentor performanceof the
Obligationsfrom Operatorother than providing Operatorwith any notice of suchpaymentor
performanceasmayberequiredby thetermsof the O&M Agreementor requiredto be givento
Operator under Applicable Law;

(i)  foreclose againstor seekto realize upon any security for the
Obligations; or

(iv)  exerciseany other right or remedyto which Administratoris or
may be entitled in connection with the Obligati@nsany security therefor or any other guarantee
thereof, exceptto the extentthat any such exerciseof such other right or remedymay be a
condition to the Obligationsof Operatoror to the enforcemeniof remediesunder the O&M
Agreement.
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(©) Unexcusedrailure; Single Full PerformanceUpon any unexcusedailure

by Operatorin the paymentor performancenf any Obligationandthe giving of suchnotice or
demand,if any, to Operatorand Guarantoras may be required in_connectionwith such
Obligation andthis Guaranteethe liability of Guarantorshall be effective andshallimmediately
be paid or performed. Notwithstanding Administrator’s right to proceed directly against
Guarantor,Administrator (or _any successorxhall not be entitled to maore than a single full
performance of the Obligations in regard to anybheor non-performance thereof.

Section 3.3 Guarantee Absolute and Unconditional

(@ Generally.The obligationsof Guarantorhereundemre absolute present,
irrevocableand unconditionaland shall remainin full force and effect until Operatorshall have
fully dischargedhe Obligationsin accordancevith their respectivetermsand conditions,and
exceptasprovidedin Section 3.4shallnot be subjectto anycounterclaimset-off, deductionor
defenseg(otherthanfull andstrict compliancewith, or releasedischargeor satisfactionof, such
Obligations) based on any claim that Guarantor haae against Operator, Administrator or any
otherpersonWithout limiting theforegoing,the obligationsof Guarantohereundeshallnot be
releaseddischargedr in any way modified by reasonof any of the following (whetherwith or
without notice to, knowledge by, or further consefitGuarantor):

() the extension or renewal of this Guarantee or {R&@greement
up to the specified term of each agreement;

(i) any exercise or failure, omission or delay by Owner or
Administrator_in _the exercise of any right, power or remedy conferred on Owner or
Administrator as the case may bwith respect to this Guarantee or the O&M Agreenaxaiept
to the extent suchfailure, omissionor delay gives rise to an applicablestatuteof limitations
defense with respect to a specific claim;

(i)  anypermittedtransferor assignmenof rights or obligationsunder
the O&M Agreementor under any other TransactionDocumentby any party thereto,or any
permitted assignmentconveyanceor other transferof any of their respectiveinterestsin the
O&M Agreement or in, to or under any of the TrangacDocuments;

(iv)  any permittedassignmentfor the purposeof creatinga security
interestor mortgageof all or anypart of the respectivanterestsof Owneror anyotherpersonn
any Transaction Document or in the T&D System;

V) any renewal.amendmentchangeor modificationin respectof any
of the Obligations or terms or conditions of angdsaction Document;

(vi) anyfailure of title with respectto all or any part of the respective
interests of any person in the T&D System,;

I~



CONFIDENTIAL

(vii)  the voluntaryor involuntaryliguidation, dissolution,saleor other
dispositionof all or substantiallyall the assetsmarshalingof assetsand liabilities, receivership,
insolvency, bankruptcy, assignmentfor the benefit of creditors, reorganization,moratorium,
arrangementcompositionwith creditorsor readjustmenof, or othersimilar proceedingsgainst
or affectingOperatoror Guarantoror anyof the propertyof eitherof them,or anyallegationor
contest of the validity of this Guaranteeor any other TransactionDocumentin _any such

roceeding (it _being specifically understood,consentedand agreedto that, to _the extent
permittedby Applicable Law, this Guaranteeshall remainand continuein full force and effect
andshallbe enforceableagainstGuarantoito the sameextentandwith the sameforce andeffect
as if_any such proceedinghad not beeninstituted and as if no rejection, stay, termination,
assumptioror modification hasoccurredas a resultthereof,it beingthe intent and purposeof
this Guarantedhat Guarantorshall and doesherebywaive all rights and benefitswhich might
accrue to it by reason of any such proceeding);

(viii) except as permitted by Sections 4.1 or 4.2 or ihBI@Agreement,
any sale or other transferby Guarantoror any Affiliate of any of the capital stock or other
interestof Guarantoror any Affiliate in Operatomow or hereafterowned,directly or indirectly,
by Guarantor or any Affiliate, or any change in gasition of the interests in Operator;

