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IN THE UNITED STATES DISTRICT COURT
FOR THE DISTRICT OF PUERTO RICO

POWER EXPECTATIONS, LLC,

Plaintiff,

v. | CIVIL NO. 26-cv-01571

PUERTO RICO ELECTRIC POWER

AUTHORITY, JURY TRIAL DEMANDED
Defendant.

VERIFIED COMPLAINT

TO THE HONORABLE COURT:

COMES NOW Plaintiff, Power Expectations, LLC (“Power Expectations” or “Plaintiff™),
by and through the undersigned counsel, and respéctfully ALLEGES, STATES, and PRAYS as
follows:

L INTRODUCTION

The Puerto Rico Electric Power Authority has once again failed the people of Puerto Rico.
At a time where hundreds of thousands of Puerto Ricans experience intermittent blackouts due to
the Island’s outdated power grid’s inability to meet consumer energy demand, PREPA had in its
hands the solution to an Island-wide problem and deliberately squandered it. Power Expectations
had agreed, with PREPA, to supply 400 megawatts of temporary power generation over a span of
ten years, thereby ensuring energy stability for the Puerto Rican people. The agreement was
executed in full compliance with the law, after a competitive bidding process, and after Puerto
Rico’s energy regulator remarked that its covenants were “prudent and reasonable.” The Financial
Oversight and Management Board for Puerto Rico (“FOMB?”) blessed the agreement as being
consistent with the island’s fiscal plan.

The Agreement was extraordinarily one-sided, and deliberately so. The Seller bore every

cost and every risk, equipment, permits, construction, fuel, maritime logistics, interconnection,
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insurance, indemnity, and all future regulatory change, expressly “at Seller’s sole cost and risk.”
PREPA guaranteed nothing. Its only payment obligation was for “metered and accepted kilowatt-
hours,” with no minimum-take, no minimum-generation, and no make-whole obligation of any
kind. PREPA’s primary obligation to Power Expectations was that it would, throughout the term
of the agreement, hold “all required governmental, statutory, regulatory, and fiscal approvals under
applicable law, including approvals required under PROMESA . . . [and] the FOMB.” Power
Expectations held up its side of the bargain, it invested millions of dollars in ensuring it had the
capacity to meet its contractual obligations and was prepared to immediately deploy the first 40
megawatts of the 400 it had agreed to supply. PREPA, however, did not comply with its
obligations.

On the evening of August 18, 2026, eighty-one days before the date by which the temporary
power was to be made available to the people of Puerto Rico, before any energy had been sold to
PREPA, before PREPA had paid Power Expectations any money, PREPA’s Executive Director
signed a Notice of Termination, effective immediately, directing Power Expectations to cease all
activity under the parties’ agreement. The Notice recited two grounds it called “separate and
independent.” Both are PREPA’s own doing, yet Power Expectations is the party bearing the
burden of their occurrence.

PREPA claimed Power Expectations was in default of the agreement because it failed to
provide a performance bond that was required under the agreement. But Power Expectations had
engaged its surety thirteen days before execution of the agreement and asked PREPA in writing
on July 9, July 21, August 6, and August 13, 2026, to supply essential language that the sureties’
underwriters required to issue the bonds. As late as August 14, 2026, PREPA’s Legal Affairs
Director, PREPA’s outside counsel, the surety broker, and Power Expectations conferred, and the

surety advised PREPA directly that it could not issue the bonds until PREPA furnished the
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language its underwriters required. The parties agreed to keep working towards a solution. PREPA
failed to deliver.

PREPA also claimed the FOMB ordered termination of the agreement because Power
Expectations had assigned the interests held by one of its partners in the contract, Enchanted Rock
LLC, to another, more capable, and NYSE-listed energy partner, Flotek, Inc. But this assignment
was done to the letter of the parties’ agreement, which was reviewed and approved by the FOMB.
Article XVI of that agreement permitted Power Expectations, with PREPA’s consent and approval,
to effectuate an assignment of that nature. PREPA had approved that assignment roughly three
weeks prior to the termination notice. The duty, if one existed, to furnish information to the FOMB
about the assignment was PREPA’s. It failed there too.

Nothing about the bond and nothing about Power Expectations’ ability to meet its
contractual responsibilities changed in the days preceding termination. However, on August 14,
2026, the Oversight Board issued a press release announcing that it had revoked its approval of
the contract, and directed PREPA to terminate. The FOMB also claimed to have referred the matter
to law enforcement, because Enchanted Rock’s parent company had accused Power Expectations
of improperly signing the agreement on its behalf.

The accusation was baseless. Enchanted Rock had appointed Power Expectations as its
exclusive agent in Puerto Rico on March 19, 2025, in a written agreement that was still in force
on the date of execution, expressly authorizing Power Expectations to represent Enchanted Rock
in bidding processes and tenders, and obligating Enchanted Rock to honor the commitments made
within the scope of that authority. FOMB issued the press release without giving Power
Expectations an opportunity to provide any explanation. It has still not been given one. Yet the
accusation was published to the Island, and Power Expectations has lived with the reputational

consequences ever since.
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But accusations do not govern this case. PREPA’s irregular conduct and the implications
it raises should be the focus of the controversy. PREPA executed an agreement which omitted
essential bond language and thereafter refused four written requests to complete it. PREPA also
reviewed the Flotek assignment, and approved it in the exercise of the sole discretion the agreement
afforded it. PREPA met with Power Expectations and its surety on August 14, 2026, and agreed
to keep working on bond language. Yet curiously, four days later, it terminated the agreement
precisely due to the absence of that bond language it refused to provide, and for the composition
of a Seller group it had already approved. The termination was not prompted by either the bond
language or the conduct of Power Expectations. The catalytic event that propelled termination was
a public accusation by a stranger to this contract who caused PREPA to act on it. PREPA did act,
on one day’s notice, when the only provision permitting termination, absent a seller default,
required ninety days’ notice.

Power Expectations brings this action for breach of contract, for breach of PREPA’s
continuing warranty that it would secure and maintain every approval required under PROMESA
and from the FOMB, for breach of the dufy of good faith and fair dealing, and under the doctrine
of one’s own acts. A party cannot approve an assignment and then terminate despite the approval;
it cannot negotiate bond language one week and rely on its absence the next; and cannot execute
an exhibit promising a bond form, and after continued noncompliance, characterize the resulting
gap an incurable default. Power Expectations also seeks a declaration of the parties’ rights under
the agreement, damages for the harm caused by PREPA’s own conduct, and injunctive relief to
keep the Aguirre project from being handed to someone else before this Court can decide whether
its termination was lawful.

Power Expectations does not seek any preferential treatment. It seeks an opportunity to

fulfill the promise it made to PREPA and the people of Puerto Rico. Power Expectations wants a
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fair opportunity to post the bond it has been poised to provide since May. It seeks only to be
positioned where it stood on August 17, 2026, when it was bound to a valid contract, ready to
perform, and waiting on the information that only PREPA could provide. Puerto Rico still needs
the stabilization that the 400 megawatts would bring, and Power Expectations is legally entitled to
deliver them.

II. PARTIES

1. Plaintiff POWER EXPECTATIONS, LLC (“Power Expectations” or “PE”) is a
limited liability company organized under the laws of the Commonwealth of Puerto Rico, with its
principal place of business at Marginal Villamar 9, Manzana CE, Local 1, Carolina, Puerto Rico
00979. Its Chief Operating Officer (“COO”) is Landon Gallagher.

2. Defendant PUERTO RICO ELECTRIC POWER AUTHORITY (“PREPA”) is a
public corporation and instrumentality of the Commonwealth of Puerto Rico, with a physical
address at 1110 Ave. Ponce de Ledn, Edificio Neos, Piso 8, Ofic. 801, Santurce, Puerto Rico
00907. PREPA is the “Buyer” under the agreement at issue. Its Executive Director is Mary C.
Zapata Acosta; its General Counsel and Director of Legal Affairs is Alexis G. Rivera Medina; and
its Project Management Office Administrator is Jorge Cotto. PREPA is also a debtor in a pending
case under Title Il of the Puerto Rico Oversight, Management, and Economic Stability Act
(“PROMESA”).

Other Related Entities, Government Actors and the Officials Involved (Not Parties)

3. Reyes Contractor Group, Inc. (“Reyes Contractor”) is a Puerto Rico general
contractor headquartered in Guaynabo, Puerto Rico, with audited financial statements bearing a
clean opinion, an active federal SAM.gov registration, and certification as a minority-owned small

business. Reyes Contractor is a signatory to the agreement at issue and a member of the Seller

group.
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4. Enchanted Rock, LLC (“Enchanted Rock™) is a limited liability company organized
and existing under the laws of the State of Texas, with its principal place of business at 1113 Vine
Street, Suite 101, Houston, Texas 77002. Its holding company, ERock Inc. (“ERock’), completed
an initial public offering and began trading on the New York Stock Exchange under the ticker
“EROC” on June 10, 2026.

55 Flotek Industries, Inc. (“Flotek™) is a corporation organized and existing under the
laws of the State of Texas, with its principal offices at 5775 N. Sam Houston Parkway W., Suite
400, Houston, Texas 77086, and is publicly traded on the New York Stock Exchange under the
ticker symbol “FTK.” By Assignment and Assumption Agreement dated June 12, 2026, Flotek
assumed Enchanted Rock’s contractual role within the Seller group, and PREPA granted its
express written consent to that substitution under Article XVI of the Power Purchase and Operating
Agreement on July 31, 2026.

6. The Third-Party Procurement Office (“3PPO”), defined in Section 1.1 of the
agreement as the office “established under the Puerto Rico Public-Private Partnerships Authority
(P3A) to manage procurement related to Public-Private Partnerships, including this Agreement,”
is led by its President, Osvaldo Carlo Linares, Esq. 3PPO issued the solicitation, evaluated the
proposals, made the qualification determination, drafted the agreement, and served throughout as
the single, exclusive point of contact between the Seller group and the Government of Puerto Rico
for RFP No. 3PPO-0314-20-TPG2.

i The Puerto Rico Public-Private Partnerships Authority (“P3A™) is the
Commonwealth instrumentality under which 3PPO operates, with a physical address in 300
Avenida José de Diego, San Juan, Puerto Rico, 00911. Its Executive Director, who also serves as
Energy Czar, is Josué¢ A. Colén Ortiz. Its General Counsel is Lionel E. Santa-Crispin.

8. The Financial Oversight and Management Board for Puerto Rico (the “Oversight
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Board” or “FOMB?”) is the federal entity created under PROMESA.
III. JURISDICTION AND VENUE

9. This Court has subject-matter jurisdiction pursuant to Section 306(a)(2) of the
Puerto Rico Oversight, Management, and Economic Stability Act (‘PROMESA”), 48 U.S.C. §
2166(a)(2), which grants the district courts “original but not exclusive jurisdiction of all civil
proceedings arising under [Title II1], or arising in or related to cases under [Title ILI].”

10.  PREPA is a debtor in a pending debt-adjustment proceeding under Title III of
PROMESA. This action is “related to” PREPA’s Title Il case because its resolution will
necessarily determine and alter PREPA’s contractual rights, liabilities, obligations, and freedom
of action under the Power Purchase and Operating Agreement (Temporary Power Generation),
Contract No. 2026-P00107 (the “PPOA”™), and therefore has the potential to affect the
administration of PREPA’s Title III estate.! .

11.  PROMESA’s automatic stay does not bar this action. The PPOA is a post-petition
contract. It was solicited, negotiated, approved, executed, and administered years after the
commencement of PREPA’s Title III case, at the direction of PREPA’s own regulator and in the
ordinary course of PREPA’s operations, and it was executed on June 10, 2026. Power Expectations
asserts no pre-petition claim, seeks to recover no property of the estate, and seeks no payment on
account of any pre-petition obligation. Every act and omission alleged herein occurred after
execution. The stay of 11 U.S.C. § 362, as incorporated by Section 301(a) of PROMESA, 438
U.S.C. § 2161(a), does not reach claims arising from post-petition conduct under a post-petition
agreement.

12.  Nor does Section 305 of PROMESA, 48 U.S.C. § 2165, limit the relief sought.

Power Expectations does not ask this Court to interfere with any property or revenues of PREPA,

! See Luma Energy, LLC v. P.R. Elec. Power Auth. (In re Fin. Oversight & Mgmt. Bd. for P.R,), 813 F. Supp. 3d
234, 249-50 {D.P.R. 2025).
7
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or with PREPA’s use or enjoyment of any income-producing property. Under the PPOA, PREPA
has no payment obligation of any kind except for electric energy actually delivered, metered,
accepted, and invoiced, and no minimum-take, minimum-generation, or make-whole obligation of
any kind. The relief sought concerns the Parties’ respective rights under a written instrument,
whether a purported termination was effective, and would leave PREPA in precisely the position
it occupied under an agreement it negotiated, executed, and administered.

13 Venue is proper in the United States District Court for the District of Puerto Rico
pursuant to Section 307(a)(2) of PROMESA, 48 U.S.C. § 2167(a)(2), which provides that, with
respect to a covered territorial instrumentality, venue is proper in “the district court for the territory
in which the covered territorial instrumentality is located.” PREPA is a public corporation and
covered territorial instrumentality located in Puerto Rico.

14, Venue is also appropriate because the PPOA concerns the deployment and
operation of temporary generation facilities in Puerto Rico, PREPA executed and terminated the
PPOA in Puerto Rico, and a substantial part of the events and omissions giving rise to Power
Expectations’ claims occurred in this District.

IV.  FACTS

A. Power Expectations and its Relationship with Enchanted Rock

15, Power Expectations is engaged in the development, structuring, and delivery of
electric power generation projects in Puerto Rico, including the sourcing of generation equipment,
the assembly of project financing and construction teams, and participation in governmental
procurements for generation capacity.

16.  Enchanted Rock is a Texas natural-gas power generation and microgrid company

founded and led by W. Thomas McAndrew. At all times relevant, Enchanted Rock was in the
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business of designing, manufacturing, and deploying natural gas-fueled distributed generation and
microgrid systems.

17.  Beginning in or about February 2025, Power Expectations and Enchanted Rock
worked jointly to develop power generation proposals for Puerto Rico.

18. By March 2025, that collaboration had produced a series of priced equipment plans
for an 800-Megawatt (“MW™) generation program for the island.

19. On March 5, 2025, Power Expectations and Enchanted Rock entered into a Referral
Agreement establishing the commission structure that would govern their commercial relationship.

20. On March 19, 2025, Power Expectations and Enchanted Rock executed a
Memorandum of Understanding “[r]egarding Exclusive Agency Representation in Puerto Rico”
(the “MOU”), effective the same date.

21. By the MOU, Enchanted Rock appointed Power Expectations as its exclusive agent
and representative in Puerto Rico for the marketing, promotion, distribution, and sale of Enchanted
Rock’s products and services.

22.  Enchanted Rock also agreed that during the MOU’s term it would not appoint any
other representative for Puerto Rico, establish its own sales or distribution presence there, or
market its products or services there other than through Power Expectations.

23.  Finally, and perhaps most importantly, the MOU authorized Power Expectations to
solicit and negotiate contracts with customers in Puerto Rico and to represent Enchanted Rock in
bidding processes, tenders, and other commercial opportunities in Puerto Rico, and obligated
Enchanted Rock to honor commitments made by Power Expectations within the scope of that
authority.

24. Power Expectations was therefore authorized, as of March 19, 2025, and at all times

material to this action, to represent Enchanted Rock in the procurement conducted under Request
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for Proposals 3PPO-0314-20-TPG2 and to negotiate on Enchanted Rock’s behalf in connection
with it.

25. The MOU had an initial term of two years from March 19, 2025, subject to
automatic renewal, and was in force on June 10, 2026, the date the Agreement was executed.

26.  Power Expectations’ authority to act for Enchanted Rock in this transaction was
therefore actual and written, conferred before the procurement began. That authority was also
apparent, having been held out to 3PPO, to PREPA, to the PREB, and to the Oversight Board
throughout fifteen months of procurement. And it was ratified by Enchanted Rock’s own conduct:
by Mr. McAndrew’s written letter of support for the bid; by the financial commitment he signed
on April 24, 2025 on Enchanted Rock Holdings LLC letterhead confirming support for the
issuance of a $57,000,000 Bid Bond; by the joint site visit to Costa Sur in April 2025; by the
program titled “Natural Gas Microgrid Delivery”, prepared for Puerto Rico and presented to Power
Expectations at Enchanted Rock’s Houston headquarters in May 2025; and by the communications
between the two companies’ chief executives concerning execution logistics on or about June 2,
2026. At no time before June 10, 2026, did Enchanted Rock disclaim, limit, or revoke that
authority.

B. Puerto Rico’s Energy Emergency and the Parties’ Participation in the Competitive
Procurement the Energy Bureau Ordered (March — September 2025)

27.  In March 2025, following the failure of Aguirre Unit 1 and confronting an
anticipated generation shortfall of approximately 700 to 850 MW, the Puerto Rico Energy Bureau
(“PREB”) directed PREPA to commence an expedited procurement for up to 800 MW of
temporary generation, in order to stabilize the reliability of Puerto Rico’s electric system.

28. PREB directed that the procurement be conducted by 3PPO, which is an

independent office from PREPA.

10
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29.  3PPO issued the first request for proposal (“TPG1”"), No. 3PPO-0314-20-TPG, on
March 25, 2025.

30.  Power Expectations and Enchanted Rock sought to bid on the procurement
designated TPGI.

31.  Accordingly, Enchanted Rock’s founder and CEO, W. Thomas McAndrew, signed
a written letter of support for the bidding on TPG1.

32.  As part of this process, on April 24, 2025, Mr. McAndrew signed a financial
commitment on Enchanted Rock Holdings LLC letterhead, referencing TPG1 and confirming that
Enchanted Rock Holdings would be fully supporting the issuance of the Bid Bond in the required
amount of USD $57,000,000.

33.  Power Expectations, Enchanted Rock and Reyes Contractor Group thereafter
proceeded as a joint bidding group on TPG1 (the “Seller Consortium™), and were held out as such
to 3PPO, to PREPA, to the PREB and to the Oversight Board throughout the procurement that
followed.

34.  Two executed instruments recite the terms of a Consortium Operating Agreement
governing the Seller Consortium. The Broker Representation Agreement dated June 1, 2025 recites
that a Consortium Operating Agreement was executed in connection with the emergency
temporary power generation procurement, establishing a special purpose vehicle, and that Article
13 of that agreement, as amended and restated effective April 24, 2025, designates Power
Expectations, LLC as “Managing Member and Principal Contractor,” holding the primary
contractual relationship with the government and any third party, and bearing responsibility for
the overall management, coordination, compliance and execution of all obligations and activities
related to the PPOA. The corporate resolution adopted by Power Expectations on June 2, 2026,

recites the same allocation of authority.

11
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35, Within the Seller Consortium, Reyes Contractor Group would be responsible for
the construction phase required by TPGI.

36.  To that end, in April 2025, representatives for Power Expectations and Enchanted
Rock jointly toured the Costa Sur power plant, walking the access roads, the shoreline perimeter,
and the disused tank farm together to gain a better understanding of PREPA’s operations and what
would be required of the Seller Consortium.

37. In May 2025, the Power Expectations team traveled to Enchanted Rock’s Houston
headquarters, where Enchanted Rock staff presented a program titled “Natural Gas Microgrid
Delivery,” prepared for Puerto Rico, and walked Power Expectations team through Enchanted
Rock’s microgrid operations center.

38.  Ultimately, and for matters unrelated to Power Expectations’ bid or ability to
perform the required work, PREB cancelled TPG1.

39. 3PPO issued a new solicitation, RFP No. 3PPO-0314-20-TPG2 (“TPG2”), on July
15,2025.

40.  In response, the Seller Consortium submitted a combined technical and price
proposal satisfying the RFP’s mandatory-requirements checklist, sworn anti-corruption
certifications, and background-authorization exhibits.

41.3PPO evaluated the proposals, vetted the different bidders, and deemed the Seller
Consortium qualified to meet the requirements of TPG2.

42. By Notice of Award dated September 5, 2025, 3PPO selected the Seller Consortium as the
conditional awardee of 400 MW of temporary generation at the Aguirre facility.

43. Upon information and belief, the qualification determination under the RFP was made
solely by 3PPO.

C. PREB’s Approval

12
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44, On November 26, 2025, PREPA submitted its proposed contract with the Seller
Consortium to the PREB for regulatory approval (the “Proposed Contract”).

45, On December 11, 2025, the PREB reviewed the Proposed Contract, approved the
Seller Consortium’s provision of 400 MW of temporary generation at the Aguirre site, and ordered
PREPA to file the contract with the FOMB.

46.  The obligation to place the proposed contract before the FOMB for its consideration
and approval was, by regulatory order, PREPA’s.

D. FOMB’s Review and Approval Process (January 16-June 2, 2026)

47. Although 3PPO issued its Notice of Award on September 5, 2025, PREPA did not
submit the Proposed Contract to the FOMB for review under PROMESA § 204(b)(2) until January
16, 2026.

48.  Power Expectations was not responsible for the delay and had no power or ability
to accelerate the FOMB’s review or approval of the Proposed Contract.

49, Between January 21, 2026, and March 26, 2026, the FOMB issued several requests
for information to PREPA, 3PPO, and PREB in relation to the Proposed Contract.

50.  Power Expectations cooperated fully in responding to those requests.

51.  On May 8, 2026, the FOMB issued its conditional approval of the Proposed
Contract.

52.  The FOMB required revisions in three areas: (i) project execution and deployment;
(ii) performance guarantees; and (iii) fuel structure and fixed-price assurances. Those conditions
required, among other things, enforceable project milestones and reporting obligations, liquidated
damages and termination remedies tied to commercial operation, and “a defined payment and

performance bond structure.”

13



Case 3:26-cv-01571 Document 1  Filed 09/02/26 Page 14 of 71

53. On May 29, 2026, 3PPO, on behalf of PREPA, submitted the final execution
version of the Proposed Contract incorporating the required revisions to the FOMB. That version
identified all three entities that form part of the Seller Consortium as the “Seller”: Power
Expectations, Reyes Contractor, and Enchanted Rock.

54. On June 2, 2026, the FOMB approved the Proposed Contract for execution.

E. Execution of the Contract (June 10, 2026)

55. On or around June 2, 2026, Enchanted Rock’s CEO was in communication with
Power Expectations’ CEO regarding the signature of the PPOA and logistics for execution.

56.  However, a few days later, Enchanted Rock abruptly changed its tone and began
expressing an unwillingness to proceed with the execution and performance of the Proposed
Contract.

57. Upon information and belief, this was because Enchanted Rock’s parent company,
ERock Inc., was in the process of making an initial public offering and was planning to commence
trading on the New York Stock Exchange on June 10, 2026.

58.  Power Expectations then faced a choice: allow the PPOA to collapse, thereby
abandoning its commitment to supply much needed backup power to Puerto Ricans desperately in
need of energy stability, or exercise its authority under the MOU and proceed with its execution.
Power Expectations chose to pursue the latter.

59.  Prior to the signature, and pursuant to the authority conferred by the MOU with
Enchanted Rock, the board of Power Expectations adopted a corporate resolution designating the
signatories authorized to execute the contract with PREPA.

60.  Power Expectations’ corporate resolution designated Jobadiah Sinclair “Jhoby”

Weeks as signatory on behalf of Enchanted Rock.

14
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61.  That corporate resolution was furnished to 3PPO with the understanding that it
would reach PREPA. Power Expectations is unaware if it ever did.

62. On June 10, 2026, PREPA, as Buyer, and the Seller Consortium as Seller, executed
the eighty-nine-page Power Purchase and Operating Agreement (Temporary Power Generation),
Contract No. 2026-P00107, under RFP No. 3PP0O-0314-20-TPG2 (the “PPOA™).

F. The Terms of the PPOA

63.  The PPOA allocated substantially every obligation, cost, and risk of the Project to
the Power Expectations, and reserved to PREPA a payment obligation limited to energy actually
delivered and accepted.

64.  Section 13.3 of the PPOA, entitled “Seller Readiness Obligations,” required the
Seller to enter into all contracts necessary for the acquisition, lease, or use of the generation
equipment; to secure all applicable federal, Commonwealth, and municipal permits, including
environmental, interconnection, emissions, and operational approvals; to complete all site
preparation, construction, mobilization, and installation activities; to execute all fuel supply,
transportation, maritime logistics, port access, and bunkering arrangements; to ensure continuous
fuel availability for full-load operation; and to coordinate all technical integrations with PREPA,
Genera PR, and LUMA Energy.

65.  Notably, Section 13.3 also provides that “[a]ll such readiness obligations shall be
performed at Seller’s sole cost and risk.” (Emphasis ours).

66. In addition, the Seller bore all interconnection costs under Section 5.3; all fuel
procurement, shipping, storage, and regasification costs under Section 2.4; the obligation to
maintain availability levels or pay liquidated damages under Articles VI and VIII; the obligation
to procure and maintain all insurance at its sole cost and expense under Article XXXVII; the

obligation to indemnify PREPA, Genera PR, and LUMA under Section 9.1; and the obligation to
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furnish performance security equal to one hundred percent of the projected construction-phase
contract value under Exhibit C.

67.  Article XVII of the PPOA placed all future regulatory risk on the Seller. It provides
that if any change in applicable law, regulation, rule, directive, permit requirement, or
governmental mandate occurs during the Term, “any resulting increase in the cost of performance,
compliance, permitting, operation, labor, equipment, or fuel logistics shall be borne solely and
exclusively by the Seller,” that “[t]he Buyer shall have no obligation to adjust, increase, or modify
the Contract Price,” and that “[n]o pass-through of costs, surcharges, assessments, or additional
fees shall be permitted.”

68.  PREPA, by contrast, guaranteed nothing. Not one penny.

69.  Section 2.1 provides that “Buyer’s obligation is limited to paying for metered and
accepted kilowatt-hours” and that “[t]his Agreement does not impose any minimum-take
requirement, minimum-generation requirement, or make-whole obligation.” Section 5.6 provides
that “[pJayment to the Seller shall be based solely on actual power delivered.” PREPA’s own
readiness obligations under Section 13.4 were qualified by a “commercially reasonable efforts”
standard.

70. In other words, if PREPA opted not to purchase energy from Power Expectations,
it would not have to pay a single cent pursuant to the PPOA.

71 The $5,886,720,000 figure appearing in Section 10.1 of the PPOA is not a
committed sum. Section 10.1 states that such figures are “included solely to satisfy Puerto Rico
Comptroller requirements and do not modify, limit, or expand any rights or obligations of either
Party.”

72.  Section 13.1 further conditioned PREPA’s payment obligations upon a validation

the Seller could not procure. It provides that the classification of PREPA’s payment obligations as
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“Current Expenses” under the PREPA Trust Agreement and Title III of PROMESA “must be
validated in writing by the legal and financial professionals designated by PREPA in its Title I11
proceeding and by the Oversight Board or their authorized designees,” and that “[n]o payment
shall become due until such written validation is delivered to the Parties.”

73. Article XV of the PPOA, entitled “Termination,” established the exclusive grounds
and procedures for terminating the PPOA. Section 15.1 enumerates nine “Immediate Seller Events
of Default” that arise “without opportunity to cure,” including “(iv) assignment or transfer of this
Agreement in violation of its terms” and “(vii) failure to maintain required insurance coverage,
permits, licenses, or Performance Bond requirements.”

74.  Disapproval by the FOMB was not one of Section 15.1°s enumerated bases for
termination of the PPOA.

75. By its own terms, however, Section 15.1 applies only “[e]xcept to the extent
excused under Section 2.5 or Article XII.”

76.  Section 2.5 of the PPOA provides that “Seller shall not be deemed in default ... to
the extent Seller demonstrates that a delay affecting a milestone under Exhibit G or achievement
of COD was directly caused by: (i) Buyer’s failure to timely provide required site access,
interconnection coordination, approvals, information, governmental cooperation, or other actions
expressly required to be provided by Buyer under this Agreement; [or] (ii) delays caused by
Governmental Authorities under the direct control of the Commonwealth of Puerto Rico or Buyer
..., subject to the Seller providing written notice within five Business Days after becoming aware
of the delay and demonstrating continued diligent pursuit.

77.  Section 15.2 enumerates “curable Seller Events of Default,” including failure to
comply with the milestone schedule set forth in Exhibit G and failure to provide required reporting

information.
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78.  Upon such a default, PREPA “shall provide written notice describing the applicable
deficiency,” and the Seller has five business days to commence corrective action and thirty days
to cure, with a further allowance where the default “is not reasonably capable of cure within such
period” so long as the Seller “is diligently pursuing cure.”

79.  The PPOA’s default provisions are asymmetrical. Nine categories of Seller conduct
produce immediate termination without cure. PREPA, by contrast, may be deemed in default under
Section 15.3 only upon failure to pay undisputed invoiced amounts or material breach of an express
payment obligation, and only after thirty days’ written notice and an opportunity to cure.

80.  Section 15.5 sets out the exclusive grounds for termination. It provides that “[t]his
Agreement may be terminated: (a) by mutual written agreement of the Parties; (b) by Buyer for
convenience upon at least ninety (90) days’ prior written notice to Seller; (¢) by Buyer upon the
occurrence of an uncured Seller Event of Default; (d) by Buyer upon the occurrence of an
immediate Seller Event of Default under Section 15.1; (e) by Buyer if a Force Majeure Event
continues for more than sixty (60) consecutive days ...; or (f) by Seller solely upon the occurrence
of an uncured Buyer Event of Default under Section 15.3.”

81.  Disapproval by the FOMB was not one of Section 15.5’s enumerated bases for
termination of the PPOA.

82. In fact, Section 15.5 does not authorize termination at the direction of any person
or entity that is not a Party to the PPOA.

83.  Section 15.9, entitled “Exclusive Termination Compensation,” provides that upon
termination for any reason “Buyer shall have no obligation to pay for any undelivered energy,
unused capacity, future availability, stranded investment, financing costs, return on equity,

demobilization costs, or lost profits,” and that “Seller shall only be entitled to payment for electric
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energy actually delivered, metered, accepted, and invoiced prior to the effective date of
termination.”

84.  Power Expectations thus bore virtually all the risks associated with execution of the
PPOA.

85.  Article XVI of the PPOA, entitled “Novation and Assignment,” expressly
contemplated that the contractual position of a Seller pal;ty could be transferred to another entity.
It provides that “[t]he Seller shall not assign, transfer, pledge, or otherwise convey any of its rights
or obligations under this Agreement without the prior written consent of the Buyer, which may be
granted, withheld, or conditioned in the Buyer’s sole and absolute discretion.”

86.  Article XVI further provides that “[t]he Buyer may require the Seller to provide all
documents necessary to evaluate any assignment request, including financial and legal assurances
regarding the proposed assignee.”

87.  Article XVI therefore establishes a procedure for assignment rather than a
prohibition of it. The Seller may assign, subject to the Buyer’s written consent; the Buyer is entitled
to whatever documentation it requires in order to evaluate the request; and the Buyer decides.
Article XVI imposes no requirement that any assignment be submitted to, reviewed by, or
approved by any entity other than the Buyer. This approval is also in Buyer’s sole discretion.

88.  Article XVI was reviewed and approved by the FOMB as part of its consideration
of the Proposed Contract prior to the PPOA’s execution.

89.  PREPA also had the right to assign its interests under the PPOA, but, contrary to
Power Expectations, PREPA did not need to seek Seller approval prior to doing so.

90.  Article XIII of the PPOA contains PREPA’s representations and warranties, which
under Section 13.1 apply “as of the Effective Date and throughout the Term” — meaning they are

continuing obligations, not one-time statements tied to signing. In that same section, PREPA —
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as “a public corporation and governmental instrumentality of the Commonwealth of Puerto Rico”
— expressly represented and warranted that it had already obtained every required governmental,
statutory, regulatory, and fiscal approval, including anything required under PROMESA, the Fiscal
Agency and Financial Advisory Authority, the Oversight Board, and Title III.

91.  Nothing in the PPOA imposes upon Power Expectations any obligation to submit
the PPOA, or any amendment or modification of it, to the FOMB.

92. Article XXXVI, entitled “Contract Review Policy,” requires only that the Seller
reaffirm its submission of the Seller Certification Requirement under Exhibit D. The obligation to
obtain and maintain the approvals required under PROMESA and from the FOMB rested, by the
express terms of Section 13.1, with PREPA.

G. Enchanted Rock’s Withdrawal and the Substitution of Flotek (June 12 — July 31,
2026)

93.  Upon execution of the PPOA, Power Expectations confronted a circumstance not
of its making: it had executed a ten-year agreement with PREPA, and one of the three Seller parties
had declined to proceed.

94.  As set forth above, Article XVI of the PPOA permitted the transfer of a Seller
party’s contractual position with PREPA’s prior written consent.

95.  Power Expectations therefore set out to find a substitute capable of assuming
Enchanted Rock’s role and to obtain PREPA’s consent to the substitution.

96. Power Expectations promptly secured a commitment from Flotek Industries, Inc.
(“Flotek™), an NYSE-listed company with the technical capability to satisfy Enchanted Rock’s role
under the Contract, as well as great standing in the energy industry, to assume Enchanted Rock’s

interests and contractual position with respect to the PPOA.
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97. To that end, on June 12, 2026, Power Expectations entered into an Assignment and
Assumption Agreement by which Flotek assumed Enchanted Rock’s interests and contractual
position as it respects to the PPOA.

98.  Power Expectations promptly submitted the proposed Assignment and Assumption
to 3PPO for its consideration and approval.

99.  Despite the Assignment and Assumption Agreement being pending approval,
during this time, Power Expectations continued to fulfill its duties under the PPOA.

100. Specifically, between June 12, 2026, to June 22, 2026, Power Expectations
participated in coordination meetings for Project Aguirre and submitted seven interconnection
requests for information to PREPA, Genera PR, and Luma Energy. Additionally, its officials met
with Luma Energy in person.

101.  Furthermore, on July 12, 2026, Power Expectations filed with PREPA a 337-page
Milestones Compliance Report. Clearly, Power Expectations was determined to comply with the
Commercial Operation Date (“COD”) under the PPOA, which was one hundred and fifty (150)
days from execution, and set for November 7, 2026.

102.  On June 16, 2026, 3PPO issued a request for information to Power Expectations
concerning the proposed substitution of Enchanted Rock and the related Assignment and
Assumption Agreement.

103. In this request, 3PPO advised Power Expectations that all communications in
relation to the approval of the assignment to Flotek “must be directed exclusively to Mr. Alexis
Rivera at PREPA” and included Mr. Rivera’s information.

104. Ultimately, 3PPO recommended that PREPA approve the assignment.

105.  On July 16, 2026, PREPA in turn issued to Power Expectations its own request for

information concerning the proposed assignment. PREPA demanded “complete copies of all

21



Case 3:26-cv-01571 Document 1  Filed 09/02/26 Page 22 of 71

communications, correspondence, requests, submissions, electronic mail communications, and
any other documents exchanged with the 3PPO” relating to the proposed substitution of Enchanted
Rock and the proposed inclusion of Flotek, and afforded five Business Days to respond.

106.  Power Expectations responded to PREPA on July 20, 2026, by furnishing all the
requested information.

107.  PREPA’s letter of July 16, 2026, is significant for a second reason. In it, PREPA
defined the scope of its own review under Article XVI. PREPA advised Power Expectations that
its review was “not limited to determining whether the procedural requirements for an assignment
have been satisfied.” PREPA stated that it “must also evaluate whether the proposed assignee
possesses qualifications, technical capabilities, financial strength, operational experience, and
resources that are at least equivalent to those of the original contracting party and whether the
proposed substitution is otherwise consistent with the assumptions, representations, and evaluation
criteria that formed the basis for the award of the RFP.”

108.  On July 29, 2026, PREPA, P3A, 3PPO (through Osvaldo Carlo), and Power
Expectations held an in-person meeting at which multiple active project items were discussed,
including the communication protocol.

109. At that meeting, PREPA and 3PPO directed Power Expectations to submit its
request for consent to the Flotek reassignment directly to PREPA by email, with stakeholders
copied, and represented to those present that the request would be approved two days later, on
Friday, July 31, 2026.

110.  PREPA made no mention during that meeting of the fact that it needed the FOMB’s
approval to validate the assignment in question.

1T1.  Power Expectations complied that same evening, with its counsel transmitting the

formal request to PREPA, PREPAs legal and finance personnel, 3PPO, and P3A.
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112. By letter dated July 31, 2026, PREPA granted its written consent under Article XVI
to the substitution of Flotek Industries, Inc. for Enchanted Rock within the Seller group.

113.  PREPA’s letter provides that its consent had been granted “[f]ollowing the Third-
Party Procurement Office’s (3PPO) evaluation of the proposed assignment and PREPA’s receipt
of its favorable recommendation, and upon completion of PREPA’s review of the proposed
transaction.”

114. Power Expectations thus complied with every step Article XVI required of it. It
secured a qualified substitute to provide the services Enchanted Rock had originally agreed to
provide; it immediately disclosed the Assignment and Assumption Agreement to 3PPO; it
responded to 3PPO’s requests for information regarding the assignment; it submitted the
assignment to PREPA for review and written consent; and it furnished the documentation PREPA
demanded.

115. PREPA, on the other hand, exercised the discretion Article XVI conferred on it by
reviewing and approving the assignment to Flotek.

116. Eighteen days after granting that consent, PREPA terminated the PPOA in part
because non-party FOMB had reached the opposite conclusion on the matter of the assignment.

117. PREPA has never identified any representation in the Seller’s consent request that
was inaccurate, incomplete, or false. It has never contended that its own review of July 31, 2026,
was deficient. And it has never explained how a non-party’s conclusion upon a question the
Agreement committed to PREPA’s “sole and absolute discretion” could displace the answer

PREPA itself had given.
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H. The Performance Security Bond

118.  Section C.1 of Exhibit C to the PPOA required Power Expectations to deliver an
irrevocable standby letter of credit or on demand performance bond in an amount equal to one
hundred percent (100%) of the projected construction-phase contract value ($1,180,000,000).

119.  Exhibit C of the PPOA is captioned “FORM OF PERFORMANCE BOND.”
Section C.6 of that exhibit, entitled “Bond,” reads in its entirety: “PERFORMANCE BOND TO
BE ATTACHED.”

120.  But no form, no bond text, and no attachment follows. Page 53 simply ends in a
blank space. The exhibit, drafted by 3PPO and presumably intended to carry the operative wording
of a $1.18 billion instrument, was executed with the wording omitted.

121.  Since May 28, 2026, thirteen (13) days before the PPOA was executed, Power
Expectations had already engaged Skyscraper Insurance to begin arranging the performance
security that was expected to be required.

122. On July 9, 2026, through counsel, Power Expectations delivered a Formal Notice
of Delay to PREPA advising that the sureties had informed them that the security could not be
issued until PREPA had formally approved the assignment and assumption to Flotek and
requesting an extension of five (5) business days after that approval to submit the security.

123.  On July 21, 2026, Power Expectations, through counsel, delivered a supplemental
notice to PREPA under Section 2.5 of the PPOA and copied to P3A, PREPA’s Legal Affairs
Director, and Genera PR. The notice stated that the surety “cannot finalize or issue the Performance
Security without that information,” and also requested, in numbered terms, that PREPA “provide
the Form of Performance Bond, or the exact bond text, intended to be attached to Exhibit C, Section

c.6”
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124.  After ten (10) days, on July 31, 2026, PREPA answered that Section C.6 “is not a
placeholder” and that the PPOA “does not impose any obligation on Buyer to draft or provide a
form” and did not provide Power Expectations with the bond text.

125.  Between August 4 and August 6, 2026, Skyscraper Insurance confirmed that
underwriting of the construction-phase security was in progress and reached out to PREPA to hash
out details regarding this phase.

126.  On August 10, 2026, PREPA declared an immediate Seller Event of Default under
Section 15.1 of the PPOA for failure to deliver the very instrument that the unanswered requests
from Skyscraper Insurance concerned.

127. On August 13,2026, Power Expectations, through CJO & Co., delivered to PREPA
a signed letter-of-credit commitment and the paperwork needed to finalize it, needing only PREPA
to supply two items: the required bank language and its beneficiary bank details. PREPA supplied
neither and never responded.

128. On August 14, 2026, four (4) days after PREPA had declared a Seller Event of
Default, the Parties convened a working conference call concerning the performance security. The
participants included 3PPO, PREPA’s Legal Affairs Director, PREPA’s outside counsel, P3A’s
General Counsel, Skyscraper Insurance, Flotek, Reyes Contractor Group, and Power Expectations.

129.  On that call, Power Expectations and its surety broker explained that Exhibit C was
captioned as a form of performance bond but contained no bond text; that sureties do not issue an
instrument of this magnitude without being clear on the operative wording, because the obligations
enforceable against the surety are those stated in the bond text itself; and that the letter-of-credit
alternative required PREPA to supply operative bank language and its beneficiary bank details,

which PREPA had not provided.

25



Case 3:26-cv-01571 Document 1  Filed 09/02/26 Page 26 of 71

130.  Stated differently, PREPA needed to provide crucial information before the bond
could be issued.

131.  PREPA engaged with Skyscraper and Power Expectations and appeared open to
issuing the requested information in order to facilitate the bond.

132.  The call ended with the Parties in agreement that they would continue working
together toward acceptable bond language, and Power Expectations reasonably understood from
that exchange that the instrument remained capable of being placed and that the Agreement
remained in force.

I. The Termination Notice

133. While Power Expectations was diligently complying with its obligations under the
PPOA and working with PREPA to sort out the issues with the performance bond, and without
prior notice to Power Expectations of any kind, the FOMB issued a media release on August 14,
2026, announcing that “its members voted to revoke the approval of the [PPOA]” and directing
PREPA to terminate the PPOA, and referring the contract issues to law enforcement authorities.

134.  Per the press release, the FOMB made this determination “following a statement
by ERock Inc.” — the holding company of Enchanted Rock — that its corporate name and
signature had been used without its authorization. The FOMB identified no other basis for the vote.

135. Power Expectations was unaware of the allegations against it that were referred in
the FOMB?’s press release and was not afforded the opportunity to address such allegations. Power
Expectations learned of the FOMB’s action from the press.

136.  To this date, Power Expectations has not received from 3PPO, PREPA, the FOMB
or any involved entity, any formal notice of the supposed fraud allegations against it and no

opportunity of any kind to be heard.
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137.  Had the allegation been tested, it would not have survived a reading of the Seller’s
own governing documents.

138.  The allegation referred to P3A and 3PPO, and later announced by the FOMB, was
that Enchanted Rock’s corporate name and signature had been used without its authorization. The
written record establishes that Enchanted Rock had authorized Power Expectations to act for it in
exactly this transaction.

139. The March 19, 2025, Memorandum of Understanding, still in force when the PPOA
was executed, made Power Expectations Enchanted Rock’s exclusive agent in Puerto Rico,
expressly authorized it to represent Enchanted Rock in bidding processes and to negotiate the
resulting contracts, and obligated Enchanted Rock to honor the commitments Power Expectations
made within that authority.

140.  No entity — not P3A, not 3PPO, not the FOMB, and not PREPA — requested these
documents from Power Expectations before the PPOA was revoked and terminated. P3A and
3PPO had held the allegation since June 16, 2026, and had two months in which to ask.

141. However, the FOMB's stated basis for its revocation of its approval of the PPOA
materially shifted.

142, On August 18,2026, Power Expectations wrote a letter to 3PPO formally objecting
to the apparent revocation of the PPOA and the denial of the due process for such action.

143.  3PPO, in a separate but related letter, echoed the due process concerns raised by
Power Expectations in their response.

144. Nevertheless, that same evening of August 18, 2026, PREPA’s Executive Director
signed and transmitted to Power Expectations a Notice of Termination of the PPOA on two

separate grounds.
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145.  The first ground was, supposedly, the Seller’s failure to furnish the performance
security required by Section C.1 of Exhibit C, characterized as an Immediate Seller Event of
Default under Section 15.1 authorizing termination under Section 15.5(d).

146.  The second ground was that the FOMB had revoked its approval of the PPOA due
to Power Expectations assignment of Enchanted Rock’s interest to Flotek and expressly directed
PREPA to terminate it.

147. PREPA’s termination of the PPOA came eighty-one (81) days before the
contractual Commercial Operation Date of November 7, 2026.

148. On August 14, 2026, the FOMB told the public that it had acted following ERock’s
statement that its name and signature were used without authorization, and that the procurement
was on that account “irreparably impaired.” The accusation was the announced ground.

149. By August 17,2026, the FOMB?’s letter no longer rested on that accusation. It rested
on the proposition that the Seller “as presently constituted” no longer satisfied the qualification
basis for approval, a conclusion the FOMB stated held “[e]ven on the assumption that Enchanted
Rock/ERock valid'ly signed and later withdrew from the Contract.”

150. By August 20,2026, the FOMB’s counsel confirmed in writing that the FOMB “did
not adjudicate Enchanted Rock/ERock’s allegations or make a finding of fraud against Power
Expectations.”

151. The ground announced to the public on August 14, 2026, was thus recast within
three days into a decision made because of Power Expectations’ agreement with Flotek. But the
public accusation of fraud was never withdrawn, corrected, or explained.

152, Upon information and belief, the FOMB’s August 14, 2026, press release and its
vote to revoke approval of the PPOA were premised on ERock’s alleged statements that its name

and signature had been used without authorization.
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153.  Upon information and belief, after the press release, the FOMB conferred with
3PPO and learned that the fraud allegations were unfounded based on the agreements between
Enchanted Rock and Power Expectations. It nonetheless ordered PREPA on August 17, 2026, to
terminate the PPOA, this time on pretextual grounds.

J. Power Expectations did not breach the PPOA.

154.  Upon review, neither ground recited in PREPA’s Notice of Termination withstands
examination.

155.  As to the performance security, PREPA declared an Immediate Seller Event of
Default on August 10, 2026, in relation to this matter, but did not terminate the PPOA.

156. PREPA instead spent the following days working with Power Expectations and its
surety broker on the terms of the performance bond.

157.  On the August 14, 2026, conference call, PREPA was receptive to the Seller’s
concerns and the Parties agreed to continue working toward mutually acceptable bond language.

158. Power Expectations met its deliverables in that process.

159. Proposed bond language and a five-tranche structure were submitted to PREPA on
August 6, 2026; a revised cost basis was submitted on August 11, 2026; obligee-acceptance and
Exhibit C clarification materials were submitted on August 12, 2026; and written confirmation of
surety capacity to issue the required $236 million tranche was obtained on August 14, 2026.

160. The sequence is undisputed. On August 10, 2026, PREPA declared an Immediate
Seller Event of Default premised upon the absence of the performance security, and did not
terminate. On August 11, 12, and 13, 2026, the Seller submitted a revised bond cost basis, obligee-
acceptance and Exhibit C clarification materials, and a signed letter-of-credit commitment with
term sheet requiring only that PREPA supply the operative MT760 language and its beneficiary

bank details. On August 14, 2026, PREPA’s Legal Affairs Director, PREPA’s outside counsel,
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P3A’s General Counsel, 3PPO, Skyscraper Insurance, Flotek, Reyes Contractor Group, and Power
Expectations conferred, and the Parties agreed to continue working toward mutually acceptable
bond language. Later that same day, the Oversight Board issued its media release. On August 17,
2026, the Oversight Board directed PREPA to terminate. On August 18, 2026, PREPA terminated
effective immediately.

161.  Nothing concerning the performance bond changed between August 14 and August
18, 2026. The only intervening event is that, on August 17, 2026, the FOMB directed PREPA to
terminate. PREPA terminated the following day, four days after agreeing to keep working on the
bond.

162.  The performance security did not issue because PREPA withheld information that
only PREPA could supply.

163.  Exhibit C is titled “FORM OF PERFORMANCE BOND,” and Section C.6 consists
of the notation “PERFORMANCE BOND TO BE ATTACHED.” No form of bond was attached
to the executed PPOA, and none was ever furnished.

164. PREPA likewise withheld the MT760 language and beneficiary bank details that
the letter-of-credit alternative required. Power Expectations requested these materials in writing
on July 9, July 21, August 6, and August 13, 2026. PREPA declined to provide them.

165. Section 15.1 applies only “[e]xcept to the extent excused under Section 2.5.”
Section 2.5 excuses precisely a delay “directly caused by ... Buyer’s failure to timely provide
required ... approvals, information, governmental cooperation, or other actions expressly required
to be provided by Buyer.”

166. PREPA therefore terminated for a default that PREPA’s own omissions made
impossible to perform.

167.  Independent of Section 2.5, PREPA may not found a default upon a condition its
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own conduct prevented. Rights must be exercised and duties fulfilled in accordance with the
requirements of good faith. A party may not demand performance of an obligation while
withholding information that obligation requires; may not invoke the non-occurrence of a
condition it has itself rendered impossible; and may not, having failed to perform its own
correlative obligation, exact performance from the other. PREPA required the Seller to deliver an
instrument whose operative terms only PREPA could supply, declined to supply them across four
written requests, and then terminated for that instrument’s absence.

168. As to the FOMB’s direction, Section 15.5 of the PPOA enumerates the exclusive
grounds for termination, and none authorize termination at the direction of a person or entity that
is not a Party.

169. The FOMB is not a Party to the PPOA. The FOMB has said as much itself.

170.  The only provision permitting PREPA to terminate absent a Seller default is Section
15.5(b), which required at least ninety (90) days’ prior written notice. PREPA gave none. It gave
one day.

171, Nor does the premise of the FOMB’s direction survive examination. The FOMB
revoked its approval on the ground that the Seller “as presently constituted” no longer satisfied the
qualification basis on which approval had been granted. The Seller was so constituted because
PREPA made it so.

172.  On July 31, 2026, PREPA consented in writing to the. substitution of Flotek for
Enchanted Rock, in the exercise of the “sole and absolute discretion” that Article XVI of the PPOA
reserved to PREPA alone. PREPA did so after receiving 3PPO’s favorable recommendation and

completing its own review.

31



Case 3:26-cv-01571 Document1  Filed 09/02/26 Page 32 of 71

173. Article XVI was not a provision unknown to the FOMB. It appeared in the PPOA
that the FOMB reviewed, conditionally approved on May 8, 2026, and approved for execution on
June 2, 2026.

174.  If the substitution of Flotek for Enchanted Rock was a material change requiring
the FOMB's prior approval, the obligation to obtain that approval was PREPA’s and not Power
Expectations’. But it is illogical that the FOMB would consent to an assignment clause that only
requires PREPA’s consent only to later demand that any assignment be previously vetted by the
board.

175. Power Expectations was not the submitting party. It had no contractual or statutory
channel through which to seek the FOMB’s approval, and could not have obtained that approval
had it attempted to do so.

176.  PREPA’s reliance upon the Oversight Board’s direction was unreasonable for the
further reason that Section 204(b)(2) of PROMESA, 48 U.S.C. § 2144(b)(2), authorizes the
Oversight Board to review a proposed contract and to prevent its execution. Power Expectations
does not, by this action, seek review of the Oversight Board’s determination. It alleges only that
PREPA, a sophisticated party, represented by counsel, which had itself warranted under Section
13.1 that all approvals required under PROMESA had been obtained, could not reasonably treat a
post-execution direction from a non-party as displacing the exclusive termination grounds the
Parties had themselves agreed upon in Article XV.

177.  Indoing so, PREPA elected to breach its obligations to Power Expectations.

178.  Power Expectations did everything that was required of it under the PPOA.

179.  Article XVI required the Seller to request PREPA’s prior written consent to the

assignment. Power Expectations requested that consent, and on July 31, 2026, PREPA granted it.
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180. The PPOA was thus terminated because the FOMB disapproved of PREPA
exercising its contractual discretion, previously approved by the FOMB, in approving an
assignment.

181. Upon information and belief, the grounds recited in PREPA’s Notice of
Termination were advanced as a pretext to cure the FOMB’s misguided press release publicizing
unverified and meritless allegations of fraud.

182. Moreover, throughout the contractual process, PREPA and 3PPO represented to
Power Expectations that they possessed every governmental approval necessary to make the
decisions they were making, including the consent to substitute Flotek for Enchanted Rock.

183. However, it is Power Expectations that is facing the consequences of its agreement
being terminated through no fault of its own. That is not termination for cause.

V. CAUSES OF ACTION

FIRST CAUSE OF ACTION: BREACH OF CONTRACT

184.  The allegations in the preceding paragraphs are incorporated by reference.

185.  Under Puerto Rico law, a claim for breach of contract requires: “(1) a valid contract;
(2) a breach by one of the parties to the contract; and (3) resulting damages.” Yacht Caribe Corp.
v. Carver Yacht LLC, 270 F. Supp. 3d 547, 555 (D.P.R. 2017); see also Mega Media Holdings,
Inc. v. Aerco Broad. Corp., 852 F. Supp. 2d 189, 199-200 (D.P.R. 2012); Unisys P.R., Inc. v.
Ramallo Bros. Printing, Inc., 128 D.P.R. 842 (1991).

186.  Under the Puerto Rico Civil Code, a contract is perfected when the parties manifest
their consent as to its object and cause. 31 L.P.R.A. § 9771. Accordingly, the essential
requirements of a valid contract are the parties’ consent, a definite object, and cause for the
obligations undertaken. See Yacht Caribe Corp., 270 F. Supp. 3d at 555; Soto v. State Indus.

Prods., Inc., 642 F.3d 67, 72—73 (1st Cir. 2011).
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187.  Once formed, the parties’ agreement is binding upon them. Article 1233 of the
Puerto Rico Civil Code expressly provides that “[w]hat is agreed in contracts has the force of law
between the parties.” 31 L.P.R.A. § 9754. Correspondingly, the First Circuit has long recognized
that contractual obligations “have legal force between the contracting parties, and must be fulfilled
in accordance with their stipulations.” Markel Am. Ins. Co. v. Diaz-Santiago, 674 F.3d 21, 31 (1st
Cir. 2012) (internal quotations and citations omitted).

188.  The terms of the parties’ agreement govern where they are clear and unambiguous.
Under Article 354 of the Puerto Rico Civil Code, “[i]f the terms of a bilateral juridical act are clear
and leave no doubt as to the intention of the parties, the literal meaning of its words shall be
observed.” 31 L.P.R.A. § 6342; see also Markel Am. Ins. Co., 674 F.3d at 31.

189. A party breaches a contract when it fails to comply with the contractual obligations
it undertook. See Markel Am. Ins. Co., 674 F.3d at 31 (“Where a party fails to uphold or abide by
the contract’s essential obligations, such failure will be deemed a breach of the contract.”).
Consistent with that principle, Article 1158 of the Puerto Rico Civil Code provides that a person
who contravenes the tenor of an obligation must compensate the damages and losses caused by
that noncompliance. 31 L.P.R.A. § 9303.

190.  Accordingly, “[w]hen the breach of a contractual obligation causes harm to any of
the contracting parties, an action for damages for breach of contract lies.” Redondo Constr. Corp.
v. Izquierdo, 929 F. Supp. 2d 1, 12 (D.P.R. 2012) (quoting Soc. de Gananciales v. Vélez & Asoc.,
145 D.P.R. 508 (1998)); see also Markel Am. Ins. Co., 674 F.3d at 31.

191.  Puerto Rico law permits recovery of damages caused by the breach, including
damages that were foreseen or reasonably foreseeable when the obligation was undertaken. 31

L.P.R.A. §§ 9303, 9331-9332.
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192.  The PPOA constitutes a valid and binding contract between PREPA and the Seller
Consortium. It was the product of the competitive procurement conducted by 3PPO, received the
required regulétory and fiscal approvals, and was validly executed by PREPA and the Seller parties
on June 10, 2026.

193.  Power Expectations, for its part, diligently and substantially performed and pursued
performance of its obligations under the PPOA. When Enchanted Rock withdrew from the project,
Power Expectations promptly secured Flotek Industries, Inc. as a substitute, disclosed the
substitution to 3PPO five days after execution of the Assignment and Assumption Agreement,
submitted the assignment for PREPA’s review, and obtained PREPA’s express written consent
pursuant to Article XVI of the PPOA.

194.  Power Expectations likewise diligently and continuously pursued the performance
security required by Section C.1 of the PPOA. It engaged Skyscraper Insurance to begin arranging
the required security thirteen days before the PPOA was executed and continued working with its
surety representatives throughout the deployment period to obtain and deliver the required
instrument.

195. PREPA nevertheless purported to terminate the PPOA, effective immediately, on
August 18, 2026, on two purportedly “separate and independent” grounds: first, the Seller’s
alleged failure to furnish the performance security; and second, the FOMB’s revocation of its prior
approval and direction that PREPA terminate the PPOA.

196.  Neither ground authorized PREPA to terminate the PPOA in the manner it did.

197.  As to the FOMB revocation, Section 15.5 of the PPOA expressly identifies the
circumstances under which PREPA may terminate the Agreement. Those circumstances include
termination for convenience upon ninety days’ prior written notice, termination following an

uncured Seller Event of Default, termination upon an immediate Seller Event of Default under
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Section 15.1, and termination following certain prolonged Force Majeure Events. A subsequent
revocation from the FOMB is not among the contractual grounds for termination.

198. The PPOA further confirms that the risk of obtaining the governmental and fiscal
approvals necessary to enter into the Agreement had already been addressed. In Section 13.1,
PREPA expressly represented that it “has obtained all required governmental, statutory,
regulatory, and fiscal approvals under applicable law, including approvals required under
PROMESA, the Fiscal Agency and Financial Advisory Authority, the FOMB, and any applicable
Title I1I requirements.”

199. PREPA therefore could not convert the FOMB’s subsequent revocation of an
approval that PREPA had expressly represented was already obtained into an immediate
termination right that the PPOA itself does not provide. If PREPA wished to terminate the
Agreement in the absence of a contractual default, Section 15.5 provided a mechanism to do so for
convenience upon ninety days’ prior written notice. PREPA did not invoke or comply with that
provision.

200. Independently, PREPA’s own reliance on the FOMB’s revocation as a basis for
termination confirms that PREPA breached its continuing representation and warranty under the
PPOA’s Section 13.1. Section 13.1 provides that each Party “represents and warrants, as of the
Effective Date and throughout the Term,” that PREPA had “obtained all required governmental,
statutory, regulatory, and fiscal approvals under applicable law, including approvals required
under PROMESA, the Fiscal Agency and Financial Advisory Authority, the Oversight Board, and
any applicable Title Il requirements.”