(x)  any failure on the part of Operatorfor any reasonto performor
comply with any agreement with Guarantor;

(x)  the failure on the part of Owner or Administratorto provide any
notice to Guarantomwhich is not requiredto be givento Guarantormpursuantto this Guarantee
and to Operatoras a condition to the enforcementof Obligations pursuantto the O&M
Agreement;

(xi) anyfailure of anypartyto the TransactiorDocumentdo mitigate
damages resulting from any default by Operator war@ntor under any Transaction Document;

(xi) the merger or consolidationof any party to the Transaction
Documentsinto or with any other person,or any sale, lease,transfer,abandonmenbr other
disposition of any or all of the property of anytbé foregoing to any person;

(xii) any legal disability or incapacityof any party to the Transaction
Documents:; or

(xiv) thefact that enteringinto any TransactiorDocumentby Operator
or Guarantor was invalid or in excess of the poveésich party.

(b) Recovery of Money Due or Owing. Should any money duowing under
this Guaranteenot be recoverablefrom Guarantordue to any of the matters specified in
Section 3.3(a).then, in_any such case, such money, togetherwith all additional sums due
hereundershallneverthelesbe recoverabldrom GuarantommsthoughGuarantomwereprincipal
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obligor in place of Operatorpursuantto the termsof the O&M Agreementand not merelya
guarantor and shall be paid by Guarantor forthauithject to the terms of this Guarantee.

(©) Scope. Notwithstanding anything to the contrary expressedin this
Guarantee nothing in this Guaranteeshall be deemedto amend, modify, clarify, expandor

reduce Operator’s rights, benefits, duties or alisms under the O&M Agreement.

Section 3.4 Defenses,Set-Offs and Counterclaims Notwithstandingany provision
contained herein to the contrary, Guarantor sieadiititled to exercise or assert any and all legal
or equitablerights or defensesvhich Operatormay haveunderthe O&M Agreementor under
Applicable Law (other than bankruptcyor insolvencyof Operatorand other than any defense
which Operator has expressly waived in the O&M Agment or Guarantor has expressly waived
in Section 3.5 or elsewhere hereunder), and thgailins of Guarantor hereunder are subject to
suchcounterclaimsset-offsor deductionsvhich Operatoris permittedto asserfpursuanto the
O&M Agreement, if any.

Section 3.5 Waivers by Guarantor. Guarantor hereby unconditionally and
irrevocably waives:

(a) notice from eachof Owner and Administrator of its acceptancef this
Guarantee;

(b) notice of any of the eventsreferredto in Section 3.3gxceptto the extent
that notice is required to be given as a conditibthe enforcement of Obligations;

(€) to thefullest extentlawfully possible all noticeswhich mayberequiredby
statute,rule of law or otherwiseto preserveintact any rights againstGuarantor,exceptany
noticeto Operatorrequiredpursuantto the O&M Agreementor ApplicableLaw asa condition
to the performance of any Obligation;

(d) to the fullest extentlawfully possible,any statuteof limitations defense
basedon a statuteof limitations period which may be applicableto guarantorgor partiesin

similar relationshipswhich would be shorterthanthe applicablestatuteof limitations periodfor
the underlying claim;

(e) anyright to require a proceeding first against Qps;

i} any right to requirea proceedindfirst againstany personor the security

provided by or under any TransactionDocument, except to the extent such Transaction
Document specifically requiresa proceedingfirst againstany person(except Operator) or

security;

(Q) any requirementhat Operatorbe joined asa partyto any proceedindor
the enforcement of any term of any Transaction Duen;
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(h)  the requirementof, or the notice of, the filing of claims by Owner or
Administrator in the event of the receivership ankruptcy of Operator; and

[0} all demandsupon Operatoror any other personand all other formalities
the omissionof any of which, or delayin performancef which, might, but for the provisionsof
this Section 3.5,by rule of law or otherwise,constitutegroundsfor relieving or discharging
Guarantorin_whole or in_part from its _absolute, present, irrevocable, unconditional and
continuing obligations hereunder.

Section 3.6 Payment of Costs and Expenses Guarantoragreesto pay Owner and
Administrator on_demand all Fees-and-Costsincurred by or on behalf of Owner and
Administrator in_successfullyenforcing by Legal Proceedingobservanceof the covenants,
agreementsnd obligationscontainedin this GuaranteeagainstGuarantor otherthanthe Fees-
and-Coststhat Owner or Administratorincurs in_performing any of its obligationsunder the
O&M Agreement,or other applicable TransactionDocumentwhere such obligations are a
condition to performance by Operator of its Obligas.