201. Because this representation was made on a continuing basis “throughout the Term,”

PREPA’s own treatment of the FOMB’s August 14, 2026, revocation as terminating its authority
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to perform necessarily reflects that PREPA no longer possessed the very approvals it warranted
itself to hold.

202.  This constitutes a separate and independent breach of Section 13.1, apart from
PREPA’s wrongful termination of the PPOA.

203.  Power Expectations and its representatives repeatedly sought from PREPA the
operative language and information necessary to finalize the required performance security. Those
requests included the form of performance bond or exact bond text contemplated by Exhibit C, as
well as the MT760 language and beneficiary banking information required for the alternative
standby letter of credit. Despite those repeated requests, PREPA never supplied the requested
language or information.

204.  Here, the Seller’s inability to deliver the performance security did not result from
inaction by Power Expectations. The PPOA, as drafted by 3PPO, included an Exhibit C expressly
captioned “FORM OF PERFORMANCE BOND,” yet Section C.6—entitled “Bond”—contained
only the words “PERFORMANCE BOND TO BE ATTACHED,” with no bond form, operative
language, or attachment following it.

205.  Moreover, by July 9, 2026, PREPA had been advised in writing by the Seller’s
counsel that the sureties could not issue the required security until PREPA formally approved the
substitution of Enchanted Rock with Flotek. Power Expectations therefore requested PREPA’s
consent under Article XVI and an extension tied to that approval. PREPA did not grant its consent
until July 31, 2026.

206. Power Expectations and its representatives also repeatedly sought the information
and operative language required by the surety market to issue the security. On July 21, 2026,

counsel expressly requested that PREPA provide the form of performance bond or exact bond text
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intended to accompany Section C.6. PREPA did not respond for ten days and, when it finally did
so, refused to provide any bond text.

207. The Seller’s efforts nevertheless continued. Its surety broker proposed a structure
that would maintain the full $1.18 billion security requirement through multiple bonds, and Power
Expectations also secured an alternative standby-letter-of-credit commitment. PREPA did not
respond to the proposed bond structure and did not provide the operative information necessary to
finalize the standby letter of credit before declaring default and terminating the PPOA.

208. Even after incorrectly declaring default on August 10, PREPA continued working
with Power Expectations and its surety representatives regarding the terms and issuance of the
performance security, including during the parties® August 14, 2026, conference call. PREPA
nevertheless terminated the PPOA four days later, in part, purportedly due to the absence of the
very security the parties were still actively working to finalize.

209. Under these circumstances, PREPA was not entitled to invoke the Seller’s non-
delivery of the performance security as a basis for immediate termination while disregarding its
own role in delaying or impeding the issuance of that security.

210. Section 2.5 of the PPOA expressly provides that Seller “shall not be deemed in
default...to the extent Seller demonstrates that a delay affecting a milestone under Exhibit G or
achievement of the COD was directly caused by...Buyer’s failure to timely provide approvals,
information, governmental cooperation, or other actions expressly required to be provided by
Buyer under this Agreement.”

211. Power Expectations’ inability to ultimately deliver the performance security in a
form acceptable to PREPA was directly caused by PREPA’s own failure to provide the bond form,
operative bond text, and other beneficiary banking information necessary for Power Expectations’

sureties to issue the required instrument.
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212, Under Section 2.5, that failure excuses Power Expectations from any resulting
default. PREPA’s declaration of a Seller Immediate Event of Default on August 10, 2026, and its
termination of the PPOA on that basis, therefore independently breached Section 2.5.

213.  PREPA therefore breached the PPOA by terminating it without a valid contractual
basis and by failing to honor the rights and obligations established by the Agreement.

214.  In addition, the FOMB’s revocation of its approval is not identified among the
exhaustive grounds for termination in Section 15.5 of the PPOA, rendering PREPA’s termination
a breach of the PPOA, regardless of whether the first ground was otherwise justified.

215.  As a direct and foreseeable result of PREPA’s breach, Power Expectations has
suffered and continues to suffer damages and losses in an amount to be established at trial,
including all damages and other relief recoverable under the PPOA and Puerto Rico law.

WHEREFORE, Power Expectations respectfully requests that this Court enter judgment
against PREPA for breach of contract, declare that PREPA’s termination of the PPOA was invalid
and without any basis recognized under the Agreement, order the PPOA’s reinstatement and
award Power Expectations all damages recoverable under the PPOA and Puerto Rico law together
with pre- and post-judgment interest, costs, and any equitable relief the Court deems appropriate,
and grant such other and further relief as the Court deems just and proper.

SECOND CAUSE OF ACTION: BREACH OF SECTION 13.1 (CONTINUING
REPRESENTATIONS AND WARRANTIES)

216. The allegations in the preceding paragraphs are incorporated by reference.

217.  Section 13.1 of the PPOA provides that PREPA’s representations and warranties
are made “as of the Effective Date and throughout the Term”. They are continuing obligations.
They are not one-time statements exhausted at signature.

218. Among those continuing representations and warranties, PREPA — as “a public

corporation and governmental instrumentality of the Commonwealth of Puerto Rico” —
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represented and warranted that it “has obtained all required governmental, statutory, regulatory,
and fiscal approvals under applicable law, including approvals required under PROMESA, the
Fiscal Agency and Financial Advisory Authority, the FOMB, and any applicable Title III
requirements”.

219. By that warranty PREPA allocated to itself, as between the Parties, the risk that a
required approval would be absent, withdrawn, or would cease to exist during the Term. That
allocation was deliberate, and it was the counterpart to the allocation imposed upon the Seller. The
Seller bore every cost, execution, permitting, interconnection, fuel, insurance, indemnity, and
regulatory-change risk under Section 13.3 and Article XVII, expressly “at Seller’s sole cost and
risk”. PREPA bore the governmental approvals that PREPA alone controlled, PREPA alone could
obtain, and PREPA alone was ordered by the PREB to procure.

220. Nothing in the PPOA imposed upon Power Expectations any obligation to obtain,
maintain, or preserve the Oversight Board’s approval. Power Expectations was not the submitting
party, had no contractual or statutory channel through which to address the Oversight Board, and
could not have obtained or preserved that approval had it attempted to do so. Article XXXVI
required of the Seller only the reaffirmation of its Seller Certification Requirement under Exhibit
D.

221.  On August 14, 2026, the Oversight Board revoked its approval of the Agreement.
On that date PREPA’s continuing representation and warranty under Section 13.1 failed.

222.  The failure of a continuing warranty is a breach by the party that gave it. It is not a
default by the counterparty to whom it was given. PREPA responded to the failure of its own
warranty by terminating the Agreement of the party to whom that warranty ran, four days later,
without notice, without cure, and without any of the grounds Section 15.5 requires. The party that

warranted an approval cannot shift to its counterparty the consequence of that approval’s loss.
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223. As a direct and foreseeable result of PREPA’s breach of Section 13.1, Power
Expectations has suffered and continues to suffer damages and losses in an amount to be
established at trial, together with all further relief recoverable under the PPOA and Puerto Rico
law.

224.  Accordingly, Power Expectations is entitled to judgment against PREPA for breach
of Section 13.1 of the PPOA, together with all damages, declaratory and equitable relief, costs,
and other remedies available under the PPOA and applicable law.

WHEREFORE, Power Expectations respectfully requests that this Court enter judgment
against PREPA for breach of Section 13.1 of the PPOA, declare that the representations and
warranties contained therein were continuing obligations of PREPA throughout the Term and that
PREPA breached them, declare that the failure of an approval PREPA warranted it had obtained
and would maintain does not constitute a Seller Event of Default and afforded PREPA no ground
to terminate the PPOA, order the PPOA’s reinstatement, and award Power Expectations all
damages recoverable under the PPOA and Puerto Rico law together with pre- and posﬂjudgment
interest, costs, and any equitable relief the Court deems appropriate, and grant such other and

further relief as the Court deems just and proper.

THIRD CAUSE OF ACTION: BREACH OF THE DUTY OF GOOD FAITH AND
FAIR DEALING

225.  The allegations in the preceding paragraphs are incorporated by reference.

226. Good faith is a fundamental requirement governing the exercise of contractual
rights and the performance of contractual obligations under Puerto Rico law. Article 15 of the
Puerto Rico Civil Code provides that “[r]ights must be exercised and duties must be fulfilled in
accordance with the requirements of good faith.” 31 L.P.R.A. § 5334. More specifically, Article
1062 provides that both the debtor and the creditor “must act in good faith in the performance of

the obligation.” 31 L.P.R.A. § 8983.
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227. Consistent with these principles, Puerto Rico law recognizes an implied covenant
of good faith and fair dealing in contractual relationships. See Cantellops v. Alvaro-Chapel, 234
F.3d 741, 744 (1st Cir. 2000). The duty applies to the performance and enforcement of contractual
obligations and requires that the parties exercise their contractual rights in a manner consistent
with the purposes of their agreement and the legitimate expectations arising from their contractual
relationship. See Adria Int’l Grp., Inc. v. Ferré Dev., Inc., 241 F.3d 103, 108-09 (1Ist Cir. 2001);
New Comm Wireless Servs., Inc. v. SprintCom, Inc., 287 F.3d 1, 12 (1st Cir. 2002).

228. Good-faith performance requires “faithfulness to an agreed common purpose and
consistency with the justified expectations of the other party.” Adria Int’l, 241 F.3d at 108 (quoting
Restatement (Second) of Contracts § 205 cmt. a (1981)). The obligations imposed by good faith
therefore depend upon the particular contractual relationship, the terms of the parties’ agreement,
and the purpose the parties intended that agreement to accomplish. See Century Packing Corp. v.
Giffin Specialty Equip. Co., LLC, 438 F. Supp. 2d 16, 26 (D.P.R. 2006).

229.  Whether a party has violated its duty of good faith is determined in light of the
totality of the circumstances surrounding the parties’ contractual relationship. New Comm
Wireless, 287 F.3d at 12. Because “the ethical content of each act must be examined in the light of
its particular circumstances,” the inquiry does not consider the challenged conduct in isolation. /d.
Rather, liability may arise where, considering all of the surrounding circumstances, a party’s
conduct is “arbitrary, deceitful, or animated by some improper purpose.” Id.

230.  Accordingly, the fact that a party purports to act pursuant to a right conferred by
the contract does not end the inquiry. Contractual rights themselves must be exercised in good
faith. See 31 L.P.R.A. § 5334. Thus, the exercise of an otherwise existing contractual right may
violate the duty of good faith when undertaken in a manner inconsistent with the agreement’s

common purpose, the justified expectations created by the parties’ relationship, or the
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requirements of fair dealing. See Adria Int’l, 241 F.3d at 108-09; New Comm Wireless, 287 F.3d
at 12.

231.  The PPOA created a binding contractual relationship between PREPA and the
Seller Consortium that was subject to these duties of good faith and fair dealing. PREPA was
therefore required not only to comply with the express provisions of the PPOA, but also to
administer and enforce those provisions in a manner consistent with the Agreement’s purposes and
the justified expectations created by the parties’ course of performance.

232.  Power Expectations diligently pursued performance of its obligations under the
PPOA. When Enchanted Rock withdrew from the project, Power Expectations promptly secured
Flotek Industries, Inc. as a substitute, disclosed the substitution to the Government, provided the
information requested concerning the proposed assignment, and sought PREPA’s written consent
pursuant to Article XVI.

233.  PREPA, in turn, undertook a substantive review of the proposed substitution. It
requested and received information concerning the transaction, obtained 3PPQO’s favorable
recommendation, completed its own review, and, on July 31, 2026, expressly consented to Flotek's
assumption of Enchanted Rock’s contractual role. PREPA stated that its consent was granted in
reliance upon the July 29 request, the Assignment Agreement, the materials furnished during
3PPO’s evaluation, and the due-diligence process. PREPA has never identified any representation
made by Power Expectations in obtaining that consent as inaccurate, incomplete, or false.

234, PREPA’s administration of the performance-security requirement failed to comport
with the requirements of good faith and fair dealing. Power Expectations began arranging the
required security before execution of the PPOA and repeatedly sought to complete that process.
Yet the Government-drafted Exhibit C, captioned “FORM OF PERFORMANCE BOND,”

contained no bond form or operative bond language, and Power Expectations and its
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representatives repeatedly sought from PREPA the language and information necessary to finalize
the required security. Power Expectations reasonably informed PREPA of the issue and expected
PREPA to furnish the required language for the issuance of the security.

235. PREPA was also advised in writing that the surety could not issue the required
security until PREPA approved the substitution of Enchanted Rock with Flotek. PREPA did not
grant that consent until July 31, 2026. Its own subsequent Notice of Seller Event of Default
acknowledged that, following that consent, “additional time was afforded to allow the current
Seller group to jointly arrange and obtain the required bond.”

236. During that additional period, Power Expectations and its surety representatives
continued actively pursuing the required security. They requested the operative bond language,
proposed a structure maintaining the full $1.18 billion security requirement, and secured an
alternative standby-letter-of-credit commitment requiring additional information from PREPA to
be finalized. PREPA did not provide the requested bond language or the information necessary to
finalize the alternative standby letter of credit.

237. PREPA nevertheless declared Seller in an Immediate Event of Default on August
10, 2026, but did not terminate the PPOA. Even after doing so, PREPA continued working with
Power Expectations and its surety representatives regarding the terms and issuance of the
performance security, including during the parties” August 14, 2026, conference call. Four days
later, PREPA terminated the PPOA, in part, because the very security the parties were still actively
working to finalize had not been delivered.

238. PREPA’s conduct concerning the FOMB revocation further departed from the
justified expectations created by the contractual relationship. PREPA had expressly represented in
Section 13.1 that it had obtained the governmental, regulatory, fiscal, and PROMESA-related

approvals required for the Agreement. PREPA thereafter treated the FOMB’s subsequent
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revocation of its approval as an independent basis for immediately terminating the PPOA, even
though the PPOA did not identify such a revocation as a ground for immediate termination.

239.  PREPA’s actions were inconsistent with the common purpose of the PPOA and
with the justified expectations created by PREPA’s own conduct throughout the contractual
relationship. PREPA approved the Seller’s substitution after review and due diligence, afforded
additional time to obtain the performance security following that approval, continued working with
the Seller toward issuance of that security even after declaring default, aﬁd then abruptly
terminated the PPOA while those efforts remained ongoing and without identifying wrongdoing
by Power Expectations that justified that result.

240. PREPA’s implementation of the FOMB’s termination directive further reflects a
failure of good-faith contract administration. Notwithstanding FOMB’s own statements that it was
not taking a position on the dispute between Power Expectations and Enchanted Rock, and without
independently assessing whether any ground for termination existed under the PPOA’s own terms,
without affording Power Expectations notice of FOMB’s specific concerns, and without any
opportunity for Power Expectations to respond before its contractual rights were extinguished,
PREPA proceeded to implement the FOMB’s directive.

241. PREPA’s unquestioning implementation of a non-party’s directive, in the absence
of any independent contractual basis and without so much as notifying Power Expectations of the
concerns being acted upon, was arbitrary and inconsistent with the good faith and fair dealing
PREPA owed Power Expectations under the parties’ contractual relationship.

242.  Such conduct constitutes an arbitrary and unfair exercise of PREPA’s contractual
authority and a failure to perform and enforce the PPOA in the good faith required by Puerto Rico

law.
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243, PREPA’s breach of its duty of good faith and fair dealing deprived Power
Expectations of the benefit of the contractual relationship and caused Power Expectations damages
and losses in an amount to be established at trial.

WHEREFORE, Power Expectations respectfully requests that this Court enter judgment
against PREPA for breach of the implied covenant of good faith and fair dealing, award Power
Expectations all damages and losses recoverable under the PPOA and Puerto Rico law, together
with costs, and grant such other and further relief as the Court deems just and proper.

FOURTH CAUSE OF ACTION: DOCTRINE OF ONE’S OWN ACTS

244, The allegations contained in the preceding paragraphs are reincorporated.

245. Puerto Rico recognizes the equitable doctrine of one’s own acts (doctrina de los
actos propios), pursuant to which a party may not act inconsistently with its prior conduct when
that conduct has generated a legitimate expectation upon which another has relied in good faith.
See Corraliza Rodriguez v. Banco Desarrollo Econémico, 153 D.P.R. 161, 171-72 (2001); Int’l
Gen. Elec. v. Concrete Builders of P.R., Inc., 104 D.P.R. 871, 877-78 (1976); see also CMI Capital
Mkt. Inv., LLC v. Municipality of Bayamén, 410 F. Supp. 2d 61, 7677 (D.P.R. 2006).

246. The doctrine is rooted in the fundamental principle that parties must act in good
faith in their legal relations. See Int’l Gen. Elec., 104 D.P.R. at 877-78; Aponte Valentin v. Pfizer
Pharm., 208 D.P.R. 263, 287 (2021). Consistent with that principle, the Puerto Rico Civil Code
provides that “[r]ights must be exercised and duties must be fulfilled in accordance with the
requirements of good faith.” 31 L.P.R.A. § 5334. Thus, “[c]ontradictory conduct has no place in
the field of law, and must be prevented.” Int’l Gen. Elec., 104 D.P.R. at 877-78.

247.  Application of the doctrine requires: (1) specific conduct by a party; (2) that such
conduct create an apparent situation capable of influencing the conduct of another; and (3) that

another party, acting in good faith and in reliance upon that appearance, act in a manner that would
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cause it prejudice if its reliance were thereafter frustrated. Int’/ Gen. Elec., 104 D.P.R. at 877-78;
Corraliza Rodriguez, 153 D.P.R. at 171-72; see also Santiago v. Ecolab, Inc.,303 F. Supp. 2d 51,
54 (D.P.R. 2004), vacated and remanded on other grounds sub nom. Herndndez-Santiago v.
Ecolab, Inc., 397 F.3d 30 (1st Cir. 2005).

248.  The doctrine protects the legitimate reliance generated by a party’s own conduct
and prevents that party from subsequently adopting an incompatible position to the detriment of
one who reasonably relied upon the appearance previousfy created. See Aponte Valentin, 208
D.P.R. at 287; Corraliza Rodriguez, 153 D.P.R. at 171-72. Its binding force rests upon “the
protection of the legitimate confidence generated by the appearance created,” which serves both
an important social interest and an ideal of justice. See Aponte Valentin, 208 D.P.R. at 287.

249.  Although analogous in purpose to the common-law doctrine of estoppel, Puerto
Rico’s doctrine of one’s own acts is a distinct and broader civil-law doctrine. Corraliza Rodriguez,
153 D.P.R. at 171-72. It does not require that the inconsistent positions arise in judicial
proceedings and applies to contradictory conduct occurring outside the litigation context. Id.
Accordingly, a party that, through its conduct, creates and reinforces a particular legal or factual
appearance upon which another reasonably relies may not thereafter repudiate that position when
doing so would unfairly prejudice the relying party.

250. PREPA engaged in specific, deliberate, and documented conduct that created an
apparent situation upon which Power Expectations relied in good faith, and PREPA has since
adopted positions squarely incompatible with that conduct.

251. By letter dated July 31, 2026, PREPA granted its written consent under Article XVI
to the substitution of Flotek Industries, Inc. for Enchanted Rock within the Seller group. PREPA
did so after demanding, by letter dated July 16, 2026, the complete record relating to the proposed

assignment; after receiving 3PPO’s evaluation and its favorable recommendation of July 30, 2026;
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and, in PREPA’s own words, “upon completion of PREPA’s review of the proposed transaction.”
PREPA further stated that its consent was “granted in reliance upon the representations and
commitments made in the July 29, 2026, request, the Assignment Agreement, the materials
furnished during the 3PPO evaluation, and the due diligence process.”

252. That conduct created an apparent situation capable of influencing, and which did in
fact influence, the conduct of Power Expectations. PREPA’s written consent conveyed that the
composition of the Seller group had been reviewed and accepted by the Buyer; that Flotek was
bound by and responsible for all obligations of the role formerly held by Enchanted Rock; and that
the Agreement would proceed on that basis toward the Commercial Operation Date of November
7, 2026.

253. Power Expectations relied upon that appearance in good faith. It continued to
expend resources on interconnection engineering, milestone reporting, permitting, and deployment
planning; it continued to hold equipment reservations, subcontractor commitments, and financing
arrangements against performance; and it continued to prosecute the underwriting of the
performance security, culminating in the surety broker’s request to PREPA of August 6, 2026, and
the signed funding commitment and term sheet delivered on August 13, 2026.

254. PREPA has since repudiated the appearance it created. Eighteen days after granting
its consent, PREPA terminated the PPOA in part upon the ground that the FOMB had revoked its
approval on the premise that the Seller “as presently constituted” no longer satisfied the
qualification basis for approval. The Seller was so constituted because PREPA had consented to
its being so constituted, on PREPA’s own review and in the exercise of the discretion Article XVI
reserved to PREPA alone.

255.  PREPA’s conduct with respect to the performance security is contradictory in the

same way. Having been advised in writing on July 9, 2026, that the sureties would not issue the
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security until PREPA acted upon the assignment, PREPA denied the Seller's requested extension
on July 15, 2026, without addressing that condition. PREPA thereafter acknowledged in its own
Notice of Seller Event of Default of August 10, 2026, that, “following PREPA’s July 31, 2026,
consent to the substitution of Enchanted Rock, LLC with Flotek Industries, Inc. within the Seller
group, additional time was afforded to allow the current Seller group to jointly arrange and obtain
the required bond.” PREPA thus adopted, after the fact, the very connection between its consent
and the issuance of the security that it had rejected when Power Expectations advanced it.

256.  PREPA’s conduct following that notice reinforced the same appearance. PREPA
did not terminate the Agreement on August 10, 2026. It continued to engage with Power
Expectations and its surety broker concerning the terms of the performance security, including on
the recorded conference call of August 14, 2026, in which PREPA's own Legal Affairs Director,
PREPA’s outside counsel, P3A’s General Counsel, and 3PPO participated. Power Expectations
reasonably understood from that engagement that the instrument remained capable of being placed
and that the Agreement remained in force.

257. PREPA created a further apparent situation with respect to Exhibit C. PREPA
executed a PPOA containing an exhibit captioned “FORM OF PERFORMANCE BOND” whose
operative section stated only “PERFORMANCE BOND TO BE ATTACHED.” Power
Expectations reasonably understood from that caption and that language that the bond form would
be supplied, and requested it in writing on July 9 and again on July 21, 2026. PREPA answered on
July 31, 2026, that Section C.6 “is not a placeholder,” and thereafter treated the absence of the
instrument as an incurable default.

258.  PREPA’s positions are irreconcilable. PREPA cannot consent to the composition
of the Seller group and then terminate because of it. PREPA cannot afford additional time to

arrange the security by reason of its consent and then treat the deadline as having expired without
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extension. PREPA cannot continue to negotiate the terms of the security on August 14, 2026, and
then rely on its absence as of August 18, 2026. And PREPA cannot execute an exhibit that
promises a bond form, decline to furnish it when asked four times in writing, and then invoke the
resulting absence of the instrument as an event of default without opportunity to cure.

259. Power Expectations acted in good faith throughout. It routed its communications
through 3PPO as the Government instructed; it disclosed the Assignment and Assumption
Agreement to 3PPO and PREPA, responded to requests for information, and never sought to be
relieved of the performance security, but only to obtain the information required to place it.

260. Power Expectations has been prejudiced by the frustration of its reliance. Had
PREPA withheld its consent on July 31, 2026, Power Expectations would have known that the
composition of the Seller group remained unresolved and could have acted accordingly, including
by proposing an alternative substitute, by seeking recourse against Enchanted Rock, or by pressing
the matter before the FOMB through the Government. Instead, Power Expectations proceeded, at
its own expense and risk, upon an appearance that PREPA created and then disavowed.

261. Contradictory conduct of this character has no place in the field of law and must be
prevented. PREPA is therefore precluded from asserting, as a ground for the termination of the
Agreement or as a defense to Power Expectations’ claims, the composition of the Seller group to
which it consented, the expiration of a deadline it acknowledged having extended, or the absence
of an instrument it prevented from issuing.

WHEREFORE, Power Expectations respectfully requests that this Court declare,
pursuant to the doctrine of one’s own acts, that PREPA is precluded from asserting, as a ground
for termination of the PPOA or as a defense to Power Expectations’ claims, the composition of the

Seller group to which PREPA consented, the expiration of a security deadline PREPA
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acknowledged having extended, or the absence of a bond instrument PREPA itself prevented from
issuing, and grant such other and further relief as the Court deems just and proper.

FIFTH CAUSE OF ACTION: DECLARATORY JUDGMENT

262. The allegations contained in the preceding paragraphs are reincorporated.

263. “The Declaratory Judgment Act authorizes federal courts to declare the rights of
interested parties in a case of actual controversy.” Xynergy Healthcare Cap. II LLC v. Municipality
of San Juan, 516 F. Supp. 3d 137, 144-45 (D.P.R. 2021) (citing Almonte v. Administracion de
Correccion, 15 F. Supp. 2d 180, 181 (D.P.R. 1998).

264. Thus, “[i]n a case of actual controversy within its jurisdiction ... any court of the
United States, upon the filing of an appropriate pleading, may declare the rights and other legal
relations of any interested party seeking such declaration, whether or not further relief is or could
be sought.” 28 U.S.C.A. § 2201.

265.  Anactual controversy is “a substantial controversy, between parties having adverse
legal interests, of sufficient immediacy and reality to warrant the issuance of a declaratory
judgment.” Almonte, 15 F. Supp. 2d at 181 (quoting Diagnostic Unit Inmate Council v. Films Inc.,
88 F.3d 651, 653 (8th Cir. 1996)).

266. “The two principal criteria guiding the policy in favor of rendering declaratory
judgments are (1) when the judgment will serve a useful purpose in clarifying and settling the legal
relations in issue, and (2) when it will terminate and afford relief from the uncertainty, insecurity,
and controversy giving rise to the proceeding.” Richmond Steel, Inc. v. Legal and General Assur.
Soc., Ltd., 799 F. Supp. 234, 237 (D.P.R. 1992)

267. “Indetermining whether to grant declaratory relief, a court should consider whether
a declaratory judgment would “clarify the legal questions at issue and expedite resolution of the

controversy.” Xynergy Healthcare Cap. II LLC, 516 F. Supp. at 145 (citing Richmond Steel, Inc.,
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799 F. Supp. at 237; which cites Metro. Property & Liability Ins. Co. v. Kirkwood, 729 F.2d 61,
62 (1st Cir. 1984)).

268. An actual and substantial controversy of sufficient immediacy and reality exists
between Power Expectations and PREPA, parties having adverse legal interests, concerning their
respective rights, duties, and legal relations under the PPOA.

269. Power Expectations contends that no Immediate Seller Event of Default arose, that
PREPA’s purported termination of August 18, 2026, was ineffective and in breach of the
Agreement, and that the PPOA remains in force.

270. PREPA contends that the Agreement was validly terminated effective August 18,
2026, has directed Power Expectations to cease all performance, and has asserted that no
compensation whatsoever is owed to the Seller. The parties’ positions are directly opposed and
mutually exclusive.

271.  The controversy is neither hypothetical nor contingent. PREPA has issued a written
Notice of Termination declaring the Agreement terminated effective immediately upon confirmed
receipt, has directed the Seller to cease and refrain from all operations, dispatch, interconnection,
fuel-related, and mobilization activities, and has circulated that Notice to the Governor, the
Legislature, the FOMB, the PREB, and P3A.

272.  The contractual Commercial Operation Date of November 7, 2026, had not arrived
when PREPA purported to terminate, and, upon information and belief, PREPA and P3A are
proceeding toward a replacement procurement for the same generation capacity.

273. Power Expectations accordingly seeks a judgment declaring the rights and legal
relations of the parties under the PPOA and specifically declaring each of the matters set forth

below.
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274.  First, that PREPA’s failure to furnish the operative bond text contemplated by
Exhibit C excused the Seller’s performance of Section C.1. Exhibit C is captioned “FORM OF
PERFORMANCE BOND,” and Section C.6 of that exhibit, entitled “Bond,” states in its entirety
“PERFORMANCE BOND TO BE ATTACHED.” No form, text, or attachment follows. Section
15.1 applies by its own express terms only “[e]xcept to the extent excused under Section 2.5 or
Article XII.”

275.  Second, and in the alternative, that the Seller’s delay in furnishing the performance
security was excused under Section 2.5, which relieves the Seller of default where the delay was
directly caused by “Buyer’s failure to timely provide required site access, interconnection
coordination, approvals, information, governmental cooperation, or other actions expressly
required to be provided by Buyer under this Agreement.” That delay was directly caused by
PREPA’s failure to act on the Article XVI consent request that the sureties had identified as the
precondition to issuance, and by PREPA’s failure to supply the bond text, the operative MT760
language, and its beneficiary bank details, each of which Power Expectations requested in writing
and none of which PREPA ever provided.

276.  Third, that the Seller satisfied Section 2.5’s notice condition and diligently pursued
the required security throughout, having delivered a formal written Notice of Delay through
counsel on July 9, 2026, supplemented it on July 21, 2026, and thereafter continued without
interruption through its surety broker, through a revised cost basis, and through a signed funding
commitment and term sheet delivered five days before termination.

277.  Fourth, that no Immediate Seller Event of Default under Section 15.1 arose, and
that PREPA therefore had no right to terminate the PPOA under Section 15.5(d) on the first ground

stated in its Notice of Termination.
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278.  Fifth, that the FOMB’s revocation of its approval and its direction to PREPA do
not constitute a contractual ground for termination under Article XV of the PPOA. PREPA itself
expressly disclaimed adopting any factual allegation or legal conclusion of the FOMB beyond the
revocation and the direction to terminate. By this cause of action Power Expectations does not
seek review of the FOMB’s determination; it seeks a declaration of what the PPOA does and does
not authorize PREPA to do.

279.  Sixth, that PREPA’s written consent of July 31, 2026, under Article X VI is valid,
binding, and unrescinded, and that Flotek Industries, Inc. is a Seller party bound by and responsible
for all obligations of the contractual role formerly held by Enchanted Rock. PREPA granted that
consent in the exercise of the discretion Article XVI reserves to it, after demanding the record it
required, after receiving 3PPO’s evaluation and favorable recommendation, and upon completion
of its own review, and PREPA has never identified any representation in the Seller’s consent
request that was inaccurate or false.

280. Seventh, that the PPOA was and remains valid and enforceable notwithstanding
Enchanted Rock’s post-execution withdrawal, and that Power Expectations acted within the scope
of the written authority conferred upon it before execution.

281. Eighth, that the obligation to submit the Seller-party substitution to the FOMB
under its Contract Review Policy ran to PREPA and to the Government, and not to Power
Expectations, which had no channel of communication with the FOMB and was never advised that
any such submission was required or missing.

282. Ninth, that the PPOA remains in full force and effect, and that the Seller’s
obligation to furnish the performance security is subject to a reasonable period running from

PREPA’s delivery of the operative bond text and beneficiary bank details.

54




Case 3:26-cv-01571  Document 1  Filed 09/02/26 Page 55 of 71

283. A declaratory judgment will serve a useful purpose in clarifying and settling the
legal relations in issue. The parties’ dispute turns on the construction of discrete provisions of a
single written instrument, principally Sections C.1 and C.6 of Exhibit C, Sections 2.5, 15.1 and
15.5(d), and Article XVI, each of which presents a question of contract interpretation susceptible
of resolution on a defined documentary record.

284. A declaratory judgment will likewise terminate and afford relief from the
uncertainty, insecurity, and controversy giving rise to this proceeding, and will expedite its
resolution. Power Expectations presently does not know whether it holds an enforceable contract,
or whether it must release the equipment reservations, financing, surety capacity, and
subcontractor commitments it continues to hold against performance, while PREPA directs it to
cease all activity and simultaneously asserts that nothing is owed to it. Resolution of the antecedent
questions of contract construction will narrow or eliminate the issues remaining for adjudication,
including any measure of damages.

285.  The declaratory relief sought is available whether or not further relief is or could
be sought, and that reservation has particular force here. Sections 3.1.1 and 15.9 of the PPOA
purport to foreclose recovery of lost profits, future revenues, expectation damages, financing costs,
return on investment, and stranded investment. If those provisions are given the effect PREPA
ascribes to them, a declaration of the parties’ rights under the PPOA, together with the injunctive
relief sought herein, is substantially the only meaningful remedy available to Power Expectations.

WHEREFORE, Power Expectations respectfully requests that this Court enter judgment
declaring the rights and legal relations of the parties under the PPOA as set forth in the allegations
above, including that the PPOA remains valid and in full force and effect, that PREPA’s

termination was ineffective, and that Power Expectations’ performance was excused as alleged
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herein, together with such further relief as may be necessary or proper pursuant to 28 U.S.C. §
2202,

SIXTH CAUSE OF ACTION: DAMAGES

286. The allegations in the preceding paragraphs are incorporated by reference.

287. Article 1536 of the Puerto Rico Civil Code, 31 L.P.R.A. § 10801, establishes that
“[t]he person who through fault or negligence causes damage to another, is obliged to restore [the
aggrieved party].”

288. “Breach of duty has, as its name implies, two sub-elements: duty and breach. In
most cases, the duty is defined by the general rule that one must act as would a prudent and
reasonable person under the circumstances.” Id (citing Ortiz v. Levitt & Sons of P.R., Inc., 1 P.R.
Offic. Trans. 407, 101 D.P.R. 290 (1973)).

289. “Foreseeability is a component of the breach [element] because a defendant only
breaches [its] duty if [it] acted (or failed to act) in a way that a reasonably prudent person would
foresee as creating undue risk.” Martinez-Suarez v. Mansiones de Garden Hills Apartments, 556
F. Supp. 3d 1, 14 (D.P.R. 2021), appeal dismissed, No. 21-1808, 2022 WL 1087021 (1st Cir. Jan.
6, 2022).

290. “In other words, a person breaches the duty of reasonable care when his actions
create reasonably foreseeable risks. A plaintiff, then, must show the foreseeable risks created by
defendant’s acts or omissions in order to carry his burden as to this element of a tort claim.”
Vazquez-Filippetti, 504 F.3d at 49.

291.  “An actor is negligent if he fails to exercise due diligence to prevent a foreseeable
injury.” Ayala v. Kia Motor Corp. (D.P.R. Sept. 30, 2022); citing Malave-Felix, 946 F.2d at 972
(“a person is liable for injuries that a prudent person reasonably could anticipate.”); see Rivera-

Santiago v. United States, Civ. No. 08-1266, 2009 WL 702235, at *3 (D.P.R. Mar. 11,
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2009)(holding that “negligence ensues if the injuries could be foreseen or reasonably anticipated
by a reasonable and prudent person.”).

292.  PREPA owed Power Expectations the duty to act as a prudent and reasonable party
would under the circumstances, both as the counterparty to the PPOA and as a public corporation
and instrumentality of the Commonwealth administering a contract that its own regulator had
determined was necessary to address an energy emergency.

293.  That duty required, at a minimum, that PREPA respond with reasonable diligence
to written communications from Power Expectations and its representatives concerning the
performance security; that it not withhold from Power Expectations information within PREPA’s
exclusive control and necessary to Power Expectations’ performance; that it discharge its own
regulatory obligations with respect to the Agreement; and that it not exercise its contractual
remedies on the basis of a condition it had itself created.

294. PREPA breached that duty. Exhibit C to the PPOA, captioned “FORM OF
PERFORMANCE BOND,” was executed with Section C.6 left blank, reading only
“PERFORMANCE BOND TO BE ATTACHED.” No form, text, or attachment followed. PREPA
executed the Agreement in that condition and thereafter declined to cure it.

295.  PREPA breached that duty again when, having been informed in writing by counsel
on July 9, 2026, that the sureties would not issue the performance security until PREPA acted upon
the assignment, it neither responded to that notice nor acted upon the assignment, and instead
denied the Seller’s requested extension on July 15, 2026, without addressing the condition the
sureties had identified.

296. PREPA breached that duty again when it allowed ten days to elapse before
answering the Seller’s July 21, 2026, written request for the bond form or the operative bond text,

and then answered that Section C.6 “is not a placeholder” and that the Agreement “does not impose
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any obligation on Buyer to draft or provide a form,” without supplying the text then or at any time
thereafter.

297. PREPA breached that duty again when it did not respond to the Seller’s surety
broker, which wrote to PREPA directly on August 6, 2026, seeking approval of a structure that
maintained the full required amount, and when it did not respond to the signed funding
commitment and term sheet delivered on August 13, 2026, or sign the accompanying obligee
acceptance, conditioned as that commitment was upon PREPA supplying only the operative
MT760 language and its beneficiary bank details.

298. PREPA breached that duty again when, having granted its written consent to the
substitution of Flotek on July 31, 2026, in the exercise of its own discretion and upon its own
review, it did not submit that modification to the FOMB, notwithstanding that the obligation to do
so ran to PREPA and not to Power Expectations, and notwithstanding that the PREB had by order
directed PREPA to place the contract before the FOMB.

299. PREPA breached that duty again when, on August 10, 2026, it declared an
Immediate Seller Event of Default premised on the absence of the very instrument that PREPA’s
own omissions had prevented from issuing, four days after the surety broker’s request to PREPA
went unanswered; when it continued to work with Power Expectations and its broker on the terms
of that same instrument through the recorded conference call of August 14, 2026; and when it then
terminated the PPOA on August 18, 2026, on that ground.

300. PREPA breached that duty again when it terminated the PPOA on the additional
ground of the FOMB’s direction, while expressly disclaiming adoption of any factual allegation
or legal conclusion of the FOMB, and without itself making any finding that Power Expectations
had committed any wrongdoing, having afforded Power Expectations no notice and no opportunity

to be heard on the allegations that produced that direction.
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301.  The harm that followed was plainly foreseeable. A reasonably prudent party in
PREPA’s position, having been told in writing on July 9, 2026, again on July 21, 2026, again on
August 6, 2026, and again on August 13, 2026 that the issuance of the performance security
depended upon information within PREPA’s sole possession, would have foreseen that
withholding that information would prevent the instrument from issuing, that its absence would
then be treated as a default, and that the Seller would thereby lose the contract, the project, and
everything it had committed to the project’s execution.

302. It was equally foreseeable to PREPA that a failure to place the Flotek substitution
before the FOMB, after PREPA had consented to that substitution, would expose the Agreement
to precisely the objection the FOMB later raised, namely the completeness of the record before it
and the composition of the Seller.

303. PREPA’s acts and omissions were the direct and proximate cause of the injuries
Power Expectations has sustained. But for PREPA’s failure to supply the operative bond text and
beneficiary bank details, the performance security would have been issued. But for PREPA’s
failure to submit the consented substitution to the FOMB, the record before the FOMB would have
been complete. But for the resulting default and revocation, the PPOA would not have been
terminated on August 18, 2026, eighty-one days before the contractual COD.

304. As a direct and proximate result, Power Expectations has sustained damages
including, without limitation, the costs it incurred in the competitive procurement and in fifteen
(15) months of project development preceding execution; the costs of interconnection engineering,
milestone reporting, permitting, and deployment planning undertaken after execution; the costs of
surety underwriting, brokerage, financing, and the arrangement of the performance security; sums

committed and obligations incurred to equipment suppliers, subcontractors, and consortium
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members; and the value of an integrated contractual and regulatory position that cannot be
reconstructed.

305. Power Expectations has further sustained damages to its business standing, its
financing and surety relationships, and its ability to compete for government work in Puerto Rico
and elsewhere, arising from a termination effected upon public allegations that no adjudicative
body has ever tested and upon which Power Expectations was never heard.

306. The damages sought by this cause of action are not termination compensation under
the Agreement. They are damages for injury caused by PREPA’s own fault and negligence, and
they are pleaded in the alternative to, and without waiver of, the contractual relief sought herein.

307. Power Expectations is entitled to be made whole for those damages in an amount
to be proven at trial, together with interest, costs, and attorneys’ fees as permitted by law.

WHEREFORE, Power Expectations respectfully requests that this Court enter judgment
against PREPA for damages caused by PREPA’s fault and negligence as alleged herein, in an
amount to be proven at trial, together with interest, costs, and attorneys’ fees as permitted by law,
pleaded in the alternative to and without waiver of the contractual relief sought in the preceding
causes of action, and grant such other and further relief as the Court deems just and proper.

SEVENTH CAUSE OF ACTION: PRELIMINARY INJUNCTION?

308. The allegations in the preceding paragraphs are incorporated by reference.

309. Power Expectations seeks preliminary injunctive relief under Rule 65(a) of the
Federal Rules of Civil Procedure preserving the contractual and regulatory status quo pending
adjudication of this action, and has moved for that relief contemporaneously herewith, and
permanent injunctive relief upon final judgment. A preliminary injunction requires a likelihood of

success on the merits, irreparable harm absent relief, a favorable balance of equities, and

* Nothing in this section is intended to supersede or override arguments or points raised in Plaintiff’s contemporaneous
Motion for Preliminary Injunction.

60




Case 3:26-cv-01571  Document 1 Filed 09/02/26 Page 61 of 71

consistency with the public interest. Broadwell v. Municipality of San Juan, 312 F. Supp. 2d 132,
136 (D.P.R. 2004); see also Winter v. NRDC, Inc., 555 U.S. 7, 20 (2008). A permanent injunction
requires the same showing but with actual success on the merits in place of likelihood, together
with the inadequacy of remedies available at law. eBay Inc. v. MercExchange, L.L.C., 547 U.S.
388, 391 (2006); Puerto Rico Ass'n of Mayors v. Vélez-Martinez, 482 F. Supp. 3d 1, 9 (D.P.R.
2020). Because PREPA is a public corporation and instrumentality of the Commonwealth, the
balance-of-equities and public-interest inquiries merge. Nken v. Holder, 556 U.S. 418, 435 (2009).

310. Power Expectations is likely to succeed, and will succeed, on the merits. As alleged
above, the PPOA is a valid and binding agreement produced by a competitive procurement,
approved by the PREB and the Oversight Board, and executed and registered on June 10, 2026.
Neither ground recited in PREPA's Notice of Termination authorized the immediate termination
PREPA imposed. The Seller's delay in furnishing the performance security was excused under
Section 2.5 and therefore did not trigger Section 15.1, which applies by its own terms only
"[e]xcept to the extent excused under Section 2.5 or Article XII." And a revocation by the
Oversight Board is not among the exclusive grounds enumerated in Section 15.5, which permitted
termination absent a Seller default only upon ninety days' prior written notice that PREPA never
gave. PREPA independently breached its continuing warranty under Section 13.1, breached its
duty of good faith and fair dealing, and is precluded by the doctrine of one's own acts from
asserting either the composition of a Seller group to which it consented on July 31, 2026 or the
absence of an instrument its own omissions prevented from issuing.

311.  Power Expectations has suffered and continues to suffer irreparable injury for
which remedies at law are inadequate. The Aguirre project is not a right to receive a fixed sum of
money. It is an integrated contractual, regulatory, and commercial position built over fifteen

months, comprising the executed and registered PPOA, the regulatory and fiscal approvals
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obtained through the procurement, the PREPA-consented substitution, the interconnection
process, committed contractor resources, surety capacity, and the equipment deployment window.
If the project is re-procured, re-let, or awarded to another proponent, that position will be
permanently dispersed and cannot be reassembled by a judgment. The threat is neither remote nor
speculative: the Oversight Board's letter of August 17, 2026 expressly urged the Government to
pursue "[a] new, expeditious procurement process to secure additional capacity," and PREPA has
directed Power Expectations to cease all performance while asserting that no sum whatsoever is
owed. Nor can damages redress the loss. Sections 3.1.1 and 15.9 of the PPOA disclaim lost profits,
future revenues, expectation damages, financing costs, return on investment, stranded investment,
demobilization costs, and compensation for undelivered energy and unused capacity. No energy
was ever delivered. Power Expectations surrendered the ordinary measures of expectation
damages in exchange for the opportunity to perform; if that opportunity is extinguished, no
damages judgment can restore it. The remaining injuries — to Power Expectations' business
standing, its financing and surety relationships, and its ability to compete for government work,
arising from a termination effected upon public allegations no adjudicative body has tested and
upon which Power Expectations was never heard — cannot be measured with reasonable precision
or redressed in money.

312. The balance of hardships favors equitable relief decisively. Power Expectations
does not seek to be relieved of any obligation under the PPOA, including the performance-security
requirement, and does not seek payment for energy it has not delivered. It seeks only the
opportunity to perform the contract it lawfully obtained. The prejudice to PREPA is slight: at the
time of termination the Commercial Operation Date of November 7, 2026 had not arrived, no
Notice to Proceed had issued, no energy had been delivered or invoiced, and PREPA has confirmed

that it made no payment to the Seller. An injunction would restore PREPA to the position it
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occupied under an agreement it negotiated, executed, and administered, under which it remains
obligated to pay only for energy actually delivered and accepted.

313.  The public interest would be advanced, not disserved. The Commonwealth's
independent energy regulator determined that the PPOA's terms were "prudent and reasonable and
align with the public interest" and approved 400 MW of temporary generation at Aguirre. The
Oversight Board concluded during its own review that the PPOA placed primary financial risk on
the Seller and limited direct fiscal exposure to PREPA and to ratepayers. And following
termination, the Commonwealth's own Energy Czar acknowledged that the resource-adequacy
outlook had become more uncertain. Allowing the project to be irretrievably re-awarded while this
litigation is pending would risk rendering any judgment ineffectual and could require the
Commonwealth to begin yet another expedited procurement for capacity its own regulators have
determined is urgently needed.

314. The relief sought is tailored to the injury and no more burdensome to PREPA than
necessary to afford complete relief. Power Expectations does not seek to enjoin PREPA's
administration of the Agreement, its exercise of remedies upon any future default, or its conduct
of unrelated procurements. It seeks only to prevent PREPA from giving irreversible effect to an
unlawful termination, and to restore the parties to the contractual relationship that existed before
it.

WHEREFORE, Power Expectations respectfully requests that this Court (a) enter a
preliminary injunction, pending final adjudication of this action, (i) suspending the effectiveness
of and enjoining PREPA from implementing, enforcing, or otherwise giving effect to the August
18, 2026 termination of the PPOA; (ii) enjoining PREPA, its officers, agents, servants, employees,
and attorneys, and all persons in active concert or participation with them who receive actual notice

of the order, from initiating, soliciting, participating in, evaluating, recommending, approving,
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executing, or submitting for regulatory or fiscal approval any re-procurement, re-letting,
replacement award, or replacement agreement for temporary generation capacity at the Aguirre
facility that would displace the Sellet's position under the PPOA; (iii) enjoining PREPA from
rescinding, withdrawing, qualifying, or treating as ineffective its written consent of July 31, 2026
under Article XVI, and from asserting the composition of the Seller group as a ground of default,
termination, or defense during the pendency of this action; and (iv) directing PREPA to furnish
the operative bond text contemplated by Exhibit C, Section C.6, together with the MT760 language
and beneficiary bank details, or to confirm in writing its acceptance of the language the Seller has
already submitted, and tolling the Seller's obligations under Section C.1, the Exhibit G milestones,
and the Commercial Operation Date accordingly.

EIGTH CAUSE OF ACTION: PERMANENT INJUNCTION

315. The allegations in the preceding paragraphs are incorporated by reference.

316. A permanent injunction is an extraordinary equitable remedy that is not awarded as
a matter of course. To obtain permanent injunctive relief, a plaintiff must first establish actual
success on the merits of its underlying claim. See CoxCom, Inc. v. Chaffee, 536 F.3d 101 (1st Cir.
2008). This requirement distinguishes permanent injunctive relief from a preliminary injunction,
which requires only a likelihood of success on the merits. Id.; see also Animal Welfare Inst. v.
Martin, 623 F.3d 19 (1st Cir. 2010).

317. Once success on the merits has been established, a plaintiff seeking a permanent
injunction must demonstrate: “(1) that it has suffered an irreparable injury; (2) that remedies
available at law, such as monetary damages, are inadequate to compensate for that injury; (3) that,
considering the balance of hardships between the plaintiff and defendant, a remedy in equity is
warranted; and (4) that the public interest would not be disserved by a permanent injunction.”

Puerto Rico Ass’n of Mayors v. Vélez-Martinez, 482 F. Supp. 3d 1, 9 (D.P.R. 2020); see also eBay
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Inc. v. MercExchange, L.L.C., 547 U.S. 388, 391 (2006); Esso Standard Oil Co. v. Lépez-Freytes,
522 F.3d 136 (1st Cir. 2008).

318. The irreparable-injury requirement demands a concrete injury that cannot be
adequately remedied through monetary or other legal relief. See Animal Welfare Inst., 623 F.3d
19. Speculative or hypothetical harm is insufficient. Rather, the injury must be of a nature for
which an award of damages would not provide an adequate remedy.

319. Closely related, the adequacy-of-legal-remedies inquiry asks whether monetary
damages or other relief available at law can sufficiently compensate the plaintiff for the injury
suffered. See eBay, 547 U.S. at 391; Esso Standard Oil, 522 F.3d 136. Where the injury cannot be
accurately measured, fully compensated, or effectively remedied through an award of damages,
equitable relief may be warranted.

320. The Court must also consider the respective hardships that granting or denying the
injunction would impose upon the parties and determine whether the balance of those hardships
favors equitable relief. eBay, 547 U.S. at 391; see also Esso Standard Qil, 522 F.3d 136. The
inquiry therefore requires consideration of the injury the plaintiff would sustain if relief were
withheld against the hardship the defendant would experience if the injunction were entered.

321. Finally, the requested permanent injunction must not disserve the public interest.
eBay, 547 U.S. at 391; Puerto Rico Ass 'n of Mayors, 482 F. Supp. 3d at 9. The Court must therefore
consider the practical public consequences of granting or withholding the requested equitable
relief. -

322. Even where the foregoing requirements are satisfied, the scope of permanent
injunctive relief must be tailored to the injury established. An injunction should be no more
burdensome to the defendant than necessary to provide complete relief to the plaintiff. See Esso

Standard Oil, 522 F.3d 136.
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323.  Accordingly, where a plaintiff has prevailed on the merits, has suffered an injury
for which legal remedies are inadequate, and demonstrates that the balance of hardships and the
public interest favor equitable relief, a permanent injunction may issue to afford complete and
effective relief.

324. Power Expectations will establish actual success on the merits of its underlying
claims. The PPOA was the product of a competitive procurement conducted by 3PPO, was
approved by the PREB as having terms and conditions that were “prudent and reasonable and align
with the public interest,” was reviewed and approved by the FOMB, and was validly executed by
PREPA and the Seller parties on June 10, 2026.

325. As to Enchanted Rock, it was an active and documented participant in the
procurement, and its involvement was known to the Government throughout the process.

326. Pursuant to the MOU, Power Expectations possessed written authority to act as
Enchanted Rock’s exclusive representative and agent in Puerto Rico, including authority to solicit
and negotiate contracts and to represent and bind Enchanted Rock in bidding processes, tenders,
and other commercial opportunities. Enchanted Rock’s active participation is further evidenced by
the fact that its officers and personnel directly participated in the development and negotiation of
the Aguirre project for more than a year.

327. When Enchanted Rock subsequently withdrew from the project, Power
Expectations promptly secured Flotek Industries, Inc. as a substitute. On June 12, 2026, the Seller
parties executed the Assignment and Assumption Agreement pursuant to which Flotek assumed
Enchanted Rock’s contractual position. Five days later, Power Expectations disclosed the executed
Assignment and Assumption Agreement to 3PPO, the Government’s designated point of contact
throughout the procurement, and thereafter submitted the assignment to PREPA for its review and

written consent pursuant to Article XVI of the PPOA.
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328. Power Expectations will further establish that no Immediate Seller Event of Default
arose. Exhibit C to the PPOA, captioned “FORM OF PERFORMANCE BOND,” was executed
with Section C.6 left blank; Power Expectations and its representatives advised PREPA in writing
onJuly 9, on July 21, on August 6, and on August 13, 2026 that the security could not issue without
information within PREPA’s exclusive control; PREPA supplied neither the bond text, nor the
operative MT760 language, nor its beneficiary bank details; and Section 15.1 applies by its own
express terms only to the extent the Seller is not excused under Section 2.5.

329. Power Expectations will further establish that PREPA’s second stated ground for
termination was contractually unfounded, the FOMB having expressly disclaimed any
determination of the underlying factual dispute, having made no finding of wrongdoing against
Power Expectations, and having afforded Power Expectations no notice and no opportunity to be
heard, and PREPA itself having disclaimed adoption of any of the FOMB’s factual allegations or
legal conclusions.

330. Power Expectations has suffered and continues to suffer irreparable injury. The
terminated PPOA was not a right to receive a fixed sum of money. It was the culmination of
approximately fifteen months of procurement, regulatory review, project development,
contracting, interconnection work, financing, surety underwriting, and deployment planning for a
unique 400 MW emergency-generation project that our Island’s crumbling power infrastructure
desperately needed.

331. That injury is concrete and not speculative. PREPA has declared the PPOA
terminated, has directed Power Expectations to cease all performance, has confirmed that it regards
no sum as owing, and, upon information and belief, is proceeding with P3A toward a replacement
procurement for the same capacity. If the Aguirre temporary-generation opportunity is re-

procured, re-let, or awarded to another proponent, the regulatory approvals, the executed and

67



Case 3:26-cv-01571  Document1  Filed 09/02/26 Page 68 of 71

registered Agreement, the PREPA-consented substitution, the interconnection process, the
committed contractor resources, the surety capacity, and the equipment deployment window will
be permanently dispersed and cannot be reassembled.

332. Remedies available at law are inadequate to compensate that injury. Sections 3.1.1
and 15.9 of the PPOA disclaim, among other things, lost profits, future revenues, expectation
damages, financing costs, return on investment, stranded investment, demobilization costs, and
compensation for undelivered energy and unused capacity. Power Expectations bargained away
the ordinary measures of expectation damages in exchange for the opportunity to perform. A
damages judgment therefore cannot restore what the termination took.

333.  The inadequacy of legal remedies is compounded by the character of the remaining
injuries. The harm to Power Expectations’ business standing, to its financing and surety
relationships, and to its ability to compete for government work, arising from a termination
effected upon public allegations that no adjudicative body has tested and upon which Power
Expectations was never heard, cannot be measured with reasonable precision or fully redressed in
money.

334. The balance of hardships favors equitable relief. Power Expectations does not seek
to be relieved of any obligation under the PPOA, including the obligation to furnish performance
security, and does not seek payment for energy it has not delivered. It seeks only the opportunity
to perform the contract it lawfully obtained. Withholding relief would extinguish that opportunity
permanently and irreversibly.

335. The hardship to PREPA is comparatively slight. At the time PREPA terminated the
PPOA, the contractual Commercial Operation Date of November 7, 2026 had not arrived, no
Notice to Proceed had issued, no energy had been delivered or invoiced, and PREPA itself

confirmed that it had made no payment to the Seller. An injunction would restore PREPA to the
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position it occupied under an agreement it negotiated, executed, and administered, under which it
remains obligated to pay only for energy actually delivered and accepted.

336.  The public interest would not be disserved by a permanent injunction. It would be
advanced. Puerto Rico’s independent energy regulator determined that the Agreement’s terms
were prudent, reasonable, and aligned with the public interest, and approved the procurement of
400 MW of temporary generation at Aguirre. The FOMB concluded during its own review that
the Agreement placed primary financial risk on the Seller and limited direct fiscal exposure to
PREPA and to ratepayers.

337. Following the termination, Puerto Rico’s Energy Czar, Josué A. Col6n Ortiz, who
also serves as Executive Director of the P3A, expressly recognized that the Commonwealth’s
resource-adequacy position had become more uncertain because the project “would have added
400MW of generation with LNG to the system.” The Commonwealth’s own officials have thus
acknowledged both the continuing need for generation capacity and the contribution this project
was to make toward meeting it.

338.  The relief Power Expectations seeks is tailored to the injury established and is no
more burdensome to PREPA than necessary to afford complete relief. Power Expectations does
not seek to enjoin PREPA’s administration of the Agreement, its exercise of remedies upon any
future default, or its conduct of unrelated procurements. It seeks only to prevent PREPA from
giving irreversible effect to a termination that was itself unlawful, and to restore the parties to the
contractual relationship that existed before it.

WHEREFORE, Power Expectations respectfully requests that this Honorable Court enter
a permanent injunction (i) declaring the termination of August 18, 2026 void and of no effect and
reinstating the PPOA,; (ii) enjoining PREPA from implementing or giving further effect to that

termination; (iii) enjoining PREPA from re-procuring, re-letting, re-awarding, or otherwise
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transferring the Aguirre temporary-generation opportunity to any other party; (iv) directing

PREPA to furnish the operative bond text and beneficiary bank details required for issuance of the

performance security, and affording Power Expectations a reasonable period thereafter to deliver

it; and (v) granting such further equitable relief as the Court deems necessary to afford complete

relief.

I HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished

via CM/ECEF to all appearing parties or their attorneys of record by way of their designated email

addresses on this 2" day of September of 2026.

RESPECTFULLY SUBMITTED in San Juan, Puerto Rico on September 2", 2026.
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Vinesign Document ID: A5244F23-7BEF-4968-8C24~3F28B3AC125C

UNSWORN DECLARATION UNDER PENALTY OF PERJURY
PURSUANT TO 28 U.S.C. § 1746 IN SUPPORT OF VERIFIED COMPLAINT

1, Landon Gallagher, of legal age, married, Chief Operating Officer of Power Expectations,
LLC, and a resident of Puerto Rico, declare under penalty of perjury under the laws of the United
States of America as follows:

I. Tam competent to make this Declaration. T have served as Chief Operating Officer of Power
Expectations, LLC at all times relevant to this action and am duly authorized to make this
Declaration on its behalf,

2. In that capacity, I have personal knowledge of the matters set forth in the Verified
Complaint, and I am familiar with the books, records, and correspondence that Power
Expectations maintains in the ordinary course of its business concerning the matters alleged
therein.

I have carefully read the Verified Complaint in its entirety.

4. The factual allegations set forth in the Verified Complaint are true and correct to the best
of my knowledge, information, and belief. Those allegations made upon information and
belief are based on the records of Power Expectations and on information received in the
ordinary course of its business, and I believe them to be true,

I declare under penalty of perjury under the laws of the United States of America that the
foregoing is true and correct.