Section 3.7 rdination of Rights. Guarantoragreeghat anyright of subrogation

or_contributionwhich it may haveagainstOperatoras a result of any paymentor performance
hereundeiis herebyfully subordinatedo the rights of Ownerand Administratorhereundeiand
under the TransactionDocumentsand that Guarantorshall not recoveror seekto recoverany
paymentmadeby it hereundefrom Operatoruntil Operatorand Guarantorshallhavefully and

satisfactorilypaid or performedand dischargedhe Obligationsgiving rise to a claim underthis
Guarantee.

Section 3.8 Separate Obligations; Reinstatement

(a) Separatébligations.The obligationsof Guarantorto makeany payment
or to perform and discharge any other duties, ageés, covenants, undertakings or obligations
hereundershall: (i) to the extent permitted by Applicable Law, constitute separateand
independenbbligationsof Guarantorfrom its other obligationsunderthis Guarantee(ii) give
rise to separateandindependentausesf actionagainstGuarantorand (i) applyirrespective
of any indulgence granted from time to time by Auisirator.

(b) Reinstatement. Guarantor agrees that this Guarahtdidoe automatically
reinstatedf andto the extentthatfor anyreasorany paymentor performanceoy or on behalfof
Operatoris rescindedor must be otherwiserestoredoy Owner or Administrator,whetherasa
result of any proceedingsin _bankruptcy, reorganizationor_similar proceeding,unless such
rescissionor restorationis pursuantto the termsof the O&M Agreement,or any applicable
Transaction Document or Operator’s enforcementiofigerms under Applicable Law.

Section 3.9 Term. This Guaranteehall remain in full force and effefrom the date of

executionand delivery hereofuntil all of the Obligationsof Operatorhavebeenfully paid and
performed.
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Section 3.10 Limitation on Liability . Notwithstanding anything herein to the contrary,
the aggregateliability of Guarantorwith respectto money damagespaid to Owner and
Administrator by Guarantoron accountof any breachof this Guaranteeor any breachof the
O&M Agreement by Operator shall not exceed Operator’s limitation of liability under
Section 18.3 of the O&M Agreement.
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ARTICLE 4
GENERAL COVENANTS

Section 4.1 Maintenance Of Corporate Existence

(@ ConsolidationMerger,Saleor Transfer.Guarantorcovenantghat during
the termof this Guarantedt will maintainits corporateexistencewill not dissolveor otherwise
disposeof all or substantialiall of its assetsandwill not consolidatevith or mergeinto another
entity or permit one or more other entities to_consolidatewith or mergeinto it unlessthe
successois Guarantorprovided,however,that Guarantomray consolidatewith or mergeinto
another entity, or permit one or more other emtit@ consolidate with or merge into it, or sell or
otherwise transfer to_another entity all or substantiallyall of its assetsas an entirety and
thereafterdissolveif either:(i) the successoentity (if otherthanGuarantor)A) is acceptableo
Administrator, acting reasonably,(B) assumesin writing all the obligations of Guarantor
hereunderand (C) delivers to Administrator an opinion of counselto the effect that its
obligationsunderthis Guaranteere legal, valid, binding and enforceablesubjectto applicable
bankruptcyand similar_insolvencyor moratoriumlaws; or (ii) another AcceptableOperator
Security reasonably satisfactory to Administragopriovided.

(b) Continuanceof Obligations.If a consolidation,mergeror sale or other
transferis madeaspermittedby this Sectiond.1, the provisionsof this Sectiond.1 shallcontinue
in_full force and effect and no further consolidation,mergeror sale or other transfershall be
made exceptin_compliancewith the provisions of this Section4.1. No such consolidation,
mergeror saleor other transfershall havethe effect of releasingthe initial Guarantorfrom its
liability hereunderunlessa successoentity has assumedesponsibilityfor this Guaranteeor
another Acceptable Operator Security has beenggdvn accordance with this Section 4.1.

Section 4.2 Guarantor Reports. While this Guaranteés outstandingGuarantoishall
assistOperatorin deliveringto Administratorthe reportsrequiredpursuanto Section 8.2f the
O&M Agreement.

Section 4.3 Assignment Except as permitted pursuant to Section 4.1, &uar shall
not assign,transfer,convey, lease,.encumberor otherwisedisposeof its rights or obligations
underthis Guaranteevithout the prior written conseniof Administrator,which consentshallnot
be unreasonably withheld, delayed or conditioned.

I
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ARTICLE 5
MISCELLANEOUS

Section 5.1 Consentto Jurisdiction. Any disputebetweenthe Partiesarising out of,
relating to_or _in_connectionwith this Guaranteeor the existence,interpretation, breach,
terminationor validity thereofshall be resolvedin accordancevith the proceduresetforth in
Article 15 of the O&M Agreementasif it werea Dispute,mutatismutandis providedthat, for
the avoidanceof doubt, Guarantorherebyirrevocably: (a) agreesthat any Legal Proceeding
relatedto this Guaranteeor to any rights or relationshipbetweenthe Partiesarising therefrom
(other than any negotiationbetweenthe Partiesin accordancevith Section 15.30f the O&M
Agreement)shallbe solelyandexclusivelyinitiated andmaintainedn the CommonwealtiCourt;
(b) consentsto the jurisdiction of the CommonwealthCourt in_any such Legal Proceeding;
(c) waivesany objectionwhich it may haveto the laying of the jurisdiction of any suchLegal
Proceeding in any such the Commonwealth Court(dhdaives its right to a trial by jurin any

Legal Proceeding in any such the Commonwealth Court

Section 5.2 Notices All _notices or other communicationsto be delivered in
connectionwith the Guaranteeshall be in writing and shall be deemedto have beenproperly
delivered, given and received(a) onthe date of delivery if deliveredby hand during normal
business hours of the recipient during a Businesg Btherwise on the next Business Day, (b) on
the dateof successfulransmissionf sentvia emailduring normalbusines$ioursof therecipient
during a BusinesDay, otherwiseon the next BusinesDay, or (c) on the dateof receiptby the
addressed sentby a nationallyrecognizedbvernightcourieror by reqgisteredor certified mail,
return receiptrequestedif receivedon a BusinessDay, otherwiseon the next BusinessDay.
Suchnoticesor othercommunicationsnustbe sentto eachrespectivePartyat the addressaand
emailaddressetforth below (or at suchotheraddressandemailaddressasshallbe specifiedby
a Party in a notice given in accordance with tlest®n 5.1:

If to Owner or Administrator: Puerto Rico Electric Power Authority

[e]

[e]

Attention: [e]
Telephone: ¢]
Email: [e]

with a copy to:
Administrator
[e]

[e]

Attention: [e]
Telephone: ¢]
Email: [e]

65
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If to Guarantor:

[[el]e

Attention: [e]

Telephone: ¢]

Email: [e]

Section 5.3 Amendments Neither this Guaranteenor any provision hereofmay be
changed,modified, amendedor waived except by written agreementduly executedby the
Parties To the extentrequiredby Applicable Law, any suchamendmenshall not be effective
until approved by the FOMB (if then in existencall ® REB.

Section 5.4 Entire Agreement. This Guarantee constitutes the entire agreenigheo
Partieswith respectto the subjectmatterhereofandsupersedeanyandall prior oral or written
agreementsiinderstandinggroposalsrepresentationsr warrantiegelatingto this Guarantee.
Without limiting the generality of the foregoing, this Guaranteeshall completely and fully
supersedeaall other understandinggind agreementsamong the Partieswith respectto such
transactionsincluding thosecontainedn the RFP,Operator'sProposabndanyamendmentsr
supplements to the RFEP or the Proposal.

Section 5.5 Interest on Overdue Obligations. Exceptas otherwiseprovidedherein,
all_amounts due hereunder, whether as fees, damages, credits, revenue, charges or
reimbursementsthat are not paid when due shall bear interestat the OverdueRate,on the
amountoutstandingfrom time to time, and all suchinterestaccruedat any time shall to the

extent permitted by Applicable Labe deemed added to the amount due, as accrued.

Section 5.6 Waivers. Either Guarantoror Administratormay, at anytime, (a) extend
the time for the performancenf anyof the obligationsor otheractsof the otherParty, (b) waive
any inaccuraciesn the representationand warrantiesof the other Party containedhereinor
(c) waive complianceby the other Party with any of the agreement®r conditionscontained
herein.No waiver by any Partyof anyof the provisionshereofshallbe effective unlessexplicitly
setforth in a written instrumentexecutedand deliveredby the Partyso waiving. No waiver by
any Party of any breachof this Guaranteeshall operateor be construedas a waiver of any
precedingor subsequenbreachwhetherof a similar or different characterunlessexpresslyset
forth in suchwritten waiver. Neither any courseof conductor failure or delayof any Partyin
exercisingor enforcinganyright, remedyor power hereundeshalloperateor be construedasa
waiver thereof,nor shallanysingle or partial exerciseof anyright, remedyor powerhereunder,
or any abandonmentr discontinuancef stepsto enforcesuchright, remedyor power,or any
courseof conduct,precludeany other or further exercisethereofor the exerciseof any other
right, remedy or power.