Executed on September 2, 2026, in San Juan, Puerto Rico.

Giiri)

Landon Gallagher
Chief Operating Officer
Power Expectations, LLC

The signed document can be validated at https://app.vinesign.com/Verify






IN THE UNITED STATES DISTRICT COURT
Case 3:26-cvROR THEDISTIAU R OFPBERT08E0 Page 1 of 36

POWER EXPECTATIONS, LLC,
Plaintiffs,
V. CIVIL NO. 26-cv-01571

PUERTO RICO ELECTRIC POWER
AUTHORITY.

Defendants.

MOTION FOR PRELIMINARY INJUNCTION
TO THE HONORABLE COURT:

COMES NOW Plaintiff Power Expectations, LLC (“Power Expectations” or “Plaintiff™),
through the undersigned counsel, and pursuant to Rule 65(a) of the Federal Rules of Civil
Procedure respectlully moves this Honorable Court for entry of a preliminary injunction against
Defendant Puerto Rico Eleetric Power Authority (“PREPA™), and in support thereof states as
follows:

L INTRODUCTION & RELEVANT BACKGROUND!

The controversy before the Court transcends the immediate dispute between the parties and
implicates a matter of vital importance to the people of Puerto Rico: an acute and ongoing power-
generation emergency that continues to threaten the reliability of the Island’s electrical system.

To address that emergency and alleviate the resulting generation shortfall, the Puerto Rico
Energy Bureau (“PREB™) dirccted Defendant Puerto Rico Electric Power Authority ("PREPA™)
to procure additional temporary generation capacity, and the Third-Party Procurement Office
(*3IPPO™) therealier initiated a competitive bidding process for up to 800 MW of emergency power

generation. Following that competitive procurement process, during which Plaintift' Power

! Power Expectations incorporates its recently filed Verified Complaint (Docket MNo. 1) as if its allegations were fully
sel forth herein.
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Expectations, LLC ("Power Expectations”) submitted and developed its proposal in response to
the Government's requirements, 3PPO issued a Notice of Award on September 3, 2025, sclecting
Power Expectations to provide 400 MW of temporary generation capacity at PREPA’s Aguirre
facility.

Following the award, the proposed project and contract underwent approximately nine
months of further development, negotiation, regulatory review, and fiscal oversight. PREB
approved the proposed 400 MW Aguirre contract in December 2025, and, following an extensive
review and revision process, the Financial Oversight and Management Board for Puerto Rico (the
“FOMB”) determined on June 2, 2026 that its conditions for approval had been satisfied and
authorized the parties to proceed with execution. Eight days later. on Junc 10, 2026, PREPA and
the Seller Consortium (composed ol Power Expectations, 1.1.C, Enchanted Rock, LLC and Reyes
Contractor, [.1.C) executed the Power Purchasc and Operaling Agreement (Temporary Power
Generation), Contract No. 2026-P00107 (the “PPOA™ or “Agreement™). See, Exhibit A,

From the moment it was notified of the award, Power Expectations has diligently,
faithfully, and responsibly devoted substantial effort and resources not merely to satisfy its
contractual obligations, but to bring the project to fruition and help address Puerto Rico’s urzent
need for reliable generation capacity. For instance, even before execution of the PPOA, Power
Expectations had already undertaken substantial preparations to perform the project, including
developing the technical configuration for the Aguirre facility, assembling detailed staffing and
work plans lor deployment, and taking concrete steps to secure the substantial financial guarantces
the project required. On May 21, 2026, twenty days before execution, Power Expectations
transmitted 248 pages of statfing and work plans for the project, including Reyes Contractor’s

193-page Aguirre staffing and work plan. After execution, that work continued without
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interruption: between June 12 and June 22, 2026, Power Expectations participated in project
coordination meetings, submitted seven interconnection requests for information to PREPA,
Genera PR, and LUMA Energy, and met with LUMA in person; and on July 12, 2026, it filed with
PREPA a 337-page Milestones Compliance Report. And on May 28, 2026, thirteen days before
the PPOA was executed, Power Expectations retained Skyscraper Insurance to begin arranging the
$1.18 billion performance bond required for the project.

Power Expectations’ good-faith and diligent efforts did not cease once the PPOA was
executed. To the contrary, when Enchanted Rock, LLC (“Enchanted Rock™), a Texas-based
natural-gas power-generation and microgrid company that had participated in the bid process as a
member of the Seller Consortium and contributed technical and operational expertise to the
development of the Aguirre project, unexpectedly withdrew from the project, Power Expectations
acted immediately to protect the project and keep the promised 400 MW of generation on track.
Rather than abandon the undertaking, Power Expectations promptly secured Flotek Industries, Inc.
(“Flotek™), a publicly traded company listed on the New York Stock Exchange with substantial
technical capability and industry standing, to assume Enchanted Rock’s contractual role.

On June 12, 2026, an Assignment and Assumption Agreement was execuled pursuant to
which Flotek assumed Enchanted Rock’s role, and Power Expectations promptly disclosed the
executed agreement to 3PPO. Flotek’s qualifications were thereafter independently evaluated by
3PPO, which issued a favorable recommendation, and by PREPA itsclf, which, following its own

review and due-diligence process, formally consented to Flotek’s substitution and authorized it to



Case 3:26-cv-01571 Document 2 Filed 09/02/26 Page 4 of 36

assume Enchanted Rock’s technical, operational, financial, bonding, safety, compliance, warranty,
and performance obligations under the PPOA.

As to Enchanted Rock, it bears emphasis that, prior to its withdrawal, it was an active and
documented participant in the procurement, and its involvement was known to the Government
throughout the process. Pursuant to the Memorandum ol Understanding Regarding Exclusive
Agency Representation in Puerto Rico, executed by Power Expectations and Enchanted Rock on
March 19, 2025 (the “MOU™), Power Expectations possessed written authority to act as Enchanted
Rock's exclusive representative in Puerto Rico, including authority to solicit and negotiate
contracts and to represent and bind Enchanted Rock in bidding processes, tenders, and other
commercial opportunities. Enchanted Rock’s active participation is further evidenced by the fact
that its officers and personnel directly participated in the development and negotiation of the
Aguirre project for more than a year.

As to the validity of Flotek’s substitution, PREPA exercised the sole discretion expressly
reserved to it under Article XVI1 of the PPOA. By letter dated July 31, 2026, PREPA granted its
written consent to Flotek’s assumption of Enchanted Rock’s contractual role “[flollowing the
Third-Party Procurement Office’s (3P"PO) evaluation of the proposed assignment and PREPA’s
receipt of its favorable recommendation, and upon completion of PREPA’s review of the proposed
transaction,” PREPA Tfurther stated that its consent was “granted in reliance upon the
representations and commitments made in the July 29, 2026, request, the Assignment Agreement,

the materials furnished during the 3PPO evaluation, and the due diligence process.” PREPA has
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never identified any representation made by Power Expectations in connection with that consent
as inaccurate, incomplete, or false.

Notwithstanding Power Expectations’ sustained, documented efforts to perform
responsibly and advance the project in accordance with the PPOA, PREPA did not reciprocate
with the same degree of diligence, cooperation, and good faith. Instead, at critical junctures in the
project’s implementation, PREPA failed to provide information and approvals necessary to
facilitate performance, delayed in responding to requests bearing directly on performance, and
ultimately invoked circumstances in which its own conduct had played a material role as grounds
to terminate the Agreement.

The PPOA requires the Seller Consortium to furnish substantial performance security for
the project. As previously stated, as far back as May 28, 2026 — thirleen days before the Agreement
was even executed — Power Expectations engaged Skyscraper Insurance to begin arranging the
required security. That process continued after execution, and Power Expectations and its surety
representatives worked continuously to obtain an irrevocable standby letter of credit or on-demand
performance bond satisfying the PPOA’s $1.18 billion requirement. The Government-drafted
PPOA, however, left a critical component of that process unresolved. Exhibit C is expressly
captioned “FORM OF PERFORMANCE BOND,” yet Section C.6, entitled “Bond,” contains only
the words “PERFORMANCE BOND TO BE ATTACHED.” No form, bond text, operative
language, or attachment follows.

What followed was not a lack ol diligence by Power Expectations. To the contrary, Power

Expectations and its surety representatives continuously pursued the necessary bond and standby
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letter of credit, while PREPA delayed responding to requests, declined to provide requested bond
language, and failed to furnish information needed to finalize the proposed instruments.

Power Expectations nevertheless continued its efforts. On Auvgust 4, 2026, Skyscraper
Insurance confirmed in writing that underwriting of the construction-phase securily remained
underway. On August 6, Skyscraper wrote directly to PREPA and proposed a structure consisting
of five $236 million bonds, thereby maintaining the full $1.18 billion security requirement while
dividing the obligation into instruments capable of placement in the commercial surety market.
Skyscraper also sought PREPA’s approval of language deflining the surcty’s exposure consistently
with the construction-phase character of the security. PREPA did not respond to the proposal.

Rather than respond to the surely’s August 6 proposal and continue working toward
issuance of the full $1.18 billion security, PREPA issued a Notice of Seller Event of Default only
four days later, on August 10, 2026, based on the absence of that very sccurity.

Undeterred, Power Expectations continued diligently pursuing the required performance
security even after PREPA issued the Notice of Seller Event of Default. On August 11, Power
Expectations submitled a revised cost basis for the construction-phase security. Then. on August
13, CJO & Co. delivered to PREPA a signed commitment to issue a $236 million irrevocable
ISP98 standby letter of credit — the first of the five equal tranches proposed to PREPA on August
6, which together preserved the full $1.18 billion requirement — together with a term sheet setting
forth the proposed alternative security. Finalization of that instrument required PREPA to provide
the operative MT760 language and its beneficiary banking information. PREPA provided neither.

The parties were still actively attempling to resolve the security issue the following day.
On August 14, 2026 — four days after PREPA declared default — Power Expectations, PREPA,

3PPO, P3A, Reyes Contractor, counsel, and Skyscraper Insurance participated in a videocall
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conceriting the performunce security. During that call, Skyscraper explained that there was no
generic standard form for an instrument of this kind and that the bond language had to be taitored
to the particular contract. Power Expectations again raised (he abscnee ol the operative bond text
contemplated by Exhibit C and the MT760 information necessary to complete the standby-letter-
ol-credit process, Thus, even after declaring default, PREPA remained cngaped in discussions
directed toward finalizing the very security whose absence it had invoked as a default. PREPA,
the surety, and Power Expectations closed the call by agreeing to work together on this issve. Iour
days later, on Augost ER, PREPA terminated the PPOA.

The chronology therefore reflects sustained and escalating efforts by Power Lxpectations
{0 lurnish the required security in the face of abstacles that PREPA itself materially contributed to
ereats or profong. PREPA declined to provide the operative bond tanguage requested by the surety;
fatled to respond to the proposed 3118 billion multi-bond stvucture; failed to furnish the
inflormation necessary to finalize the aliernative standby letter of credit; and then terminated the
PPOA while the parties were stilf actively working {0 resolve those very same issues.

Wiitle Power Expectaitons and PREPA were still sctively working to rescive the
performance-security issue, on Augast 14, 2026 — the very same day the conference call took place
- the FOMB lssued 2 press velease announcing that its members had voted to revoke approval of
the PPOA and direct PREPA fo terminale the Agreement. According to the release, the FOMB
acted Mlowing an August 7 statement by FRock Inc. ("ERock™), the holding company of
Enchanted Rock, asserting that ERock was not & paity to the pt‘{'{;:ect ait that its name and signature
had been used without authorization. Based exclusively on that assertion, and without undertaking

any apparent cliont lo corroborate or independently verily i, the FOMB conciuded that the
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procurement had been irreparably impaired, even while expressly declining to take a position on
the underlying dispute between Power Expectations and Enchanted Rock.

On August 17, 2026, the FOMB’s Executive Director issued a formal letter to the
Governor, the Energy Czar, PREPA, and 3PPO conflirming the FOMB’s decision to revoke its
approval of the PPOA and expressly directing PREPA o terminate the Agreement. In doing so,
however, the FOMB expressly disclaimed any determination of the underlying factual dispute
between Power Expectations and Enchanted Rock, made no finding of fraud or misconduct by
Power Expectations, and identified no false statement made by Power Expectations to the FOMB.
Power Expectations was afforded no notice or opportunity to respond before the FOMB revoked
its approval.

On August 18, 2026, PREPA purported 1o terminate the PPOA effective immediately on
two “separate and independent” grounds: first, Power Expectations’s alleged failure to furnish the
required performance security; and second, the FOMRB’s revocation of its approval and express
direction that PREPA terminate the Agreement. Significantly, PREPA expressly declined to adopt
the factual allegations or legal conclusions underlying the FOMB's action. Its Notice of
Termination stated: “Nothing in this Notice constitutes PREPAs adoption of any factual allegation
or legal conclusion in the August 17 Revocation Letter beyond the Oversight Board’s revocation
of approval and express direction to terminate the Agreement.”

Mo communication, finding, or determination by the FOMB or any other governmental
entity identifies any breach of the PPOA or lack of compliance by Power Expectations as the basis
for the FOMB’s revocation of its approval. To the contrary, Power Expectations disclosed the
executed Assignment and Assumption Agreement to 3PPO on June 17, 2026, responded to the

Government’s requests for information, formally sought PREPA’s consent, and obtained that
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consent after 3PPO issued a favorable recommendation and PREPA completed its own review and
due-diligence process. Thus, to the extent the Flotek substitution was not timely presented to the
FOMB, that failure arose within the Government’s own channels and was not attributable to any
breach or lack of compliance by Power Expectations.

In any cvenl, the FOMB’s revocation of its approval is not a valid cause of termination
under the PPOA. Section 15.5 expressly identifies the circumstances in which PREPA may
terminate the Agreement: for convenience upon ninety days’ notice, for an uncured Seller Event
of Default, for an Immediate Seller Event of Default under Section 15.1 or following certain
prolonged IForce Majeure Events. None of those circumstances occurred here.

There was simply no valid basis for PREPA to terminate the PPOA in the manner it did. If
that termination is allowed to stand — or, at the very least, is not enjoined while its validity is
adjudicated — the resulting harm will be irreparable, not only to Power Expectations, which will
permanently lose the unique contractual, regulatory, and commercial position it obtained through
more than a year of competitive procurement and project development, but also to the people of
Puerto Rico, who continue to face the very generation emergency the PPOA was designed to
address. Indeed, the Commonwealth’s own Encrgy Czar, Josué A. Colén Ortiz, who also serves
as Executive Director of the P3A, has acknowledged that termination of the Power Expectations
contract increased uncertainty concerning Puerto Rico’s resource adequacy because the project
“would have added 400MW of generation with LNG to the system.”

That timing highlights the need for prompt judicial intervention. PREPA terminated the
PPOA eighty-one (81) days before the contractual Commercial Operation Date of November 7,
2026, before a single kilowatt-hour of energy was due, and while Power Expectations’ equipment,

financing, and surcty arrangements remained in place and ready to proceed. Restarting the bidding

0
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process would take months, if not years. Puerto Rico’s clectrical system cannot absorb that delay
while a project already procured, approved and substantially prepared for deployment sits idle.
Resolving this dispute now, by contrast, would allow the Aguirre generation to come online on a
timeline that is far more closely aligned with the Island's urgent and ongoing need for reliable
power, rather than the months or years a re-procurement would require. The Court should therefore
preserve the subject matter of this controversy and prevent PREPA from taking irreversible steps
to reprocure the project to another proponent while the validity of PREPA’s termination is
adjudicated.
II. LEGAL STANDARD

“The preliminary injunction standard requires a trial court confronted with a motion for
preliminary injunction to consider four (4) elements: 1) the probability of the movant's success on
the merits; 2) the prospect of irreparable harm absent the injunction; 3) the balance of
the relevant equities®; and 4) the effect of the courl's action on the public interest.” Broadwell v.
Municipality of San Juan, 312 F. Supp. 2d 132, 136 (D.P.R. 2004) (citing Rosario-Urdaz v. Rivera-
Hernandez, 350 F.3d 219, 221 (1st Cir. 2003)); see also Winter v. NRDC, Inc., 555 U.5. 7, 20
(2008).

These lactors “are not of equal prominence in the preliminary injunction caleulus.”™ Akebia
Therapeutics, Inc. v. Azar, 976 F.3d 86, 92 (1st Cir. 2020). The most important factor is whether
the movant has demonstrated a likelihood of success on the merits, which the First Circuit has

described as the “sine qua non” of the preliminary-injunction inquiry. Id. (citing Ryan v. ICE, 974

2 % e., the hardship to the nonmovant if enjoined as contrasted with the hardship to the movant if no injunction
issuecs..." Ross-Simons of Warwick, Inc. v. Baccarat, Inc., 102 F.3d 12, 15 (15t Cir. 1996).
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F.3d 9, 18-19 (1Ist Cir. 2020)); see also New Comm Wireless Servs,, Inc. v. SprintCom, Inc., 287
F.3d 1, 9 (1st Cir. 2002).

At the preliminary-injunction stage, however, the Court “neced not predict the eventual
outcome on the merits with absolute assurance.” Ross-Simons, 102 F.3d at 16. Rather, it is both
the Court’s prerogative and duty “to assess the facts, draw whatever reasonable inferences it might
favor, and decide the likely ramifications.” Id. at 17 (quoting Independent Qil & Chem. Workers
af Quincy, Inc. v. Procter & Gamble Mfg. Co., 864 F.2d 927, 929 (1st Cir. 1988)).

The movant also bears the burden of demonstrating that denial of interim injunctive relicf
would result in irreparable harm. Ross-Simons, 102 F.3d at 18 (citing Narraganseit Indian Tribe
v. Guilbert, 934 F.2d 4, 6 (1st Cir. 1991)). The burden is substantial, but it is possible to overstate
its dimensions. /d. For instance, to establish irreparable harm, a plainiiff is not required to show
that denial of injunctive relicf would be fatal to its business. See General Leaseways, Inc. v.
National Truck Leasing Ass'n, 744 F.2d 588, 591 (7th Cir. 1984). Ordinarily, it is sufficient to
demonstrate that the available legal remedies are inadequate. See Weinberger v. Romero—Barcelo,
456 1.5, 305, 312, 102 8. Ct. 1798, 1803, 72 L. Ed. 2d 91 (1982) (collecting cases); Lopez v.
Garriga, 917 F.2d 63, 68 (1st Cir. 1990). Where a plaintiff faces a substantial injury that cannot
be accurately measured or adequately remedied through monetary damages, irreparable harm
follows naturally. See, e.g., K-Mart Corp. v. Oriental Plaza, Inc., 875 F.2d 907, 915 (1st Cir.
1989); Danielson v. Local 275, Laborers Int'l Union, 479 F.2d 1033, 1037 (2d Cir. 1973).
Accordingly, a cognizable threat of such injury may support the issuance of a restraining order.

*Once an applicant satisfics the first two faclors, the traditional stay inquiry calls for
assessing the harm to the opposing party and weighing the public interest. These factors merge

when the Government is the opposing party.” Nken v. Holder, 556 1).5. 418, 435, 129 $.Ct. 1749,

11
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173 L.Ed.2d 550 (2009). When considering the balance of the equities, the Court must weigh “the
hardship that will befall the nonmovant if the injunction issues [...] with the hardship that will
befall the movant if the injunction does not issue.” Mercado-Salinas v. Bart Enterprises Int'l, Ltd.,
671 F.3d 12, 19 (1st Cir. 2011); see also Esso Std. (il Co. v. Monroig—Zayas, 445 F.3d 13, 17-18
(1st Cir. 2006). On the other hand, with respect to the public interest, the First Circuit has explained
that “[t]he public interest that is referred to in the test for a preliminary injunction means the
public's interest in the issuance of the injunction itsell:” Braintree Labs., Inc. v. Citigroup Glob.
Markets Inc., 622 F.3d 36, 45 (Ist Cir. 2010). Accordingly, the public-interest inquiry necessarily
takes into account “the practical effects of granting or denying preliminary injunctive relief.”
Bita)ck Tea Soc'y v. City of Bos., 378 F.3d 8, 15 (st Cir. 2004); see also Weinberger v. Romero-
Barcelo, 456 U.S. 305, 312 (1982) (“In exercising their sound discretion, courts of equity should
pay particular regard for the public consequences in employing the exiraordinary remedy of
injunction.”).

The reliel sought here is simple. Power Expectations asks the Court to prevent PREPA
from taking irreversible steps that would place that state of affairs beyond restoration. That is the
paradigmatic office of a preliminary injunction. The status quo a preliminary injunction preserves
is the last peaceable, uncontested state of alfairs preceding the dispute, which, in this case
constitutes the parties’ positions on August 17, 2026, when the PPOA was in force, PREPA had
consented in writing to the composition of the Seller Consortium, the partics were jointly working
toward issuance of the performance security, no energy had been delivered, no payment had been
made, and the Commercial Operation Date remained eighty-two days away.

To the extent any component of the requested relief is characlerized as mandatory, the

showing set forth below satisfies any heightened standard. The components of relief are severable,
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and the Court may grant the prohibitory relief that preserves its own remedial authority without
reaching the balance.
III.  ARGUMENT

A. Power Expectations Has Demonstrated a Substantial Likelihood of Success on the
Merits

Power Expectations has demonstrated a probability of success on the merits. The PPOA is
a written and binding agreement that resulted from a competitive governmental procurement,
received the required regulatory and fiscal approvals, and was exccuted by PREPA and the Seller
Consortium. PREPA nevertheless purported to terminate the Agreement immediately on two
“separate and independent” grounds: Power Expectations’s alleged failure to furnish the required
performance security and the FOMB'’s subscquent revocation of its approval and direction that
PREPA terminate the Agreement. As set forth below, neither ground provided a valid basis for
PREPA to terminate the PPOA in the manner it did.

1. Power Expectations Is Likely to Prevail on Its Breach -of-Contract Claims

Under Puerto Rico law, a claim for breach of contract requires “(1) a valid contract; (2) a
breach by one of the parties to the contract: and (3) resulting damages.” Yacht Caribe Corp. v.
Carver Yacht LLC, 270 F. Supp. 3d 547, 555 (D.P.R. 2017): see also Mega Media Holdings, Inc.
v. derco Broad. Corp., 852 F. Supp. 2d 189, 199-200 (D.P.R. 2012); Unisys P.R., Inc. v. Ramallo
Bros. Printing, Inc., 128 D.P.R. 842 (1991).

Under the Puerto Rico Civil Code, a contract is perfected when the parties manifest their
consent as to its object and cause. 31 L.P.R.A. § 9771. Accordingly, the essential requirements of

a valid contract are the parties’ consent, a definite object, and cause for the obligations undertaken.
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Sce Yacht Caribe Corp., 270 F. Supp. 3d at 555: Soto v. State Indus. Prods., Inc., 642 F.3d 67, 72—
73 (1st Cir. 2011).

Once formed, the partics’ agreement is binding upon them. Article 1233 of the Puerta Rico
Civil Code expressly provides that “[w]hat is agreed in contracts has the force of law between the
parties.” 31 L.P.R.A. § 9754 (our translation). Correspondingly, the F irst Circuit has recognized
thal contractual obligations “have legal force between the contracting parties, and must be fulfilled
in accordance with their stipulations.” Markel Am. Ins. Co. v. Diaz-Santiagzo, 674 F.3d 21, 31 (1st
Cir. 2012) (internal quotations and citations omitted).

The terms of the parties’ agreement govern where they are clear and unambiguous. Under
Article 354 of the Puerto Rico Civil Code, “[i]f the terms of a bilateral juridical act are clear and
leave no doubt as to the intention of the parties, the literal meaning of its words shall be observed.”
31 L.P.R.A. § 6342 (our translation); see also Markel Am. Ins. Co., 674 F.3d at 31,

A parly breaches a contract when il fails to comply with the contractual obligations it
undertook. See Markel Am. Ins. Co., 674 F.3d at 31 (*“Where a party fails to uphold or abide by
the contract’s essential obligations, such failure will be deemed a breach of the contract.™).
Consistent with that prineciple, Article 1158 of the Puerto Rico Civil Code provides that a person
who contravenes the tenor of an obligation must compensate the damages and losses caused by
that noncompliance. 31 L.P.R.A. § 9303,

The PPOA plainly satisties the first element. It constitutes a valid and binding agreement
between PREPA and the Seller Consortium. This point is not in dispute.

Power Expectations, for its part, diligently and faithfully performed its obligations under
the PPOA. When Enchanted Rock withdrew, Power Expectations promptly secured Flotek as a

substitute, disclosed the substitution to the Government, submitted it for PREPA’s review, and

14



Case 3:26-cv-01571 Document2  Filed 09/02/26 Page 15 of 36

obtained PREPA’s express wrillen consent pursuant to Article XVI, which included a finding that
Flotek was technically capable of providing the services that would have been provided by
Enchanted Rock. Power Expectations likewise diligently and continuously pursued the
performance bond required by Section C.1. It retained Skyscraper Insurance thirteen days before
execution of the PPOA and continued working with ils surety representatives thereafler to obtain
and deliver the required securily, but it was unable to do so due to PREPA’s refusal to provide the
bond language necessary to underwrite the bond.

PREPA nevertheless purported to terminate the PPOA on August 18, 2026, effective
immediately, on two “separate and independent” grounds: the Seller’s alleged failure to furnish
the required performance security and the FOMB’s revocation of its prior approval and express
direction that PREPA terminate the PPOA.

Neither ground provided a valid basis for the immediate termination PREPA of the PPOA.

i, The FOMB’s Subsequent Revocation Was Not a Contractual Ground for
Immediate Termination.

Section 15.5 of the PPOA expressly identifies the circumstances under which PREPA may
terminate the Agreement: termination for convenience upon ninety days’ prior written notice,
termination following an uncured Seller Event of Default, termination upon an Immediate Seller
Event of Default under Section 15.1, and termination [ollowing certain prolonged Force Majeure
Events. A subsequent revocation by the FOMB is not among the contractual grounds for
termination.

Section 13.1 reinforces that conclusion. There, PREPA expressly represented that it “has
obtained all required governmental, statutory, regulatory, and [iscal approvals under applicable
law, including approvals required under PROMESA, the Fiscal Agency and Financial Advisory

Authority, the Oversight Board, and any applicable Title TIT requirements.” Having cxpressly
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represented that the required approvals had been obtained, PREPA could not later transform the
FOMB’s subsequent revocation of its approval into a termination right that the PPOA does not
support.

This is particularly significant because Power Expectations fully complied with the
procedures and requirements applicable to the assignment. When Enchanted Rock withdrew from
the project, Power Expectations acted immediately to ensure continued performance under the
PPOA. It promptly secured Flotek as a substitute, disclosed the executed Assignment and
Assumption Agreement to 3PPO, formally sought PREPA’s consent pursuant to Article XVI, and
obtained thal consent aller 3PPO issued a favorable recommendation and PREPA completed its
own review and due-diligence process. PREPA then expressly approved the substitution without
conditioning its consent on any further FOMB review or advising Power Expectations that any
additional submission to the FOMB was required. Accordingly, any issuec concerning whether or
when the substitution was thereafter presented to the FOMB arose within PREPA’s and the
Government’s own review and communication process, not from any act or omission by Power
Expectations.

PREPA could not then rely on the FOMB's revocation as a basis to terminate the
Agreement because the PPOA did not provide such a ground for termination. The mere assertion
ol the FOMRB’s revocation of support on account of the assignment is a breach of the PPOA. More
importantly, having itself approved the Flotek substitution pursuant to Article XVI1, PREPA could
not converl a subsequent issue arising within the Government’s own review process info a
contractual basis for termination.

Weighing the plaintif’s probability of success does not require the Court to evaluate il it

must overturn the FOMB’s decision or finally resolve the separate questions concerning the factual
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and legal basis for that decision. The requested relief is independently warranted by PREPA’s
exercise of its purported termination rights under the PPOA. Whatever disputes remain concerning
the FOMB’s action, PREPA’s authority to terminate the Agreement was governed by Article XV,
and that provision does not identify a subsequent revocation by the FOMB as a ground for
immediate termination. PREPA itself drew a distinction between the FOMB’s action and its own
when it expressly declined to adopt any factual allegation or legal conclusion underlying the
revocation beyond the FOMB's direction that the Agreement be terminated.

b. PREPA’s Reliance on the Performance Security Likewise Does Not
Support the Immediate Termination.

PREPA’s reliance on the performance-security issue fares no better.

Any delay in the delivery of the performance security was not the product of inaction or
lack of diligence by Power Expectations, but was instead entirely attributable to PREPA. To the
contrary, Power Expectations began pursuing the required performance security thirteen days
before the PPOA was executed by retaining Skyscraper Insurance, and thereafter diligently and
continuously worked with its surety representatives to obtain and deliver that security through the
date of termination.

The Government-drafted PPOA, however, left a critical component of the performance-
sceurity process unresolved. Exhibit C is expressly captioned “FORM OF PERFORMANCE
BOND,” yel Section C.6 — entitled “Bond™ — contains only the words “PERFORMANCE BOND
TO BE ATTACHED.” No form, bond text, operative language, or attachment follows.