Section 5.7 verability. If anytermor provisionof this Guaranteas invalid, illegal

or incapableof beingenforcedin anysituationor in anyjurisdiction, suchinvalidity, illegality or
unenforceabilityshall not affect the validity, legality or enforceability of any other term or

N
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provision hereof or the offending term or provision in _any other situation or _any other

jurisdiction, so long asthe economicor legalsubstanc®f the transactionsontemplatecereby
is not affectedin any mannermmateriallyadverseio any Party. Upon any suchdeterminatiorthat
any term or other provisionis invalid, illegal or incapableof being enforced.the Partiesshall
negotiatein goodfaith to modify this Guaranteeso asto effect the original intent of the Parties
as closely as possible, in_a mutually acceptablemanner, in _order that the transactions
contemplated hereby be consummated as originatiteaaplated to the fullest extent possible.

Section 5.8 Remedies

(@8 Cumulative and Non-Exclusive Remedies. Except hsratise provided in
this Guaranteeany and all remediesherein expresslyconferredupon a Party will be deemed
cumulative with_and not exclusive of any other remedyexpresslyconferredhereby, and the
exerciseby a Party of any one suchremedywill not precludethe exerciseof any other such
remedy.

(b) IrreparableDamageandHarm. The Partiesagreethat irreparabledamage
and harmwould occurin the eventthat any provision of this Guaranteevere not performedin
accordancewith its terms and that, althoughmonetarydamagesnay be availablefor sucha
breach,monetarydamagesvould be an inadequateemedytherefor. Accordingly, eachof the
Partiesagreesthat, in the event of any breachor threatenedoreachof any provision of this
Guarantedoy suchParty,the otherPartyshallbe entitledto aninjunctionor injunctions,specific
performanceand other equitablerelief to preventor restrainbreachesr threatenedreaches
hereofandto specifically enforcethe termsand provisionshereof.A Partyseekingan orderor
injunction to prevent breachesof this Guaranteeor to enforce specifically the terms and
provisionshereofshall not be requiredto provide, furnish or postany bondor othersecurityin
connectionwith or as a condition to obtaining any such order or_injunction, and eachParty
herebyirrevocablywaivesanyright it mayhaveto requirethe provision,furnishingor postingof
any suchbond or other security In the eventthat any Legal Proceedingshould be broughtin
equity to enforcethe provisionsof this GuaranteegachPartyagreedhatit shallnot allege,and
each Party hereby waives the defense, that thareaslequate remedy available at law.

Section 5.9 Counterparts. This Agreement may be executedin one or more
counterpartseachof which shall be deemedto be an original and all of which, when taken
together shallbe deemedo be oneandthe sameagreemenbr documentA signedcopy of this
Guarantedransmittedby email or other meansof electronictransmissionshall be deemedto
have the sameleqgal effect as delivery of an original executedcopy of this Guaranteeor all
purposes.

Section 5.10 Governing Law. This Agreementand all matters,claims, controversies,
disputes, suits, actions or_proceedingsarising out of or relating to this Guaranteeand the
negotiation.executionor performancenf this Guarante@r any of thetransactiongontemplated
hereby, including all rights of the Parties (whether soundingin contract, tort, common or
statutorylaw, equity or otherwise)in connectiontherewith,shall be interpreted.construedand
governed by and in_accordancewith, and enforced pursuantto, the internal laws of the

5
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Commonwealth(excluding any conflict of laws rule or principle which might refer such

interpretationto the laws of anotherjurisdiction), exceptwhere the federalsupremacyclause
requires otherwise.

Section 5.11 COMMONWEALTH OBLIGATIONS . THE OBLIGATIONS OF
OWNER AND ADMINISTRATOR UNDER THIS AGREEMENT SHALL NOT BE
DEEMED OBLIGATIONS OF THE COMMONWEALTH OR ANY INSTRUMENTALITY
OF THE COMMONWEALTH OTHER THAN OWNER AND ADMINISTRAOR.

5
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IN WITNESS WHEREOF, Guarantor has caused this Guarantee to be dutytedtas
of the day and vear first above written.

[GUARANTOR

Z
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-
]

Accepted and agreed to by:

PUERTO RICO ELECTRIC POWER AUTHORITY

2

Z
D
3
®

—
]

PUERTO RI PUBLIC-PRIVATE

PARTNERSHIPS AUTHORITY, solely in its
capacity as ADMINISTRATOR

2
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D
=
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—
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Exhibit F

Form of Servicing Contract
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Exhibit G

Form of Sworn Statement

SWORN STATEMENT

ACT 2-2018
l, , of legal age, single/mayrie and resident
of the , hereby solesaear:
1. That my personal status is the one stated above.
2. That | hold the position of of
(hereinafter referred tothes “Company”) organized as a
under the laws of with the Federal
Identification No.
3. That | am authorized to represent the Companyadinof its partners and owners for
purposes of this affidavit.
4. That neither the Company nor any of its presglevite-presidents, directors, managers,

executive directors or members of its Board of Eies, or persons that fulfil similar tasks, have
been convicted of, nor have they pleaded guiltyaty, of the crimes in Article 6.8 of Puerto Rico
Act No. 8-2017, as amended, known as the “Act lier Management and Transformation of the
Human Resources of the Government of Puerto Ricdbioany of the crimes listed in Puerto
Rico Act No. 2-2018, known as the “Anti-Corrupti@ode for a New Puerto Rico”.

5. No commissions or bonuses have been paid, in oasin kind, and there is not
commitment for the future payment of any such cassions or bonuses to any public official,
employee or any former public official that panigied in the negotiations and transactions
contemplated by the Company's agreement with while working for the
Government of Puerto Rico.

6. That everything stated above is true to the besty knowledge, information and belief
and thus, to make it public | sign this declaration , this _th day of
, 20
By:
Name:
Title:
Affidavit No.

=
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Sworn and subscribed before me by , of the personal circumstances stated
above, in his/her capacity as of ; who is
personally known to me or whom | have identifiedsuant the following form of identification:

, this dayof 20

N
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hibi hibi
Form of Guaranteelax Opinion
el

Ladies and Gentlemen:

We have served as tax counselto the Federal Oversight and ManagementBoard

("*FOMB™) with respecto the PuertoRico Transmissiorand Distribution SystemOperationand
MaintenanceAgreementdatedas of ,2019 (the “Agreement”) by and amongthe Puerto

Rico Electric Power Authority (the “Authority”), as owner, the Puerto Rico Public-Private
PartnershipsAuthority, as administrator (the “Administrator”), (“*OpCo0”), and

(“Servco” and, togetherwith OpCo, the “Operator”). Pursuanto the termsof
the Agreement the Operatorwill provide operationand managemenservicesrelating to the

Authority’s transmissionand distribution system (the “T&D System”). The Authority, its
Affiliates, andother GovernmentaBodiescurrentlyhaveoutstandingobligationsthe intereston
which is excludedfrom grossincomefor federalincometax purposegthe “Existing Bonds”).
On the dateof issuancenf eachof the bondissuescomprisingthe Existing Bonds,the respective
bond counselfor eachsuchissuancedeliveredan opinion (eachan "Approving Opinion”) that
intereston the related Existing Bondsis excludedfrom grossincome for federalincome tax
purposesinderSection103 of the InternalRevenueCode(the “Code”). Capitalizedtermsnot
otherwise defined herein shall have the meaninggbasl thereto in the Agreement.

This opinion is being delivered in accordance \#ttion [2.2(b)(ix)] of the Agreement.
In renderingthe opinion setforth herein,we havereviewed(i) the Agreementincluding

the exhibitsthereto,(ii) the SystemContractsin effect asof the datehereof,(iii) the opinion of
Sargentand Lundy, dated . 2019, which setsforth, amongother things, the reasonably
expectedweighted averageeconomiclife of the T&D System and (iv) suchother opinions,
certificates and documents as have been provided by the Authority and others in connection
with the Agreement. We havealsorelied uponthe factssetforth in the representationsiadeby

the Partiesto the Agreementand suchotherdocumentsand opinionsto the extentwe deemed
necessaryo renderthe opinionssetforth herein. We havenot undertakeranindependenaudit
or_investigationof the mattersset forth in any of the foregoing and our opinion assumeghe
accuracyof the information and any conclusionsset forth therein and compliancewith any
covenants and directions set forth in said docuspémtluding the Agreement.