Power Expectations nevertheless continued working with its surety representatives to
obtain the required security and repeatedly sought from PREPA the information necessary to
finalize it. On July 21, 2026, counsel expressly advised PREPA that the surety “cannot finalize or

issuc the Performance Security without that information™ and requested that PREPA provide “the
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FForm of Performance Bond, or the exact bond text, intended to be attached to Exhibit C, Section
C.6." PREPA did not respond for ten days and, when it finally responded on July 31, declined to
provide any bond language. Later, when Power Expectations pursued an alternative standby letter
ol credit, finalization required PREPA to provide the operative MT760 language and beneliciary
banking information. PREPA provided neither.

PREPA also knew that its own approval of the Flotek substitution was necessary to
issuance of the security. By July 9, 2026, counsel for Power Expectations had formally advised
PREPA that the sureties had informed Power Expectations that the required security “cannot be
issued until PREPA had formally approved the assignment” of Enchanted Rock’s contractual role
to Flotek.

PREPA’s own August 10 Notice of Seller Event of Deflault expressly acknowledged the
relationship between its July 31 approval and the ongoing security process, stating that, “following
PREPA*s July 31, 2026 consent to the substitution of Enchanted Rock, LLC with Flotek Industries,
Inc. within the Seller group, additional time was afforded to allow the current Seller group to
Jjointly arrange and obtain the required bond.”

Power Expectations continued diligently pursuing the required security during that period.
On August 6, Skyscraper Insurance proposed directly to PREPA a structure consisting of five $236
million bonds, thereby maintaining the full $1.18 billion security requirement through instruments
capable of placement in the commercial surety market. PREPA did not respond to that proposal.
And on August 13, CJO & Co. delivered a signed commitment to issue a $236 million irrevocable

standby letter of credit as an alternative form ol security, the finalization of which required
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operative MT760 language and beneficiary banking information from PREPA. PREPA provided
ncither.

Power Expectations’ efforts continued well after PREPA issued the Notice of Seller Event
of Default. On August 14, four days after PREPA declared default, Power Expectations, PREPA,
3PPO, P3A, Reyes Contractor, counsel, and Skyscraper Insurance participated in a conference call
concerning the performance security. The parties were thus still actively working to finalize the
very security PREPA had invoked as a default. In fact, the meeting closed with the parties agreeing
to continue to work towards resolving the issue of the bond language. Four days later, PREPA
terminated the PPOA.

Any delay in delivering the performance security was not the product of inaction or lack
of diligence by Power Expectations but rather resulted from PREPA’s own conduct. PREPA
delayed approving the Flotek substitution after being expressly advised that surety issuance
depended upon that approval. PREPA declined to provide the operative bond language requested
by the surety; failed to respond to the proposed five-tranche structure that preserved the full $1.18
billion requirement; and failed to furnish the MT760 language and beneficiary bank inlormation
necessary to finalize the alternative standby letter of credit. PREPA could not then invoke the
resulting non-delivery of the performance security as a basis for immediale termination.

i Section 15.1 Does Not Apply by Its Own Terms Because Power Expectations'
Performance Was Excused Under Section 2.5

PREPA declared an Immediate Seller Event of Default under Section 15.1 and eight days

later terminated under Section 15.5(d). But Section 15.1 operates by its own express terms only

“[e]xcept to the extent excused under Section 2.5 or Article XIL.”" The parties therefore agreed, in
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the very provision PREPA invoked, that the immediate-default machinery would not engage where
Section 2.5 excuses the Seller’s delay.

Section 2.5 provides that the Seller “shall not be deemed in default ... to the extent Seller
demonstrates that a delay affecting a milestone under Exhibit G or achievement of COD was
directly caused by: (i) Buyer’'s lailure to timely provide required site access, interconnection
coordination, approvals, information, governmental cooperation, or other actions expressly
required to be provided by Buyer under this Agreement; |or] (ii) delays caused by Governmental
Authorities under the direct control of the Commonwealth of Puerto Rico or Buyer,” subject to
written notice within five Business Days and continued diligent pursuit.

Each element is satisfied on the documentary record. As to PREPA’s failure to provide
approvals: on July 9, 2026, counsel advised PREPA in wriling that the sureties would not issue the
security until PREPA approved the Flotek substitution; PREPA denied the requested extension on
July 15 without addressing that condition, and did not grant consent until July 31.

As to PREPA’s failure to provide information: on July 21, 2026, counsel requested the
form of performance bond or exact bond Lext contemplated by Exhibit C, Section C.6; PREPA
responded ten days later that Section C.6 “is not a placeholder”™ and that the Agreement “does not
impose any obligation on Buyer to draft or provide a form,” and furnished nothing. On August 6,
Power Expectations’ surety broker sought PREPA’s approval of proposed bond language and a
five-tranche structure preserving the full $1.18 billion requirement; PREPA did not respond. As

mentioned before, on August 13, Power Expectations delivered a signed letter-of-credit
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commitment requiring only PREPA’s operative MT760 language and beneficiary bank details;
PREPA supplied neither.

Power Expectations also satisfied Section 2.5°s conditions. Tt delivered a formal written
Notice of Delay through counsel on July 9, 2026, and supplemented it on July 21, 2026, each
within five Business Days of the circumstance noticed. And it pursued the instrument without
interruption. It engaged its surety thirteen days before execution, submitted a revised cost basis on
August 11, obligee-acceptance and Exhibit C clarification materials on August 12, and a signed
commitment and term sheet on August 13.

Power Expectations’ delay was therefore excused under Section 2.5, Section 15.1 did not
engage, and, as a consequence, Section 15.5(d) supplied no termination right. PREPA’s declaration
of an Immediate Seller Event of Delault on August 10, 2026 was itself’ a breach of Section 2.5.

Power Expectations has therefore demonstrated a substantial likelihood of establishing that
PREPA terminated the PPOA without a valid contractual basis and thereby breached the
Agreement.

c. Power Expectations is Likely to Prevail on its Claim for Breach of Section
13.1 of the PPOA

Independent of PREPA’s breach in terminating the Agreement without a valid contractual
basis, Power Expectations is likely to succeed on its separate claim that PREPA breached Section
13.1 of the PPOA.

Scction 13.1 provides that PREPA’s representations and warrantics are made “as of the
Effective Date and throughout the Term.” (emphasis ours). They are continuing obligations and
not one-time statements cxhausted at signing. Among those continuing representations, PREPA
— “a public corporation and governmental instrumentality of the Commonwealth of Puerto Rico™

— represented and warranted that it “has obtained all required governmental, statutory, regulatory,
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and fiscal approvals under applicable law, including approvals required under PROMESA, the
Fiscal Agency and Financial Advisory Authority, the FOMB, and any applicable Title 111
requirements.”

By that warranty, PREPA allocated to itself, as between the Parties, the risk that a required
approval would be absent, would be withdrawn, or would cease to exist during the Term. Power
Expectations relied on that representation. That allocation was deliberate, and it was the
counterpart to the allocation imposed upon Power Expectations, which bore every cost, execution,
permitting, interconnection, fuel, insurance, indemnity, and regulatory-change risk under Section
13.3 and Article XVII, expressly “at Seller’s sole cost and risk.” PREPA, by contrast, bore the risk
of the governmental approvals that PREPA alone controlled, PREPA alone could obtain, and
PREPA alone was ordered by the PREB to procure. Nothing in the PPOA imposed upon Power
Fxpectations any obligation to obtain, maintain, or preserve the FOMB’s approval: Power
Fxpectations was not the submitting party, had no contractual or statutory channel through which
to address the FOMB, and could not have obtained or preserved that approval had it attempted to
do so.

On August 17, 2026, the FOMB sent PREPA a letter informing it of its decision to revoke
its approval of the Agreement due to allegedly not knowing about the assignment from Enchanted
Rock to Flotek. At that moment, PREPA’s continuing representation and warranty under Section
13.1 failed. The failure of a continuing warranty is a breach by the party that gave it but it is not a
default by the counterparty to whom it was given. PREPA nevertheless responded to the failure of
its own warranty by terminating the Agreement of the party to whom that warranty ran, four days

later, without notice, without an opportunity to cure, and without any of the grounds Section 15.5

(=]
It
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requires. Having warranted that it possessed the approval, PREPA cannot now shifi to Power
Expectations the consequence of that approval’s loss.

Power Expectations has therefore demonstrated a substantial likelihood of success on its
independent claim that PREPA breached Section 13.1 of the PPOA.

2. PREPA’s Conduct Also Supports Power Expectations’ Claim for Breach of the
Duty of Good Faith and Fair Dealing

Good faith is a fundamental requirement governing the exercise of contractual rights and
performance of contractual obligations under Puerto Rico law. Article 15 of the Puerto Rico Civil
Code provides that “[r]ights must be exercised and duties must be fulfilled in accordance with the
requirements of good faith.” 31 L.P.R.A. § 5334 (our translation). More specifically, Article 1062
provides that both the debtor and the creditor “must act in good faith in the performance of the
obligation.” 31 L.P.R.A. § 8983 (our translation).

Consistent with these principles, Puerlo Rico law recognizes an implied covenant of good
faith and fair dealing in contractual relationships. See Cantellops v. Alvaro-Chapel, 234 F.3d 741,
744 (lst Cir. 2000). The duty applies to the performance and enforcement of contractual
obligations and requires that the parties exercise their contractual rights in a manner consistent
with the purposes of their agreement and the legitimate expectations arising from their contractual
relationship. See Adria Int'l Grp., Inc. v. Ferré Dev., Inc., 241 F.3d 103, 108-09 (Ist Cir. 2001);
New Comm Wireless Servs., Inc. v. SpriniCom, Inc., 287 F.3d 1, 12 (1st Cir. 2002).

Good-faith performance requires “faithfulness to an agreed common purpose and
consistency with the justified expectations of the other party.” Adria Int'l, 241 F.3d at 108 (quoting
Restatement (Second) of Contracts § 205 cmt. a (1981)). The obligations imposed by good faith

therefore depend upon the particular contractual relationship, the terms of the parties’ agreement,
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and the purpose the parties intended that agreement to accomplish. See Century Packing Corp. v.
Giffin Specialty Equip. Co., LLC, 438 F. Supp. 2d 16, 26 (D.P.R. 2006).

Whether a party has violated that duty is determined in light of the totality of the
circumstances. New Comm Wireless, 287 F.3d at 12. Because “the ethical content of each act must
be examined in the light of its particular circumstances,” the challenged conduct is not considered
in isolation. J. Rather, liability may arise where, considering the surrounding circumstances, a
party’s conduet is “arbitrary, deceitful, or animated by some improper purpose.™ Id.

Accordingly, the fact that a party purports to act pursuant to a right conferred by the
contract does not end the inquiry. Contractual rights themselves must be exercised in good faith.
See 31 L.P.R.A. § 5334,

PREPA’s conduct in performing and enforcing the PPOA must be measured against that
standard.

First, PREPA reviewed and expressly approved Flotek’s substiution pursuant to Article
XVI after 3PPO issued a favorable recommendation and PREPA completed its own review and
due-diligence process. Having done so, PREPA’s subsequent treatment of the approved
substitution must be evaluated in light of the expectlations its own conduct created.

Second, PREPA’s own conduct materially affected the performance-security process. As
discussed above, PREPA delayed an approval it knew was necessary to surety issuance, declined
to provide requested bond language, and failed to provide information necessary to finalize the

alternative security being pursued. Its subsequent invocation of the resulting non-delivery as a
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basis for default and termination likewisc bears directly on whether PREPA exercised its
contractual rights consistently with its obligation of good faith.

Third, PREPA itself acknowledged after granting the Flotek substitution that additional
time was needed for the reconstituted Seller group to arrange the required security. That
acknowledgment is difficult to reconcile with PREPA’s decision shortly thereafter to invoke the
absence of that same security as a basis lor default and termination.

Fourth, even after declaring default on August 10, PREPA continued working with Power
Expeclations and its surety representatives to finalize the required security through August 14. Yet
only four days later, PREPA terminated the PPOA in part because that same security had not been
delivered.

Fifth, PREPA expressly represented in Section 13.1 that the required governmental, fiscal,
PROMESA, and FOMB approvals had been obtained. Tts subsequent reliance on the FOMB's
revocation as an independent basis for immediate termination — despite the absence of any such
termination right in the PPOA — further bears on whether PREPA exercised its contractual rights
consistently with the requirements of good faith.

Sixth, the stated basis [or the action PREPA elected to take shifted materially within days
and was never reconciled. On August 14, 2026, the FOMB told the public it acted following
ERock’s assertion that its name and signature had been used without authorization, and that the
procurement was irreparably impaired on that account, By August 17, 2026, the FOMB’s letter no
longer rested on that assertion; it rested instead on the proposition that the Seller Consortium “as
presently constituted” no longer satisfied the qualification basis for approval, a conclusion the
Board stated held “[e]ven on the assumption that Enchanted Rock/ERock validly signed and later

withdrew from the Contract.” By August 20, the Board’s counsel confirmed in writing that the
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Board “did not adjudicate Enchanted Rock/ERock’s allegations or make a finding of fraud against
Power Expectations.” The accusation published to the Island on August 14, 2026, was never
withdrawn, corrected, or explained.

PREPA acted on the matter of Flotek’s assignment. Yet the Seller Consortium was
constituted as it was because PREPA had reviewed and consented to that constitution on July 31,
2026, in the exercise of the sole and absolute discretion Article X VI reserved to PREPA alone.
PREPA has never identified any representation in Power Expectations’ consent request as
inaccurate, incomplete, or false, and has never contended that its own J uly 31 review was deficient.

Viewed in their totality, PREPA’s actions were inconsistent with the common purpose of
the PPOA and with the justified expectations created by its own conduct throughout the contractual
relationship. PREPA approved the substitution afier review and due diligence, afforded additional
time to obtain the performance security following that approval, continued working with Power
Expectations toward issuance of that security even after declaring default, and then abruptly
terminated the PPOA while those efforts remained ongoing and without identifying any
misconduct by Power Expectations that warranted that result.

Those circumstances establish that PREPA exercised its contractual rights arbitrarily,
inconsistently, and unfairly, and thereby violated the dutics of good faith that governed its
performance and enforcement of the PPOA under Puerto Rico law.

3. PREPA’s Own Conduct Further Supports Relief Under Puerto Rico’s Doctrine of
One’s Own Acts

Puerlo Rico recognizes the equitable doctrine of one’s own acls (doctring de los actos
propios), pursuant to which a party may not act inconsistently with its prior conduct when that
conduct has gencrated a legitimate expectation upon which another has relied in good faith. See

Corraliza Rodriguez v. Banco Desarrollo Econdmico, 153 D.P.R. 161, 175-76 (2001); Int 'l Gen.
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Elec. v. Concrete Builders of P.R., Inc., 104 D.P.R. 871, 876-78 (1976); see also CMT Capital
Mkt. Inv., LLC v. Municipality of Bayamén, 410 F. Supp. 2d 61, 76-77 (D.P.R. 2006).

The doctrine is rooted in the fundamental principle that parties must act in good faith in
their legal relations. See Int’l Gen. Elec., 104 D.P.R. at 877—78: Aponte Valentin v. Pfizer Pharm.,
208 D.P.R. 263, 287 (2021). Consistent with that principle, the Puerto Rico Civil Code provides
that “[r]ights must be exercised and duties must be fulfilled in accordance with the requirements
of good faith.” 31 L.P.R.A. § 5334 (our translation). Thus, “le]ontradictory conduet has no place
in the ficld of law, and must be prevented.” Intl Gen. Elec. v. Concrete Builders, 104 D.P.R. 871,
4 P.R. Offic. Trans. 1221, 1230 (May 19, 1976).

Application of the doctrine requires: (1) specific conduct by a party: (2) that such conduct
create an apparent situation capable of influencing the conduct of another; and (3) that another
party, acting in good faith and in reliance upon that appearance, act in a manner that would cause
it prejudice if its reliance were thereafter frustrated. Jut'l Gen. Elec., 104 D.P.R. at 877-78;
Corraliza Rodriguez, 153 D.P.R. at 171-72; see also Santiago v. Ecolab, Inc., 303 F. Supp. 2d 51,
54 (D.P.R. 2004), vacated and remanded on other grounds sub nom. Herndndez-Santiago v.
Ecolah, Inc., 397 F.3d 30 (1st Cir. 2005).

PREPA engaged in deliberate and documented conduct that created legitimate expectations
upon which Power Expectations relied in good faith and thereafter adopted positions inconsistent
with that conduct.

Most significantly, PREPA expressly approved Flotek’s substitution pursuant to Article
XVI after 3PPO issued a favorable recommendation and PREPA completed its own review and
due-diligence process. That approval confirmed that PREPA had accepted the Seller Consortium

as reconstituted with Flotek and that performance of the PPOA would proceed on that basis. Power
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Expectations reasonably relied on that determination and continued devoting substantial resources
and efforts to performance of the Agreement.

PREPA defined the scope of its own review. By letter dated July 16, 2026, PREPA advised
Power Expectations that its Article XVI review was “not limited to determining whether the
procedural requirements for an assignment have been satisfied,” and that PREPA “must also
evaluate whether the proposed assignee possesses qualifications, technical capabilities, financial
strength, operational experience, and resources that are at least cquivalent to those of the original
contracting party and whether the proposed substitution is otherwise consistent with the
assumptions, representations, and cvaluation criteria that formed the basis for the award of the
RFP.” PREPA then conducted that evaluation and, on July 31, 2026, resolved it in Power
Expectation and Flotek’s favor. The FOMB’s stated ground that the Seller Consortium “as
presently constituted” no longer satisfied the qualification basis on which approval had been
granted is thus the precise question PREPA had already answered, under a standard PREPA itsell
articulated, eightcen days earlier.

PREPA also created the expectation directly and in person. On July 29, 2026, PREPA,
P3A, 3PPO, and Power Expectations met, and PREPA and 3PPO directed Power Expectations to
submit its request for consent to the Flotck substitution to PREPA by email with stakeholders
copicd. and represented to those present that the request would be approved two days later, on
Friday, July 31, 2026. PREPA made no mention at that meeting of any need for FOMB's approval
of the substitution. Power Expectations complied that same evening, and PREPA consented on
July 31 exactly as represented.

Power Expectations also had no channel through which to address the FOMB itself. By

request for information dated June 16, 2026, 3PPO instructed Power Expectations that all
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communications concerning approval of the assignment “must be directed exclusively to Mr.
Alexis Rivera at PREPA.” And the obligation to place the contract before the FOMB was PREPA’s
by regulatory order.

PREPA thereafler took a fundamentally inconsistent position. Eighteen days afler
approving the Flotek substitution, it terminated the PPOA in part based on the FOMRB’s
determination that, because Enchanted Rock was no longer a member of the Seller Consortium,
and the Seller Consortium “as presently constituted” no longer satisfied the qualification basis
upon which the contract had been approved. Yet the Seller Consortium was presently constituted
with Flotek precisely because PREPA itself had reviewed and expressly approved Flotek’s
substitution for Enchanted Rock pursuant to Article XVI of the PPOA.

PREPA’s conduct concerning the performance security reflects the same inconsistency.
PREPA acknowledged that additional time had been afforded following its July 31 consent so that
the reconstituted Seller group could arrange the required security, and it continued working with
Power Expectations and its surety representatives toward issuance of that sccurity even afier
declaring default. Power Expectations reasonably proceeded on the basis of PREPA’s own conduct
while continuing its efforts to satisfy the requirement. PREPA then abruptly terminated the
Agreement in part because that same sceurity had not yet been delivered.

PREPA cannol, consistent with the legitimate expectations created by its own acts, approve
the composition of the Seller Consortium after review and due diligence and then invoke a
governmental revocation arising from that same composition as a basis for immediate termination.
Nor can it afford additional time to obtain the required security, continue working toward its
issuance, and then invoke its non-delivery while those efforts remained ongoing. Power

Expectations, by contrast, acted consistently throughout: it complied with the Government’s
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prescribed process, obtained PREPA’s approval of the Flotek substitution, and continuously
pursued performance of its obligations under the PPOA.

The dactrine of one’s own acts therefore independently supports Power Expectations’
substantial likelihood of success in establishing that PREPA could not repudiate the legitimate
expectations created by its own prior conduct and terminate the PPOA on materially inconsistent
grounds.

B. Power Expectations Will Suffer Immediate and Irreparable Harm Absent Preliminary
Relief

Power Expectations faces immediate and irreparable harm if PREPA is permitted to give
effeet to its termination of the PPOA while this action is pending.

The Aguirre project is not merely a contractual right to receive a fixed sum of money, It is
the culmination of more than a year of competitive procurement, regulatory and fiscal review,
project development, contracting, interconnection work, financing, surety underwriting, and
deployment planning for a unique 400 MW emergency-generation project. Through that process,
Powecr Expectations obtained a contractual, regulatory, and commercial position that cannot simply
be recreated.

The inadequacy of legal remedies here is not a matter of’ measurement difficulty. Tt is a
maller of contractual foreclosure. Section 15,9, entitled “Exclusive Termination Compensation,™
provides that upon termination for any reason “Buyer shall have no obligation to pay for any
undelivered energy, unused capacity, future availability, stranded investment, financing costs,

return on equity, demobilization costs, or lost profits,” and that “Seller shall only be entitled to
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payment for electric energy actually delivered, metered, accepted, and invoiced prior to the
effective date of termination.” Section 3.1.1 disclaims further categories of recovery.

If PREPA is permitted to re-procure the project, Power Expectations’ position will be
permanently lost. The executed PPOA, the approvals obtained through the procurement process,
PREPA-approved Flotek substitution, interconnection process, committed contractor resources,
surely capacity, and equipment deployment arrangements are all part of that position. Once
PREPA reinitiates procurement ol this vital project, that integrated contractual and regulatory
position cannot simply be reassembled. A later judgment cannot restore Power Expectations.

That threat is neither remote nor speculative. The FOMB’s August 17 communication
expressly urged the Government to pursue alternatives, including “[a] new, expeditious

procurement process to secure additional capacity.” Thus, absent a preliminary injunction, the very
project that is the subject of this litigation may be re-procured or awarded to another proponent
before the Court has an opportunity to adjudicate whether PREPA lawfully terminated the PPOA.

Power Expeclations also [aces continuing harm to its business goodwill, industry standing
and its relationships with financing sources, sureties, contractors, and prospective governmental
counterparties as a result of the public controversy surrounding the termination and the relerrals
to Commonwealth and federal law-enforcement authorities, Those injuries are inherently difficult
to quantily and cannot be remedied through an award of money damages.

Put simply, if this injunction is not issued, Power Expectations will cease to exisl as we

know it. It put everyting into this contract, only to have the rug pulled from under it. Preliminary

reliel is thercfore necessary to preserve the subject matter of this controversy and the Court’s
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ability to provide meaningful relief, and the irreparable-harm factor weighs strongly in Power
Expectations’ favor.
C. The Balance of Equities Decisively Favors Preservation of the Status Quo

The balance of equities strongly favors preserving Power Expectations’ contractual
position while the validity of PREPA’s termination is adjudicated.

Power Expectations does nol seek to avoid its obligations under the PPOA, including the
performance-security requirement, nor does it seek payment for energy that has not been delivered.
It seeks only to prevent PREPA from taking irreversible steps to re-procure the 400 MW Aguirre
project while this dispute remains pending.

Absent relief, Power Expectations risks permanently losing the unique contractual,
regulatory, and commercial position it obtained through more than a year ol procurement and
project development.

By contrast, the prejudice to PREPA [rom preserving that position pending judicial review
is limited. The Commercial Operation Date had not yet arrived at the time of termination, and
PREPA had made no payment to Power Expectations under the PPOA and is not responsible for
any unpaid invoices. The requested injunction would therefore impose no obligation on PREPA

to pay for undelivered energy, accepl generation not yet delivered, or excuse Power Expectations
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from performance. It would simply prevent PREPA from laking irreversible action. The balance
of equities therefore weighs decisively in favor of preliminary relief.
D. Preliminary Relief Serves the Public Interest

The public interest strongly favors preliminary relief. This dispute concerns a 400 MW
temporary-generation project procured specifically to address Puerto Rico’s acute and continuing
generation emergency.

PRER, the Commonwealth’s independent energy regulator, determined that the proposed
Aguirre contract’s “terms and conditions are prudent and reasonable and align with the public
interest” and approved 400 MW of temporary generation at the Aguirre facility. The FOMB
likewise recognized that the PPOA placed primary financial risk on Power Expectations, limited
direct fiscal exposure to PREPA and ratepayers, and required PREPA to pay only for energy
actually delivered, withoul any minimum take-or-pay requirement or guaranteed payment
obligation.

The need for that generation has not disappeared. To the contrary, after termination of the
PPOA, Puerto Rico’s Energy Cear expressly acknowledged that the Commonwealth’s resource-
adequacy outlook had become “more uncertain” because the Power Expectations contract “would
have added 400MW of generation with LNG to the system.”

Preliminary reliel’ would therefore preserve the availability of an already-procured and
PREB-approved 400 MW generation project while the Court determines whether PREPA lawfully

terminated the PPOA. Allowing PREPA instead to initiate yet another procurement while this
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action remains pending risks permanently displacing that project and delaying the generation
capacity the Commonwealth’s own officials continue to recognize is urgently needed.

The public interest therefore weighs decisively in favor of preserving the project while the
validity of PREPA’s termination is adjudicated.

IV. RELIEF REQUESTED

Power Expectations seeks to preserve its contraclual position while the Court determines
whether PREPA lawfully terminated the PPOA. To accomplish that purpose, the August 18, 2026
termination should not be permitted to take effect while its validity remains before the Court.

Accordingly, Power Expectations respectfully requests that the Court suspend the
effectiveness of PREPA’s August 18, 2026 termination and preliminarily enjoin PREPA from
enforcing, implementing, or otherwise giving effect to that termination during the pendency of this
action. Such relief should include, without limitation, enjoining PREPA from initiating a
replacement procurement, re-procuring or re-letting the 400 MW temporary-generation project at
the Aguirre facility, making a replacement award, or entering into a replacement agreement with
another proponent.

The components of the requested reliel are severable, and the Court may grant any of them
without granting all. Accordingly, Power Expectations respectfully requests that the Court:

(a) Suspend and enjoin the termination. Suspend the effectiveness of PREPA’s August 18,
2026 Notice ol Termination and preliminarily enjoin PREPA from enforcing, implementing, or
otherwise giving effect to that termination during the pendency of this action.

(b) Preserve the subject matler ol the controversy. Preliminarily enjoin PREPA, its officers,
agents, servants, employees, and attorneys, and all persons in aclive concert or participation with

them who receive actual notice of the Order, [rom initiating, soliciting, participating in, evaluating,
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recommending, approving, executing, submitting for regulatory or fiscal approval, or otherwise
giving effect to any replacement procurement, re-letting, replacement award, or replacement
agreement for temporary generation capacity at the Aguirre facility that would displace Power
Expectations’ position under the PPOA, without prior leave of this Court.

(¢) Preserve the Article XVI consent. Preliminarily enjoin PREPA from rescinding,
withdrawing, qualifying, or treating as ineffective its written consent of July 31, 2026 to the
substitution of Flotek Industries, Inc. for Enchanted Rock, LLC within the Seller Consortium, and
from asserting the composition of the Seller Consortium as a ground of default, termination, or
defense during the pendency of this action, without prior leave of this Court.

(d) Set the matter for expedited hearing. Set this motion for an evidentiary hearing on an
expedited basis, and enter an interim order preserving the status quo pending that hearing and the
Court’s ruling.

The requested relief would preserve Power Expectations’ ability to obtain meaningful relief
without requiring PREPA to pay for undelivered energy or excusing Power Expectations from
contractual performance.

Power Expectations remains prepared to perform its obligations under the PPOA, including
the performance-security requirement, upon PREPA’s delivery of the operative language
necessary for issuance. Separately, Power Expectations is prepared to post such security under
Federal Rule of Civil Procedure 65(¢) as the Court deems appropriate, and respectfully submits
that a nominal amount is appropriate for the reasons stated above.

WHEREFORE, Power Expectations respectfully requests that this Honorable Court grant

its Motion for Preliminary Injunction and grant such other and further relief as the Court deems

just and proper.
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I HEREBY CERTIFY that a true and correct copy of the foregoing has been furnished
via CM/ECF to all appearing partics or their attorneys of record by way of their designated email
addresses on this 2™ day of September of 2026.

RESPECTFULLY SUBMITTED in San Juan, Puerto Rico on September 2™, 2026.