In_addition, the Code and the RevenueProcedure(as defined below), impose certain
requirementshat mustbe met subsequenio the issuancenddeliveryof the Existing Bondsand
subseqguento the executionof the Agreementfor intereston the Existing Bondsthereonto be
and remainexcludedfrom grossincomefor federalincometax purposes.Noncompliancewith
suchrequirementgould causethe intereston the Existing Bondsto be includedin grossincome

for federalincometax purposegetroactiveto the date of issueof eachissueof the Existing
Bonds.
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Section103 of the Code providesgenerallythat intereston a “private activity bond” is
not excluded from gross income. Section 141 ofGbde, in part, provides that a private activity
bondis anobligationissuedas part of anissuethat meetsthe private businesgests. Underthe
private businesgests,bondsare treatedas private activity bondsif the issueof which those
bonds are a part satisfy both the private busingggest and the private security or payment test.
The private businessisetestis metif morethan10 percentof the proceed®f anissueareused
in the tradeor businesf a nongovernmentgberson(“private businessise”). UnderTreasury
regulationsectionl1.141-3,private businessisecanresultfrom the useof the facilities financed
by the issue,including asa result of a leaseof suchpropertyto a nongovernmentgbersonor a
managementontractwith respectto suchproperty. The private securityor paymenttest is
generallymetif the paymentof the principal of, or the intereston, morethan10 percentof the
proceedsf anissueis (underthe termsof suchissueor anyunderlyingarrangementglirectly or
indirectly: (A) securedby anyinterestin propertyusedor to be usedfor a private businessise,
or paymentdn respectof suchproperty,or (B) to be derivedfrom paymentgwhetheror not to
the issuer)in respectof property,or borrowedmoney,usedor to be usedfor a privatebusiness

use.

Under Treasuryregulationsectionl.141-3(b)(4) a managementontractwith respecto
financed property may result in private businegsafghat property, based on all of the facts and
circumstancesThe regulationsprovide that a managementontractwith respectto financed
property generallyresultsin_private businessuse of that propertyif the contractprovidesfor
compensatiorior servicesenderedvith compensatioinasedin whole or in part, on a shareof
net profits from the operationof the facility, or if the serviceprovideris treatedasthe lesseeor
owner of financed property for federal income taxgmses.

Treasuryregulationsection1.141-3definesa managementontractas a management,
service,or incentive paymentcontractbetweena governmentapersonand a serviceprovider
underwhich the serviceproviderprovidesservicesnvolving all, a portionof, or anyfunction of,

a facility. For example, a contract for the prawsbf management services for an entire hospital,
a contractfor managemenservicesfor a specific departmentof a hospital, and an incentive
payment contract for physician servicesto patients of a hospital are each treated as a
management contract.

In RevenueProcedure?017-13(the "RevenueProcedure”the InternalRevenueService
provided a safe harborunderwhich a managementontractcan be treatedas not resultingin
private businesaise. The RevenueProceduraefersto the governmentabwner of the related
facilities asthe “gualified user” and the manageror operatorasthe “service provider.” Under
the Revenue Procedure, a management contracttindies the following conditions will not be
treated as resulting in private business use:

(1) The paymentsto the service provider under the contract must be reasonable
compensatiotior servicesrenderedluring the term of the contract.“Compensation”
includes paymentsto reimburse actual and direct expensespaid by the service
provider and related administrative overhead exgep$the service provider.

(2) The contractmustnot provideto the serviceprovidera shareof net profits from the
operationof the managedroperty.Compensatiomo the serviceproviderwill not be
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treated as providing a share of net profits if lsment of the compensation takes into
account.or is contingentupon, eitherthe managedroperty’snet profits or boththe
managedoroperty'srevenuesand expensegotherthananyreimbursementsf direct
and actualexpensegaid by the serviceprovider to unrelatedthird parties)for any
fiscal period. For this purpose, the elements efdbmpensation are the eligibility for,
the amount of, and the timing of the paymentof the compensationincentive
compensationis not treated as providing a share of net profits if eligibility is
determinedby the serviceprovider’s performancean meetingone or more standards
that measure quality of services, performance oduyctivity.

(3) The contractmustnot, in substanceimposeuponthe serviceproviderthe burdenof
bearing any share of net losses from the operafitime managed property.

(4) The term of the contract,including all renewaloptionsmustnot be greaterthanthe
lesser of 30 years or 80 percentof the weighted averagereasonablyexpected

economic life of the managed property.