DMR Law

Counsel for Plaintiffs
Capital Center Building
Suite 1101

239 Arterial Hostos
San Juan, PR 00918

s’'Muaria A. Domineuez
Maria A. Dominguez
USDC-PR No. 210908
m.dominguez(@dmrpr.com

s/ Javier F. Micheo Marcial
Javier . Michco Marcial
USDC-PR No. 305310
J.micheof@dmrpr.com

&' Juwan C. Ramos-Rosado
Juan C. Ramos-Rosado
Pro Hac Vice Pending
J-ramos@dmrpr.com

&' Julian R. Rodriguez-Mufioz
Julian R. Rodriguez-Mufioz
USDC-PR No. 308301
J-rodriguez(@dmrpr.com
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Power Purchase and Operating Agreement
Temporary Power Generation

Power Expectations, LLC,
Enchanted Rock, LLC and

Reyes Contractor, LLC
as Seller
and

Puerto Rico Electric Power Authority
as Buyer

Dated June 10, 2026
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THIS POWER PURCHASE AND OPERATING AGREEMENT is made this 10 of June, 2026
(the "Effective Date") BETWEEN:

1. Power Expectatlons, LLC (hereinafter called the "Seller"); and a limited liability
company organized under the laws of Puerto Rico, with its principal office at Suile 12
654 Plaza Ave Luis Munoz Rivera, San Juan Puerto Rico 00918, and authorized to do
business in the Commonwealth of Puerto Rico and herein represented by Landon
Gallagher, COO, of legal age, marrled or single, and a resident of San Juan, Puerlo Rico

who s duly authorized to enter into this Agreement as cerlified by the Resolution dated
6M0/2026

2. Enchanted Rock, LLC (hereinafter called the "Seller"); and a limited liability company
organized under the laws of Texas, with its principal office at Suite 101, 1113 Vine St
Houslon Texas 77002, and aulhorized to do business in the Commonwealth of Puerto
Rico and herein represented by Jhoby Weaks, COO-Caribbean Oparations, of legal age,
married or single, and a resident of the stale of Texas who is duly authorized to enler
into this Agreement as certified by the Resolution dated 61072026

3. Reyes Contractor, LLC (hereinafter called the "Seller”); and a limited liabllity
company organized under the laws of Puerto Rico, with ils principal office at 66 Calle
Carazo, Altos, Guaynabo, PR 00889, and authorized to do business in the
Commonwealth of Puerto Rico and herein represented by Denis Reyes, President, of
legal age, married or single, and a resident of San Juan, Puerto Rico who is duly
agipgfiigzaﬁd to enter into this Agreement as certified by the Resolulion dated

4. PUERTO RICO ELECTRIC POWER AUTHORITY ("PREPA") (hereinafter called the
"Buyer”), a public corporation and governmental instrumentality of the Commonwealth of
Puerlo Rico, created by an Act of 2 May 1841, No. 83, as amended, with its principal
place of business al 1110 Ponce de Leon Avenue, San Juan, Puerto Rico, rapresanted
its Executive Director, Mary C. Zapala Acosta, of legal age, married, professional
engineer and resident of San Juan, Puerto Rico.

Seller and Buyer shall each be a "Party” and, together, the "Parties.”

WITNESSETH

(A) WHEREAS, on January 24, 2023, the Puerto Rico Public-Private Parinerships Authorily
("P3A"), the Puerto Rico Eleclric Power Authority ("PREPA"), and Genera PR LLC
("Genera") entered into the Puerto Rico Thermal Generation Facilities Operation and
Maintenance Agreement (the "Generation 0&M Agreement”), whereby Genera became the
operator of the Legacy Generation Assels (as defined lherein) as agent of PREPA;

(B) WHEREAS, PREFA, by virtue of Act No. 83 of May 2, 1941, as amended ("Acl 83"), has
the authorily to engage services necessary and convenient lo pursue its programs and
responsibililies;

(C) WHEREAS, pursuant to the Generation O&M Agreement, PREPA designated and
appointed Genera as its agent;
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(D) WHEREAS, the Third-Parly Procurement Office ("3PPO") was established under the
P3A, as mandated by the Puerto Rico Electric System Transformation Act {(Act No. 120-
2018) and the Puerto Rico Public-Private Parlnerships Act (Act No. 29-2008), to carry out
procurement aclions for public-private parinership inillatives whare officlal conflicts of
interest may arise, including procurement actions relaled lo PREPA,;

(E) WHEREAS, the Puerto Rico Energy Bureau ("PREB"), through Resolution NEPR-MI-
2023-0004, identified a potential conflict of interest in connection with Genera's role and
therefore autherized and Instructed the 3PPO 1o act as the procurement enlity for the
temporary emergency generation project and to issue the corresponding Request for
Proposals;

(F) WHEREAS, although it was initially contemplated that Genera would execute the power
purchase agreement, further legal and contraclual review confirmed that Genera, in ils
capacily as operalor under the Generation O&M Agreament, is not authorized to contract for
the purchase of power on its own behalf, and thus, PREPA must serve as the signatory parly
to this Power Generation Sale and Purchase Agreement;

(G) WHEREAS, federal funds may potentially be sought through FEMA Project Worksheets
for Aguirre or If applicable any Additional Site under the mitigation program to caver
interconnection-related costs. Accordingly, PREPA and the 3PPO have followed applicable
federal procurement and cost principles and have opled lo itemize the interconnection cosls
independently, in case FEMA ullimalely agrees to fund those costs;

(H) WHEREAS, the proposed power generalion solutions must utilize proven, high-efficiency
technology, such as combined cycle or reciprocating engines, and include slate-of-the-art
environmental control and monitoring systems. The system must meet a minimum annual
equivalent availabilily factor of 85% of the COP which is the power availability requirement;

() WHEREAS, the SELLER shall provide an emergency response plan detailing how their
solutlon withstands hurricanes, including specific resistance to wind speeds and slorm surge
levels. The plan shall oulline sustained operation capabilities, procedures for temporary
deploymeant, and the time required to restore full operational capacity after a hurdcane event.
The units must Integrate into Puerto Rico's Transmission & Distribution (T&D) infrastructure
without requiring significant upgrades. The praject must fully comply with all pracurement
and operational guidelines established by the 3PPO. Additionally, the project must comply
with environmental regulations, including, but not limited to: the Clean Water Act, Clean Air
Act, New Source Performance Standards, Hazardous Alr Pollutant Standards, Spill
Prevenlion Conlrol & Countermeasure requirements, Facility Response Plans, waste
disposal regulations, construction and operating permilts, and any future permits and
modifications required under local and lederal plans. The proponenl must also adhere (o the
PREB's requirement for competitive procurement to secure the most favorable economic
and technical condilions for PREPA, ensuring lransparency anid best value for ratepayers;

{J) WHEREAS, PREPA requires secure temporary Power Generation units to support the
Puerto Rico grid; and

(K) WHEREAS, o address such requirement, and with the express authorization by the
PREB, the 3PPO issued Request for Proposals 3PP0-0314-20-TPG2, in which it sought
bids to deliver Power Generation solutions to the requested sites, provide for the
vapaorization of such LNG in Regas Equipment (as defined belaw), and deliver Power
Generation to the Generalion Unitg, and Seller was selected lo deliver LNG, secure use of
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the required Regas Equipment, and supply such Power Generation to Buyer at the Delivery
Poinls pursuant to the form of Power Generation Sale and Purchase Agreement published
as part of the 3PPO-0314-20-TPG2 to supply and operate modular, temporary power
generalion facilities totaling 400 MW.

(L) WHEREAS, lhe Puerto Rico Energy Bureau ("PREB") has determined that a firm
capacity of 3,000 megawalts (MW) is essenlial lo stabilize the eleclric system and ensure
the rellable delivery of eleclricity, particularly during periods of emergency, forced oulages,
elevated demand, scheduled maintenance of generation unils, and overall grid stress.

NOW, THEREFORE, Seller and Buyer hereby agree as follows:

ARTICLE | - DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement, unless the context otherwise requires, the following terms shall have the
meanings set forth below

"3PPO" means the Third-Parly Procurement Office, established under the Puerto Rico
Public-Private Partnerships Authorily (P3A) to manage procurement related to Public-Private
Partnerships, including this Agreement,

"Actual Dlesel Cost” means the documented and verifiable total cost actually incurred by
Buyer in connection with diesel-based operation of the Facility during the applicable period,
including, without limilation: (i) the aclual delivered cost of diesel fuel; (ii) transportation,
logistics, trucking, handling, storage, and delivery costs; (iii) fuel additives and treatment
cosls; (iv) lemporary fuel infrastructure and operational support costs; (v) incremental
operation and maintenance costs altributable to diesel operation; and (vi) any taxes, fees, or
surcharges directly associated with diesel procurement or use, all as reasonably supported
by involces, purchase orders, operational records, or other supporting documentation.”

"Additional Site” means the generalion site proposed in the Municipality of Yabucoa,
Puerto Rico, which may be incorporated into this Agreement upon review and approval by
the Puerlo Rico Energy Bureau (PREB). The inclusion, activation, and use of the Additional
Site shall not be effeclive unless and until such PREB approval is obtained, and all related
regulatory, technical, and operalional requirements applicable to the Site have heen
salisfied.

"Affiliate" means in relalion to a Party, any company, corporation, partnership, or other
legal entity that (a) is directly or indirectly controlled by such Party; (b) directly or indirectly
contrals such Parly; or (c) is directly or indirectly controlled by an entity that also, directly or
indirectly, controls such Party.

"Agreement" means this Power Purchase and Operating Agreement, logelher with all
Exhibils, Annexes, Schedules, and Amendments, as may be modified from lime lo time.

"Agulrre Power Plant and If applicable any additional site" means the existing
generation facllities and/or greenfield locations In Puerto Rico where the Seller is required to
deploy and integrate the Land-Based Power Generalion Solution into the 115 kV or 230 kV

switchyards.
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"Applicable Law" means any stalule, trealy, convention, regulation, rule; permit, directive,
order, or decree issued by any Governmental Authority applicable to the performance of this
Agreement, Including, but not limited to: The Puerto Rico Eleclric Power Authorily
Revitalization Act; The Puerto Rico Oversight, Management, and Economic Stability Act
(PROMESAY); The Glean Alr Act, Clean Water Act, and other applicable environmenlal
regulalions.

"Avallabllity Penalty" means the financial penalty payable by Seller to Buyer when Seller's
Power Availabllity falls below the required threshold, calculated In accordance with Section

8.3 of this Agreement.

"Business Day" means a day other than Saturday, Sunday, or a public holiday in Puerlo
Rico or Uniled Slates,

"Buyer" means the Puerlo Rico Eleciric Power Authorily (PREPA).

“COD"; means lhe date on which the power generation system is fully deployed, tested, and
supplying power to the grid,

"GOP" means the Gonlinuous Operating Power, defined as the maximum pawer output that
the generator set is capable of delivering continuously while supplying a conslant eleclrical
load, when operaled for an unlimiled number of hours per year under the agreed operating
conditions and subject to the applicable maintenance intervals.

"Gontrol" means the beneficial ownership, either directly or indirectly, of 50% or more voting
rights in an entily, or the ability to direct its management and palicles:

"Delivery Point" means the physical localion where the power generation units interconnect
with the Buyer's ransmission infrastructure, specifically at the 230 kV switchyard at Aguirre
or an Additional Site option at 115 kV or 230 kV switchyard.

"Deployment Delay Liguldated Damages™ means the liquidated damages payable by
Seller to Buyer for each day that COD is delayed beyond the Deployment Period, calculated
In accordance wilh Section 8.2 of this Agreement.

“Deployment Perlod" means the period of ninely (90) to one hundred fifty (150) days
following the execution of this Agreemenl, during which the Seller shall usa commercially
reasonable bes! efforts o have lhe COP-raled power generation solution fully deployed,
operalional, and interconnected to the Buyer's transmission grid,

"Dispute” means shall have the meaning set forth in Arlicle XX (Seltlement of Dispules).

"Effective Date" means the date on which this Agreement |s execuled and becomes legally
binding.

Ellgible Demobilization Cosls® means Seller's aclual, reasonable, documenled, and
unavoidable out-of-pocket costs directly incurred to dismantle, disconnect, remove,
transport, and demobilize the Temporary Power Generation Unils from the Project Site
following a Buyer Termination for Convenience occurring during the first thirty-slx (36)
menths following COD. Eligible Demabillizalion Cosls shall be limited siriclly lo direct
demobllization-related expenses and shall expressly exclude any lost profils, future
revenues, remaining contract value, return on investment, financing cosls, breakage costs,
inlernal overhead, corporale allocalions, expectation damages, penallies owed lo
subconlractors or affiliates unless previously approved in writing by Buyer, costs assoclated
with replacement projects or redeployment of equipment, costs already amorlized,
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recovered, relmbursed, or otherwise included in the Contract Rate, and any mark-up, fee,
contingency, or profit component of any kind,

"Environmental Compliance" means adherence to all applicable federal, state, and local
environmental regulations, including but not limited to the requirements of the EPA, NOAA,
and Puerto Rico environmental authorities.

"EPA" means lhe United States Environmental Protection Agency, which enforces
environmental protection standards applicable lo power generation projects.

"Equipment” means the power generation units, transformers, switchgear, fuel storage
facililies, and all ancillary infrastructure necessary to provide 400 MW of COP-rated
generalion capacily at Aguirre and if applicable at the additional site.

"Event of Default™ means the occurrence of any event expressly identified in Ardicle XV as
conslifuling an Event of Default. "Facllity" means the temporary power generalion system,
together with all associated infraslructure, deployed at Aguirre and if applicable at the
additional site under lhis Agreement.

"Force Majeure" means subject to Article XII, any event or circumstance beyond the
reasonable conlrol of the affected Parly (the "Affecled Party") and not resulting from the fault
or negligence of the Affecled Parly clalming the Force Majeure, which wholly or pariially
prevents the Affected Party from performing any of ils obligalions under lhis Agresmenl, but
only If and to the extent thal: (1) the Affected Parly could not have prevenled, avolded, or
ramoved such circumstance, despile the exercise of reasonable diligence conslstent with its
obligations under this Agreement; (2) the Affecled Parly has taken all reasonable
precaulions, due care, and reascnable alternative measures in order to (i) avold the effect of
such evenl or circumstance on the Affected Party’s ability to perform such obligation under
lhis Agreement, and (li) mitigate the consequences thereof; (3) such event or circumstance
did not directly or indireclly arise aut of the breach by the Affected Party of any of ils
obligations under this Agreement or the fault or negligence of the Affected Parly; and the
Affected Parly has given the other Parly ("Non-Affected Parly") notice of such event or
circumstance in accordance with Article XX,

"Fuel Supply" means the fuel required for power generallon, whether provided by the Buyer
or Seller, as specified in the Agreement.

"Genera PR" means Genera PR LLC, acling as the authorized agent of PREPA, under the
Generation O&M Agreement.

"Generatlon O8&M Agreement” means the conlract entered Into by PREPA, Genera PR,
and the Puerto Rico Public-Private Parnerships Autherily (P3A) for the oparalion and
maintenance of PREPA’s Legacy Generalion Assels.

"Governmental Authorily” means any federal, slale, or municipal agency, including but not
limited to: The Commonwealth of Puerto Rico, The Financial Oversight and Managemenl
Board for Puerto Rlco; the Federal Energy Regulatory Commission (FERC).

"Grld Connectlon" maans the interconnection of the power generation solution to the 116
kV andlor 230 kV swilchyards al Aguirre and or if applicable any Additional Sile, In
compliance with the technical standards established by PREPA, LUMA, and Genera PR,

"Hazardous Materials" means any subslance classified as hazardous or loxic under EPA,
OSHA, or Puerlo Rico environmental laws,
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"Independent Engineer” means a third-parly expert appointed to verify the Seller's
compliance with performance standards and cerlify technical deliverables under this

Agreement.

"Infrastructure Support” means all necessary eleclrical, structural, and civil works required
to integrate the power generalion solution with the Buyer's transmission network.

"kWh" means kilowalt-hour, a unit of energy measurement used for billing under this
Agreement,

“Liquidated Damages" means any pre-agreed financial compensation owed as a result of a
Party's failure to meet its contractual obligations, including, without limitation, delayed
deployment or failure to maintain the required operational uplime. The Parlies acknowledge
and agree that the Liquidated Damages set forth herein conslilute reasonable forecasls of
the actual harm that would resull from such breaches, and thal the nalure of such harm
wauld be difficult or Impracticable to accurately quantify at the time of centracting.

"LUMA" means LUMA Energy, LLC, acting as the authorized agent of PREPA under the
transmission and distrbution (T&D) O&M Agreement,

"Monthly Billing Period"” means the standard invoicing period based on melered energy
delivered to lhe grid,

"NOAA" means the National Oceanic and Atmospheric Administration, which oversees
marine and coastal environmental compliance.

"Operating Plan" means the delailed procedures, maintenance schedules, and operational
protacols for the power generation operations at Aguirre and or If applicable any Addilional
Sile.

*Operational Rate"” means the fixed rate of US$0.160 per kWh payable to Seller for electric
energy generated and delivered to Buyer under this Agreement, exclusive of any fuel cost,
fuel reimbursement, fuel adjustment, pass-through fuel charge, laxes, penalties, liquidaled
damages, or other separate charges. The Operational Rale is intended fo compensate Seller
for the non-fusl components of power generation, including operation, maintenance,
equipment, labor, and other cosls associated wilh making the generation facllity available
and producing energy, as applicable under this Agreement.

"Parformance Bond Triggering Event" means any of the events specified in Exhibit C that
entitle Buyer to call or execule the Performance Bond.

"Performance Standard" means the key performance indicators (KPIs) used fo evaluate
the Seller's operational efficiency, uplime, fuel efficiency, and compliance with grid
regulalions,

"Permits" means all necessary licenses, approvals, and environmental authorizations
required for contract execution.

"Power Avallabllity" means Seller's readiness and capabllity to deliver power in
compliance with Buyer dispalch inslructions and scheduled generalion. The system must

‘meet a minimum annual equivalent availability factor of 95% of the COP.

"Power Generation Shortfall” means the posilive difference, if any, between (a) the
Scheduled Generation for any period and (b) the actual power delivered by Seller at the
Delivery Paint during such period, excluding shorifalls directly caused by (i) Force Majeure
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Evenls, (ii) Buyer-directed curtailment or dispalch adjustments, (iil) conditions solely
allributable to the Buyer or the transmission system operaltor, or (iv) pre-approved
Scheduled Mainlenance,

“Powar Purchase and Operating Agreement” or “PPOA" means this Agreement
pursuant to which Seller shall own, operate, maintain, and make available the Temporary
Power Generalion Units and sell electric energy to Buyer at the Delivery Point, with
compensation based on metered and accepled kilowalt-hours delivered in accordance with
the terms and operational requirements of this Agreement. Operational availabllity, dispatch
compliance, and performance obligations are incidental and necessary to Seller's energy
delivery obligalions under this Agreement.

"Prime Rate" means the Wall Street Journal (WS.) Prime Rate.

"Project Site" means the designalted localions at Aguirre and if applicable at the additional
site where the power generation systems will be deployed.

"Regulatory Compliance™ means full adherence lo all environmental, technical, and
operalional requiremenls as mandaled by lhe Agreement.

"Scheduled Generation" means the quantily of power (in MW) that Seller is required lo
make available and deliver at the Delivery Point during any given pericd, as determined by
Buyer or its operalor pursuant to Article V, subject to the Power Availabilily requirement. In
the absence of specific dispatch instruclions, Scheduled Generalion shall equal 95% of 400
MW COP (380 MW) for each hour. Scheduled Generation shall in no event exceed the
amount of power the Facility is physically capable of delivering at the time of digpatch,
taking into account then-existing operating conditions and any Force Majeure Event.

"Scheduled Maintenance" means planned service and inspeclions necessary to ensure
continuous aperation.

"Seller" means, collectively, Power Expectations, LLC, Enchanted Rock, LLC, and Reyes
Contraclor LLC, which shall be [ointly and severally liable for all obligations, representations,
and warranlies under lhis Agreement. The Seller is responsibile for the design, deploymenl,
aperation, and maintenance of the lemporary power generation solulion as awarded under
this Agreement.

"Seller Fuel Default" means any failure by Seller to supply, deliver, or maintain adequate
LNG inventory lo operate the Tempaorary Power Generalion Units al the required Power
Availability level, excepl where such failure is direclly caused by a Force Majeure Evenl ora
Buyer-directed action.

"Site Coordination Protocol"” means the procedures established pursuant to Section 2.6 of
this Agreemenl governing the demarcation, placement, and operation of equipment at
Project Siles where multiple Sellers or third parlies may operate.

"Temporary Power Generation Unlt" means a non-permanent generaltion asset installed
at Aguirre ar if applicable any Additional Site under this Agreement.

"Termination Payment" means solely the amount of any undisputed payment obligations
accrued for eleclric energy actually delivered, metered, accepted, and invoiced by Seller
prior to the effective date of termination, to the extent such amounts remain unpaid:
provided, howaver, that in the event of a Buyer Termination for Convenience occurring
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during the first thidy-six (36) months following COD, Buyer shall also reimburse Seller for
Eligible Demobilization Cosls solely to the extent expressly provided in Section 3.1.1(c). For
the avoidance of doubt, Termination Payment shall not include lost profils, fulure revenues,
remaining conlract value, stranded cosls, financing costs, relurn on investment, expeclation
damages, or any form of make-whole compensation unless expressly staled olherwise in

this Agreesment.

"Transmission System" means the network of high-voltage lines and associated
infrastructure used lo deliver electricily from the power generation units to PREPA's
transmission grid.

1.2 Interpretation

In this Agreement, unless lhe context requires olherwise:
(a) References to Article and Exhibits — References to Article and Exhibits refer to
those within this Agreement. The Exhibits herelo are incorporated by reference and
form an integral part of this Agreement.
(b) References to a Person — References to a Person shall include such Person's
successors and permilted assigns,
(c) Arlicle and Exhibit Headings — The headings of Arlicle and Exhlbils are for
convenience: only and shall not affect the construction or interpretation of this
Agresment,
(d) Singular, Plural, and Gender Usage — Words denoling singular include the
plural and vice versa. Words denoting a specific gender (masculine, feminine, neuter)
shall ba interpreted to include all genders or bodles corporate.
(e) Interpretation of "Include" and "Including" - The terms "include" and
"Including” shall be construed as "including without limitation".
{f) References to Agreement and Obligations — The words "agree," "agrees," and
"agreed" refer to a wrilten agreement that has been executed and delivered by the
Parlies. _
{g) Party Consent and Reasonable Efforts — If either Party's consent or agreement
is required to nol be unreasonably wilhheld, it includes the obligalion lo not
unreasanably delay granting such consent or agreement.
(k) Statutory References — References to any law, slatute, or stalutory provision
shall be consliued as a reference lo such law as amended, modified, or re-enacted,
and shall include any subordinale legislation issued under that provision.
(1) Ruplacarﬁ_ant of Prime Rate — If, at any time during the Supply Period, the Prime
Rate becomes unavailable or inappropriate, the Parties shall promptly meet to
discuss and altempt to agree in wriling upon a suitable replacement benchmark rate,
If the Parties are unable o agree, silher Parly may refer the matler to an Expert for
determination, in accordance with Article XX (Settlement of Disputes).
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ARTICLE Il - POWER SALE, PURCHASE, AND OPERATIONS

2.1 Power Generatlon Sale and Delivery

Seller shall own, install, operate, maintain, and make available the Temporary Power
Generatlon Units and shall sell eleciric energy generated therefrom to Buyer at the
designated Delivery Points, and Buyer agrees to purchase such delivered electric energy in
accordance with the terms of this Agreement.

All delivered power shall meet the qualily and operational standards set forth in Aricle V.

The amount of power delivered, and the related delivery schedules, shall be determined in
accordance with Article V. Buyer's obligalion is limiled to paying for melered and accepted
kilowalt-hours In accordance with Article X and Aricle VII. This Agreement does not impose
any minimum-take requirement, minimum-generation requirement, or make-whole obligation
unless expressly stated in Exhibit B.

Tille to and risk of loss for electric energy delivered under this Agreement shall lransfer from
Seller to Buyer at the Delivery Paint.

2.2 Delivery Method and Interconnection Requirements

The Seller shall deploy, install, and operate the Temporary Power Generation Units
necessary to supply power at the Project Site. The Seller shall comply with all
interconnection, proteclion, telemelry, SCADA, and dispalch requirements established by

LUMA.

The Seller is responsible for all infrastruclure required to interconnect the generalion
systems at the 116 kV or 230 kV switchyards, including lransformers, switchgear, auxiliary
systems, and all associaled equipment. The Seller shall obtain and maintain all parmils and
approvals necessary for installation, operation, environmental compliance, and

interconnection,

The Buyer shall provide reasonable access to the Project Site and designate the areas
where the Temporary Power Generation Unils will be inslalled. The Buyer shall make
commercially reasonable efforls lo support and expedite parmilling and interconnection
processes without assuming liability for delays atlributable to the Seller or third parlies.

2.3 Operation and Maintenance

The Seller shall be fully responsible for operating and maintaining the Temporary Power
Generalion Units, including preventive mainlenance, correclive maintenance, planned
outages, and forced oulages. The Seller shall comply at all imes with operalional directives
issued by LUMA and Genera PR.

The Seller shall mainiain real-time monitoring capabilities for power output, operational
slatus, environmental compliance (when applicable), and outage evenls. The Seller shall
submit operational reports to the Buyer, LUMA, and any regulatory authorily upon request.
Each report shall include generation records, outage information, corrective aclions taken,
and relevant operational data consistent with LUMA's reporling format.

2.4 Fuel Responsibilities and Fuel Options

For the Agulrre Power Plant, LNG shall be the designated primary fuel for all operalions
under this Agreement. The Seller shall procure all Liquefied Natural Gas (LNG) required to
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operate the Temporary Power Generation Unils and shall be responsible for LNG delivery,
storage, regasification, associated infrastruclure, and environmental and safely compliance.
As a conditlon precedent to achievement of COD, Seller shall demonstrate to Buyer, LUMA,
and Genera PR that; {i) all LNG procurement, supply, iransportation, storage, regasification,
and delivery infrastructure is fully operational and tested; (i) binding LNG supply and
logistics agreements are in place sufficient lo supporl sustained operation al 95% Power
Availability, and (iii) all permils, licenses, and approvals required for LNG-based operation
have been obtained and are in good standing. Fallure to safisfy these conditions precedent
by the Deployment Period (Day 150) shall constitute grounds for Performance Bond
execution and termination pursuant to Articles VIIl and XV,

LNG shall be the primary fuel for all operations under this Agreement. Diesel-based
operation is secondary and limited exclusively to the following conlingency scenarios: (i) a
documented Seller Fuel Defaull as defined herein; (i) a duly documented Force Majeure
Event that prevenls, reslricts, or materially delays Seller's ability to supply LNG; or (iil) a grid
emergency or rellabllity event declared In writing by Buyer, LUMA, or Genera PR. Qutside of
these contingencies, the Facllity shall operate exclusively on LNG. When diesel operation is
triggered under one of the foregoing scenarios, Buyer shall supply the diesel fuel and Iis
delivery infrastructure, pricing applicable to diesel operation shall be as set forth in Exhibit B
and Section 2.4.3, and the Seller shall operate the generation units on diesel upon writlen
Instruction from the Buyer.

2.4.1 Dlesel Compensation Upon Seller Fuel Default
If Seller fails to supply, deliver, or maintain adequate LNG to operate the Temparary Power
Generation Unils al the required Power Avallabilily level (a "Seller Fuel Default’), and the
Buyer or its operalor elects lo ulilize diesel fuel to maintain power generation, the following
compensation provisions shall apply:
(a) Buyer shall ba entitled lo procure diesel fuel at its discretion to maintain powar
generalion al the Project Siles;
{b) During any Seller Fuel Default period in which Seller operates using diesel fusl,
Seller shall be compensated al a rale of $0.160/kWh for operalional cosls for each
kWh generated. In addition, Seller shall reimburse Buyer for the diesel fuel cosls
incurred in conneclion with such generation during the Seller Fuel Default period;(d)
Such reimbursement may be offset by Buyer against any paymenls otherwise due to
Seller under Arlicle X.

2.4.2 Dlesel Price Reference Index
For purposes of calculaling the Actual Diesel Cost Rale, the Delivered Diesel Price per
Galllon shall be determined by reference lo:
(a) The U.5. Energy Information Administralion (EIA) Weekly Retail On-Highway
Diesel Price for the Gulf Coast (PADD 3) region, multiplied by a Puerio Rico Delivery
Adjustment Factor of 1.12 to account for transportation and logistics costs; or
(b) Actual invoiced diesel costs if Buyer procures diesel directly, supported by
documentation.
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24.3 Dlesel Operation During Seller Fuel Default or Force Majeure

If, as a result of (i) a documenled Seller Fuel Defaull not attributable to a Force Majeure
Event or to Buyer, or (i} a duly documented Force Majeure Event that prevents, reslricls, or
materially delays Seller's abilily to supply LNG to the Facility, Buyer elects to operate the
Facility using diesel fuel in lieu of LNG, the following shall apply

(a) Diesel Operation During Seller Fuel Default (Non-Force Majeure)
If diesel operation occurs as a result of a documented Seller Fuel Default not
atlribulable to Force Majeure or Buyer, Seller shall be compensated at a rate
of US$0.160 per kWh solely for operational costs for each kWh generated
during such diesel operation. In addition, Seller shall reimburse Buyer for the
diesel fuel costs incurred in connection with such generalion during the Seller
Fuel Default period.

Seller's relmbursement obligation under this Seclion shall be limiled to diesel
operalion for up to five hundred forty-eight (548) operaling hours per month and, in
all events, shall not exceed US$500,000 per month.,

(b) Diesel Operation During Force Majeure If diesel operation occurs as a direct
result of a duly documented Force Majeure Event affecling Seller's abilily to supply
LNG, and Buyer supplies and pays for the diesel fuel used during such diesel
operation, including any relaled storage and logistice costs, Seller shall be
compensated solely at the Men-Fuel Rate of US$0.160 per kWh for energy
generated during such diesel operation.