(5) The gualified usermust exercisea significant degreeof control over the useof the
managedproperty. This control requirementis met if the contract requiresthe
gualified user to _approve the annual budget of the managedproperty, capital
expendituresvith respectto the managedroperty,eachdispositionof propertythat
is part of the managedoroperty,rateschargedfor the useof the managedroperty,

and the general nature and type of use of the neal erty (for example, the type

of services).

(6) The gualified user must bear the risk of loss upon damageor destructionof the
managed property (for example, due to force majeure

(7) The serviceprovider must agreethat it is not entitled to and will not take any tax
position that is inconsistentwith being a serviceprovider to the qualified userwith
respecto the managedroperty.For example the serviceprovidermustagreenot to

claim anydepreciatioror amortizationdeductionjnvestmentax credit, or deduction
for any pavment as rent with respect to the man rty.

(8) The serviceprovider must not have any role or relationshipwith the qualified user
that, in effect, substantially limits the qualifieder’s ability to exercise its rights under
the contract,basedon all the factsandcircumstancesA serviceproviderwill not be
treatedas having a role or relationshipprohibited by this provisionif: (a) no more
than 20 percentof the voting power of the governingbody of the qualified useris
vestedin the directors,officers, shareholderspartners, members.and employeesof
the serviceprovider, in the aggregate(b) the governingbody of the gualified user
doesnot includethe chief executiveofficer of the serviceprovideror the chairperson
(or equivalentexecutive)of the serviceprovider'sgoverningbody; and (c) the chief
executive officer of the service provider is not the chief executiveofficer of the
gualified user or any of the qualified user’s rethparties.
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Basedupon our review of the foregoingdocumentsand assumingthe accuracyof the
information and certifications, and compliance vilie covenants, representations, and directions
set forth therein, and assumingcompliancewith the terms of the Agreement,we are of the
opinionthat neitherthe Agreementor anyprovisionthereof,nor the performancédyy eachParty
to the Agreementof its respectivenbligationsthereundefincluding Operator’sadministratiorof
the SystemContracts),adverselyaffects the exclusionfrom grossincome of intereston the
Existing Bonds of the Owner, its Affiliates or ahet Governmental Body for federal income tax
purposes under Section 103 of the Code.

This opinionis limited to the specific matteraddressethereinandshallnot be construed
as confirming or restatingthe Approving Opinions.We havenot beenengagedo, nor havewe
undertakerto, determinewhetherthe intereston the Existing Bondscontinuesto qualify as of
this date for exclusionfrom grossincome for _federalincome tax purposesAccordingly, we
express no opinion on such matter.

This opinionis deliveredas of the datehereofandrelatessolelyto the InternalRevenue
Code and Treasuryregulationsasin effect on the datehereof. We disclaimany obligationto
adviseyou or any otherpersonof development®f law or fact coveredby this opinionthat may
occur after the datehereof,including anyamendmentsadesubsequertip the datehereofto the
documents described above. Furthermore, we expeespinion as to any federal, state or local
tax law consequencesith respecto the Existing Bonds,or the interestthereon,f anyactionis

takenwith respectto the Agreementor the proceedshereofupon the advice or approvalof
other counsel.
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This opinionis beingdeliveredby us astax counselko the FOMB in connectionwith the
Agreementand maynot berelied uponby anyotherpersonor usedor reproducedor anyother
purpose, without our prior written consent.

Sincerely,

Nixon Peabody LLP
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hibi hibi

Form of Servicing-ContractGridCo-GenCo PPOA
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1.4 Conditions to

lﬁé
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2.1 Budget$® General
For any contract ve#r(other than the first contract vear, or a yeawirich
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which shall be payable on a monthly basis in agear
bef he f ! {1 id il

amount equal to [$] million]* to finance fuel purchases for the first month

of the Term, which shall be depositedn an accountspecificallycreatedor
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3.6. QOutages

3.8 Billing
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6. MISCELI ANEOUS
6.1 GridCo

6.2. GenCo

6.3 Insurance

organization, power and authority;

enforceability of the PPOA;

compliance with law; and

no adverse legal proceedings.

organization, power and authority;

enforceability of the PPOA;

compliance with law;

no adverse legal proceedings; and

contractual commitments for or access to a reliabfmly of fuel.

workmen’s compensation insurance,

comprehensive or commercial general liability irsswe;

excess liability insurance;

all risk physical damage insurance;

marine cargo insurance; and

pollution legal liability insurance.
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6.4 Assignment

E-
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