() Limitation on Seller Compensation During Force Majeure Diesel Operation For
the aveoidance of doubt, during any period described In subsection (¢), Seller shall not
be enlilled to;

(i) the Contract Rate;
(ii) reimbursement of diesel fuel costs; or

(iiiy any other fuel-relaled compensation Seller's compensation during such
period shall be limited exclusively lo the Non-Fuel Rale sel forth above.

{d) Buyer Mitigation

Buyer shall use commercially reasonable efforts to minimize diesel usage and
associated costs during any period of diesel operalion under this Seclion, consistent
wilh maintaining grid reliabilily and operational requirements.

(e) Application of this Section
This Section shall apply solely during:

{i) 2 documented Seller Fuel Default not excused by Farce Majeure; or

(i) a duly documented Force Majeure Event affecting Seller's ability to supply
LNG and shall nol apply lo any diesel operalion elected by Buyer for
aperational, economic, reliabllity, or system-related reasons unrelated to
Seller Fuel Default or Force Majeure.,
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For the avoidance of doubt, the compensation framework set forth herein is
intended to distinguish between;

(x) Seller-attributable performance failures; and

(v) non-altributable Force Majeure events

2.5 Deployment and Commissioning

The Seller shall mobilize, install, and commission the Temporary Power Generation Unils
within the Deployment Period established in this Agreement. Seller shall submit (i) daily
deployment status reparts to the Buyer unlil commissioning is complete, and (i) Milestone
Compliance Repoits in accordance with Exhibit G, demonstrating compliance with each
milestone set forth lherein and idenlifying any deviations, delays, risks, or anticipated
Impacts together wilh the corrective and mitigation measures being implemented.

Milestone Compliance Reporls shall be delivered to Buyer on a bi-weekly basis commencing
on the second Monday following the Conlract Execulion Date and conlinuing through Day 80
of the Deployment Period. Beginning on Day 91 and continuing until COD is achieved, Seller
shall provide weekly Milestone Compliance Reporls every Monday by 5:00 p.m. AST. Such
reports shall identify mileslone status, deviations, delays, risks, mitigation measures,
recovery actions, and any anticipated impacls to the schedule set forth in Exhibit G,

Seller acknowledges that timely achievement of the milestones set forth in Exhibit G and
achievement of COD are material obligations under this Agreement. Seller further
acknowledges that oblaining permils, approvals, licenses, authorizalions, inlerconnection
coordination, and regulatory compliance necessary for the Project constitules a core
obligation of Seller. Ordinary permitting timelines, foreseeable regulatory review periods,
incomplete submissions, deficient applications, failure to timely respond to agency requests,
or delays resulling from Seller's acls, omissions, negligence, lack of diligence, or failure to
properly manage subconlraclors, consultants, or suppliers shall not conslitute Force Majeure
or othenwise excuse compliance with the Deployment Period,

Notwithstanding the foregoing, Seller shall not be deemed in default, nor shall Deployment
Delay Liguidated Damages accrue under Article VIII, to the extent Seller demonslrates that a
delay affecting a milestone under Exhibil G or achlevement of COD was direclly caused by:
(i) Buyer's failure to fimely provide required site access, inlerconnection coordination,
approvals, information, governmenlal cooperation, or other aclions expressly required to be
provided by Buyer under this Agreement; (ii) delays caused by Governmental Authorities
under the diréct contro) of the Commonwealth of Puerto Rico or Buyer after Seller has timely
and diligently submilled all required applications, supporting documentation, studies, and
materials necessary for the applicable permit, approval, authorizalion, or interconnection
process; or (i) Buyer-directed scope changes; operational modifications, sequencing
changes, or scheduling adjustments that malerially impact the approved deployment
schedule.

As a condition to any relief under this Seclion, Seller shall: (a) provide wrilten nolice to Buyer
wilhin five {6) Business Days after becoming aware of the applicable delay; (b) demonstrale
continued diligent pursult of the affected milestone or COD; () implement commercially
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reasonable mitigation and acceleralion efforls; (d) provide supporling documentalion
reasonably requested by Buyer; and

(&) submit a recovery schedule Identifying the measures being implemented lo minimize the
delay and reslore compliance with Exhibit G and the approved project schedule, including: (i)
the milestones affected; (ii) the estimaled duration of the delay; (iii) the aclions being taken
to mitigate and recover the delay; (iv) the revised expecled date for achievement of each
affected milestone; and (v) the revised expecled Commercial Operalion Date (COD),
together with supporting documentation demonstrating the basis for such revised schedule.

(f). Seller shall submit a wrilten requesl for schedule relief logether with the recovery
schedule required under subsection ().

{g)Buyer shall have the right, in its reasonable discrelion, to approve, conditionally approve,
partially approve, or deny the requesled schedule adjustment under subsection (). Buyer
shall issue its writlen delerminalion within ten (10) Business Days after receipt of Seller's
complete requesl. If Buyer reasonably requests addilional information, the review period
shall be tolled until such information is provided. No schedule adjustment, extension of any
milestone, extension of the Deployment Period, extension of COD, or relief from Deployment
Delay Liquidated Damages shall be effective unless approved by Buyer in writing.

Exhibil GAny schedule adjustment granted pursuant to this Seclion shall be limited solely lo
the actual period of demonstrated delay direclly aliributable to the applicable circumstances,
shall apply only to the affected milestone or obligafion, shall not constitute a waiver of any
ather conlraclual obligation of Seller, and shall not entitle Seller to additional compensation,
equitable adjustment, increased pricing, demobilization costs, financing costs, lost profits, or
any other damages or payments not expressly provided under this Agreement.

Excepl as otherwise expressly provided under this Sectlion or Arlicle XII, any delay affecting
the mileslone schedule or achievement of COD shall subject Seller to the applicable
Liquidated Damages, Performance Bond remedies, suspension rights, termination rights,
offsets, and other remadies set forlh in this Agreemenl.

2.6 Site Coordination Protocol

Given that multiple Sellers and third-parly operators (including LUMA Energy and Genera
PR) may operate al or near the Project Siles, the following coordination requirements shall

apply:

(a) Site Demarcalion Plan: Seller shall identify, evaluate, and propose the areas
necessary for its equipment placement, staging, storage, and operations. Seller shall
coordinale with LUMA Energy andlor Genera PR regarding site conditions,
operational reslriclions, access requirements, safety proloceols, and operational
compatibilily with existing facilities and operations. Buyer shall collaborate with
Seller, LUMA Energy, and Genera PR in conneclion with such coordination efforts
and shall provide reasonably available informatlon in its possesslon.

(b) Operalional Coordination: Seller shall coordinale all operational activities, including

equipment movements, maintenance schedules, and fuel deliveries, with LUMA
Energy and Genera PR to minimize disruption to ongoing site operations.

Page 16 of 89 | CONFIDENTIAL



Docusign Envelops IE #0200 RBsgwpBdfitdsansBmemnent 2-1  Filed 09/02/26  Page 17 of 89

N

g

Acrp-

RFEF 3PP0Q-0314-20-TPG2

ARTICLE lll - TERM AND CONDITIONS

3.1 Agreement Term

This Agreement becomes effeclive upon execution by both Parties and shall remaln in effect
for an initial term of ten (10) years beginning on the Gommercial Operation Date ("COD") of
the Facility at the Project Sile. This term applies only to Agreements with a ten-year duration,
Agreements wilh shorter durations shall follow term provisions separately agreed by the
Partles.

The Agreement shall remain in force for the full duration of the Inilial Term unless earlier
terminated in accordance with Article XV (Termination). Early termination shall be permitted
only under the specific circumstances and procedures established in this Agreament.

3.1.1 Termination for Convenlence
If Buyer elects to terminate this Agreement for convenience during the first thirly-six
(36) months following COD, Buyer shall:

pay undisputed amounts owed for eleclric energy aclually delivered, metered,
accepted, and invoiced prior to the effective termination date; and

After the expiration of the first thirty-six (38) months following COD, Buyer shall have
no obligation to reimburse Seller for any demobilization, removal, siranded,
transition, or termination-related coslts.

Seller shall not be enlilled to lost profits, fulure revenues, expectation damages,
financing cosls, return on investment, make-whole compensation, or any other
terminalion-related compensation unless expressly provided in this Agreement.

Seller shall submit detalled supporling documentation for all claimed Eligible
Demabilization Costs, including invoices, conlracts, recelpts, and payment evidence,
Buyer shall have full audit rights with respect to any demobilization reimbursemant
claim. No reimbursement shall be owed for unsupported, estimated, contingent,
affiliate, or internally allocated costs.

3.2 Extension of Term

The Buyer may elect lo extend the Initial Term. To Iniliate an extenslon, the Buyer shall send
wrilten notice to the Seller at least thirty (30) days before the expiration of the current Term,
The Seller shall provide a wrilten response within fifteen (15) days of receiving the request.
Any approved extenslon shall be referred to as an Extension Term.

3.3 Performance Period

The Performance Period begins on the first day of the Initial Term and continues for the
enlire duration of the Agreement, including any Extension Terms, unless the Agreement |s
earller terminated In accordance with Article XV,

3.4 End-of-Term Purchase Option

34.4.1 Purchase Right

The Buyer shall have the exclusive right to purchase the equipment used in performing this
Agreement at its Fair Market Value by providing written notlice to the Seller no later than 120
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days prior to the expiration of the Term (including any extensions). If the Buyer timely
exercisas this right, the Seller shall retain the equipment at the project site (or another

-agreed location) until the purchase Is finalized. IF the determination of Fair Market Value or

the closing of the purchase extends past the expiralion of the Term, the Seller's right to
dispose of the equipment shall be tolled until the purchase process Is completed or explicitly
terminated by the Buyer

3.4.2 Exclusion

The purchase option does not apply if the Buyer terminates the Agreement for reasons olher
than the Seller's documented default.

3.4.3 Fair Market Value Determination
Fair Market Value shall be determined as follows:

(a) The Parties shall altempt to mutually agree on an independent appraiser
experienced in valulng similar equipment; the Buyer shall bear the appraisal cost.

{(b) if no agreemenl is reached within thirty (30) days, each Parly shall select an
appraiser, and the two selected appraisers shall jointly select a lhird appraiser. The
third appraiser's valuation shall be final and binding.

(c) The valuation shall consider the age, condition, market demand, comparable
sales, and olher relevant faclors.

3.4.4 Notice of Intent to Purchase

The Buyer shall provide written nolice to the Seller at least 120 days before the end of the
Term indicating its intenl to exercise the purchase oplion.

3.4.5 Payment Terms

Payment for the equipment at the determined Fair Market Value shall be made by the Buyer
wilhin fifteen (15) days of reaching agreement on lhe price.,

ARTICLE IV — GENERATION PERFORMANCE AND OPERATIONAL STANDARDS

4.1 Power Generatlon Performance Standards

The Seller shall ensure thal all power generated and supplied to the Buyer al the Delivery
Point (115 KV or 230 kV swilchyard at the Aguirre and or if applicable any Addilional Site)
complies fully with the operational and regulatory requirements established in Exhibit E
{Technical Specifications and Measurement Standards).

The Seller shall maintain continuous and stable power generation capacily of 400 MW COP
at the Aguirre site and or if applicable any Additional Site, subject to the Power Availability
requirements established under this Agreement. All generated power shall meet the
applicable grid performance slandards, including frequency stability at 60 Hz with allowable
deviation, and vollage slability consistent with 115 kV and 230 KV system requiremenls.

The Seller shall integrate real-fime telemetry and operational data with LUMA's Energy
Control Center, including automated reporling of generation output, system stalus,
avallability, fuel consumplion (if applicable), and compliance indicators. Monthly performance
reporis shall be submilted to lhe Buyer and LUMA, detailing aclual energy delivered in MW
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and kWh, operational availability, outage evenls, and any variance from the performance
abligations.

The Seller shall comply at all times with all environmental, occupational safety, and
regulatory requirements applicable to power generation facilities, including EPA emissions
standards, OSHA safely standards, and NOAA or U.S. Coast Guard requirementls applicable
lo maritime-based equipment Full regulatory compliance is a condition of continued
operation. The Seller shall nolify the Buyer within twenty-four (24) hours of any actual or
suspected violation, non-compliance, or regulatory enforcement action.

4.2 Reserved

4,3 Non-Compliance with Performance Standards

If the Seller Iz unable 1o meet any performance standard required under this Agreement, the
Seller shall immediately notify the Buyer, identifying the nalure, cause, expecled duration,
and corrective measures being Implemented.

If a Power Generalion Shorifall occurs, the Buyer may procure substilute power from
alternative sources, adjust system dispalch, activate emergency reserves, or implement any
actlon necessary to preserve service conlinuity. The Seller shall coordinate with the Buyer
and its operators to minimize impacts and reslore full service.

If power output at either site falls below the required 400 MW COP (as adjusied by any
applicable Power Availability requirements), the Seller shall submit a corrective action plan
within twenty-four (24) hours. The plan shall describe the cause of lhe deficiency, the
specific corrective sleps, the recovery limeline, and the expected date of full restoralion. If
the Seller fails to restore output wilhin a reasonable time determined by the Buyer, the Buyer
may require deployment of backup generalion assets or temporary configuration changes.
The Seller shall cooperate fully with all such directives.

4.4 Dispute Resolution for Performance Measurement

Any dispute relaling to the measurement, lesting, or reporling of power generation
performance shall be resolved pursuant to Article XX (Seltlement of Disputes). The Parties
shall first attempt resolution through good-faith discusslons. If no resolution Is reached, the
malter may be referred lo an Independent Engineer or Third-Parly Audilor lo verify
performance data and evaluate compliance.

The Independent Engineer or Auditor shall review aperational data, metering records, and

system conditions to delermine whether the Seller has met its contraclual performance
obligations. Findings of the Independent Engineer or Auditor shall be final and binding for

purposes of determining compliance with this Article.
ARTICLE V - DISPATCH, OPERATIONS, AND POWER DELIVERY ,
5.1Power Generatlon Planning and Dispatch Coordination

The Seller shall provide power generation services in alignment with the operalional and
dispatch requirements of the Buyer and LUMA, ensuring conlinuous, reliable, and flexible
generalion throughout the Performance Period. The Buyer or its operator shall define
required output levels on a daily and weekly basis, and the Seller shall maintain full

Page 10 of 89 | CONFIDENTIAL




Docusign Envelope 0 326280 EwweBdfddss@maament 2-1  Filed 09/02/26  Page 20 of 89

#—inRks]

e

RFP 3FPQ-0314-20-TPG2

readiness to comply with all dispatch instructions while meeling the Power Availability
requirement.

The Buyer, through its operalor, shall issue a weekly operational forecast identifying
anticipated power requirements for the following seven-day period. The Seller shall
coordinate its fuel logistics, maintenance activities, and operational planning to ensure
uninterrupted service. The forecast may be amended at any time lo reflect real-lime grid
conditions, and the Seller shall promptly implement all required adjustments.

Any changes requested by the Buyer or its operalor, including modificalions to oulput,
operating hours, or other delivery requirements, shall be implemented immediately by the
Seller and shall not limit the Seller's obligation to maintain operalional readiness or to
comply with performance slandards.

5.2 Parformance-Based Dispatch Adjustments

The Buyer or ils aperalor may modify power delivery requirements at any time based on grid
condilions or energy demand. The Seller shall respond Immedialely to all dispatch
inslructions and adjust generation accordingly. The Seller shall maintain full operational
availability and must be capable of increasing or decreasing power oulput up lo the
contracted capacity.

If the Buyer or ils operalor requires dispatch of power, the Seller shall make commercially
reasonable efforts to meet the requested level. If the Seller cannot provide the requested
output, il shall notify the Buyer immediately, specify the cause of the shorifall, and provide a
firm limeline for restoring the required level of service.

6.3 Infrastructure and Grid integration for Power Delivery

The Seller is responsible for integraling its power generation system with the Buyer's
transmission and dispatch network and shall comply with all applicable interconnection
standards and protocols set by the Buyer and coordinated with LUMA. The Seller shall
connect its system at the 115 KV and/or 230 kV switchyard al Aguirre and if applicable to any
Addilional Sile shall operate and maintain all auxiliary facilities, including transformers,
switchgear, and related equipment, in full working condition lhroughout the Performance
Period.

The Seller shall maintain an operalional plan that ensures rapld response to dispalch
adjusiments and includes real-ime communication with the Buyer's control center. This plan
shall Incorporale continuous data sharing regarding generalion levels, syslem slalus,
maintenance aclivitles, and any performance deviations affecting grid operalions.

LUMA is responsible for providing guldance and specifications for the electrical
interconneclion process, including technical reviews, interconnection studies, system
approvals, and required coordination with the fransmission and distribution system.

The Seller is responsible for all interconnection costs,

5.4 Curtailment and Adjustments to Power Delivery

If the Buyer or ils operator determines that generation must be reduced or suspended due to
grid conditions, the Seller shall comply with the curtailment order immediately. The Seller
shall mainlain readiness to resume full oulput as soon as requested by the Buyer or ils
operator.
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Following any curtailment, the Seller shall coordinate with the Buyer or its operator lo reslore
full generation promptly. If the Buyer or its operator requires generation above the conltracted
capacily, the Seller may propose addilional capacily subject lo lechnical feasibilily and
mulually agreed compensalion, provided that no such proposal diminishes the Seller's
abligations under this Agreement.

5.5 Operational Monlitoring and Reporting

The Seller shall implement real-time monitoring systems to track power oulput, availability,
grid compliance, and system stability and shall ensure conlinuous data access for the Buyer.
The Seller shall provide a monthly perfarmance report confirming actual power delivered,
operational avallability, correclive actions laken to address devialions, and environmental
and regulatory compliance status.

In the event of a Power Generation Shorlfall or service interruption, the Seller shall
immediately nolify the Buyer or ils operator, document the eveni, slate the cause, and
describe the corrective measures being implemented.

5.6 Performance-Based Payment Adjustments

Payment to the Seller shall be based solely on aclual power delivered under Article X. If the
Seller fails to meel operational or performance obligations, the Buyer may adjust payments
lo refiect the aclual level of service received.

If the Seller fails ta deliver the required output, the Buyer may require the Seller to submit a
Performance Correction Plan within ten days of written notice, The plan must include
delailed correclive actions and a firm limeline for restoring compllance, which shall not
exceed thirly days unless exlended by the Buyer in wriling.

If the Seller falls to submit or execute an aceeplable Performance Correclion Plan, the Buyer
may procure substitute power from other sources, and any Incremental cost shall be
deducted from payments otherwise due lo the Seller.

5.7 Service Adjustments and Long-Term Planning

The Buyer and Seller shall conduct quarterly service reviews to evaluale performance,
assess necessary operalional adjustments, and determine whether long-term scheduling or
infrastructure modifications are required. These reviews shall support Puerlo Rico's broader
energy security and system planning needs. Any adjustment affecting scheduling, dispalch
coordination, or service provision shall be formalized through a wrilten amendment approved
by the Buyer.

ARTICLE Vi— GENERATION AVAILABILITY SHORTFALL

6.1 Fallure to Meet Power Delivery and Avallabllity Requirements

The Seller Is obligated to deliver the scheduled quanlity of power and to maintain the
contractually required Power Availability at Aguirre or Iif applicable to any Additional Site. A
Power Generation Shorifall occurs whenever the Seller fails to (i) deliver the required power
output at the Delivery Point, or (ii) comply with the Power Availability requirement, except
where such fallure is directly caused by (a) a Force Majeure Event, (b) a Buyer-direcled
operalional adjustment, or (c) condilions solely altributable to the Buyer or the lransmission

system operator.
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If 2 Power Generation Shorifalls occurs, the Buyer shall have the unilateral right to
determine the operational and financial impacts of such deficiency and to require Seller to
take immediate corrective aclions, including adjusiments to equipment, operations, staffing,
fuel management, and scheduling. Buyer may issue corrective action Instructions, and Seller
shall comply withoul delay,

If the Seller diverts power, capacily, or LNG fuel committed under this Agreament to any
other buyer or third party without Buyer's prior wrillen consent, such conduct shall constitute
a malerial breach, and Buyer shall be entitled to pursue all remedies available under this
Agreement and under Applicable Law

6.1.1 Shortfall Measurement

Power Generation Shortfall shall be measured on a daily basis by comparing: (a) the
Scheduled Generation for such day (which, absent specific dispalch instruclions, shall be
380 MW for each hour, representing 95% of 400 MW COP), agalnst (b) the aclual metered
power delivered al the Delivery Point during such day. Any posilive difference conslitutes a
Power Generation Shortfall subject to the remedies set forlh in this Arlicle and Arlicle Vili

(Liguidaled Damages).

6.1.2 Shortfall Consequences
Upon determination of a Power Generation Shorlfall, the lollowing consequences shall
apply:

(a) Buyer may offset amounts owed to Seller pursuanl to Seclion 6.2;

({b) Avallability Penallies shall accrue pursuant to Seclion 8.3;

(c) Persistent or malerial shorlfalls may lrigger Performance Bond execution
pursuant to Exhibit C; and

(d) Repeated or uncured shorlfalls may constitute grounds for terminalion pursuant to
Article XV.

6.2 Buyet's Right to Recover Gosts and Implement Offsets

Following any Power Generation Shortfall, the Buyer shall be entitled to recover all cosls,
expenses, losses, and damages arising from Seller's failure to meet contractual performance
requirements. Such recoverable costs may include, without limitation, the cost of
replacement power, ancillary services, system stabilizalion measures, operalional impacts at
the Site, and any additional {echnical or administrative burdens imposed on Buyer or the grid
operator.

Any amounts owed by Seller may be offset by Buyer against payments otherwise due under
Article X, wilhout need for further nolice or demand.

8.3 Corrective Action and Remedial Obligations

Upon notice from Buyer, the Seller shall promptly submil and implement a correclive action
plan acceplable lo Buyer. Persistent, recurring, or uncorrecled deficiencies shall conslitute
grounds for suspension or lermination under Aricle XV,
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6.4 Acknowledgment of Seller's Operational Reaponsibility

Seller acknowledges that ils obligations regarding continuous power delivery, operational
readiness, fuel management, and system availabilily are essential to the operation of
PREPA's grid. Seller furlher acknowledges that fallures to meet these requirements impose
direct and measurable impacts on grid stabilily, operational logistics, and system reliability.
Nothing in this Arlicle limits Buyer's right to pursue termination, injunctive relief, suspension,
or any other contraclual remedy.

ARTICLE VIl - MEASUREMENT, TESTING, AND OPERATIONS

7.1 Measurement and Verification of Power Generation

The Seller shall ensure that all power generalion output delivered at the Aguirre Project Sites
or if applicable to-any Addilional Site is accurately measured, monitored, and reported at the
Delivery Points in accordance with this Agreement. All metering equipment and associated
systems shall conform to the technical standards set forth in Exhibil E, including applicable
NERC, FERC, IEEE 1547, and ANSI accuracy requirements.

Because LNG is the required priority fuel and the basis for operalional and performance
calculations under this Agreement; all measurements, verifications, and operational reporting
shall expressly document, at all times, LNG-based generation and eslablish whether any
deviation from LNG usage has occurred. Failure to provide such documentalion will be
considered a material breach.

The Buyer shall have unrestricted rights, at any lime and without limitation, to conduct
independent inspections, audits, validation tesls, and system verifications at either Site or
remolely through telemetered systems. Seller shall provide full and immediate access lo
operational data, metering logs, telemelry files, calibration records; emissions dala, and any
olher documentation requested by the Buyer. Refusal or failure to provide such access
conslitutes a malerial breach of this Agreement.

7.2 Power Measurament Standards

All power delivered to the Buyer shall be measured in kilowalt-hours (kKWh) and megawalts
(MW) using metering equipment compliant with ANSI C12.20 accuracy standards. All melers
shall record output at a base frequency of 60 Hz and at the vollage levels corresponding to
the Delivery Points {115k or 230kV)..

All power output measurements shall be conlinuously logged, lime-stamped, stored
electronically, and retainad in compliance with FERC Order 760 and all applicable NERC
performance and lransparency requirements. Seller shall provide the Buyer real-time
telemetry and operational data thraugh a protocol compliant with IEEE 1815 (DNP3).

Il melering data is lost, compromised, corrupted, or otherwise unavailable, the Buyer shall
determine the replacement values based on validaled historical dala, eslablished operational
models, or other appropriate calculations consistent with I1SO 50001. In the event of a
disagreement, the Buyer's delermination shall govern unless overturned in accordance with

Article XX,
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7.3 Metering Equipment and Calibration Requlrements

The Buyer has installed ulirasonic melers and associated systems at each Delivery Point.
The Seller shall be responsible for operalting, maintaining, calibrating, securing, and ensuring
the accuracy and integrity of these meters al all limes, including cyber protection of metering
data and telemetry pathways. Calibration shall follow ISO/EC 17025 slandards.

If any metering equipment Is found to be inaccurate, inoperable, compromised, or otherwise
unreliable, the Buyer shall apply corrections based on calibration lests, validaled historical
operational data, or third-parly meter verificalion. If insufficient data exists to determine the
adjustment period, the default period shall equal one-half of the lime elapsed since the most
recent valid calibration.

Seller must immediately nofify Buyer of any suspected or confiirmed metering discrepancy
and must provide a correclive aclion plan without delay.

7.4 Verification and Performance Testing

Seller shall conduct monthly verification tests in accordance with ANSI C12.1 slandards and
shall provide results to the Buyer immediately upon complelion. The Buyer may require third-
party verificalion at any lime on written notice.

If any discrepancy greater than one percent (1%) Is idenlified, all relevant data shall be
correcled and all billing statements reconclled in accordance with FERC Order 757.
Repealed discrepancies, repeated calibration failures, or failure lo correct inaccuracies
promplly shall conslitute a breach and may trigger the remedies available under Arlicles VI
and XV.

7.5 Operational Data and Avallability of Records

Seller shall provide the Buyer, no laler than lhe end of each monthly billing period, all
melering, operalional, and compliance records for that month. Such records shall include
hourly and daily generation data consistent with NERC GADS, grid frequency and voltage
stabilily records demonstrating compliance with IEEE 1547, and environmenial and
emissions compliance reports, including all EPA CEMS files.

Seller shall also idenlify all deviations, outages, curtallments, alarms, disturbances, or
reductions atlributable to non-LNG fuels, Seller must maintain all operational records for at
leasl three (3) years and shall provide immediate access to Buyer upon request.

Failure to limely provide operational dala constilules a breach.

7.6 Alternalive Measurement Methods for Non-Metered or Non-Operational Sites

If any Project Site lacks funclional metering, becomes non-metered, or experiences meter
failure, power delivered shall be determined using wvalidated historical operating data
adjusted for system load, efficiency, and LNG usage, and supporied by fuel consumption
data compliant wilh EPA 40 CFR Part 75. Buyer may require independent lhird-parly
verification consistent with 1SO 2001.

Any deviation from agreed measurement methods must be documented by Seller and
approved by Buyer, whose approval may be withheld at lts sole discretion,
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7.7 Perlodic Inspections and System Audits

Seller shall conduct quarterly Inspections and system audits of all metering and operalional
systems in accordance with 1ISO 50001 energy audit principles and FERC/NERC operational
protacols. Seller must provide Buyer with full documentation of audit results and implement
corrective aclions immedialely if deviations, inaccuracies, or operalional weaknesses are
identified. If deficiencies persist, Buyer may require an independent audit at Seller's cost.

Persistent fallures may trigger Buyer remedies under Aricles VI and XV, including
suspension or lermination

ARTICLE Vil - LIQUIDATED DAMAGES

8.1 Purpose and Acknowledgment

The Parlies acknowledge that Seller's fallure to meel its deployment, availability, and
operalional obligations under this Agreement, including without limitation the logistics, fuel
supply, transportation, and delivery arrangemenis as set forth in Exhibit G , would cause
substantial harm to Buyer and lhe Puerlo Rico electrical grid, including but nol limiled to
increased costs for replacement power, grid instability, regulatory consequences, and harm
to ratepayers. The Parties further acknowledge that the actual damages resulting from such
failures would be difficult or impracticable to quantify at the time of coniracting. Accordingly,
the Partles agree that the liquidated damages sel forth in this Article VIl represent a
reasonable forecast of the harm that would result from such failures and are not intended as

a penally.

8.2 Deployment Delay Liguldated Damages

If Seller fails to achieve COD by the end of the Deployment Perlod (Day 150 after Contract
execution or any revised Commerclal Operation Dale approved in writing by Buyer (Saction
2.5)), Seller shall pay to Buyer Deployment Delay Liquidated Damages as follows:

(a) Rate: $5,000 per day;

(b) Trigger: Liquidated Damages begin accruing on Day 151 after Contract
execution or any revised Commerclal Operation Date approved in writing by Buyer
(Section 2.5) and continue for each day thereafter until the COD is achleved;

(c) Termination Right: If COD is not achieved by Day 150 or any revised Commercial
Operation Date approved In wriling by Buyer (Section 2.5) after Contracl execulion
(representing the expiration of the Deployment Period), Buyer may terminate this
Agresment for cause pursuani lo Arlicle XV without further liability other than
payment of any undisputed amounls owed for eleclric energy actually delivered,
metered, accepled, and invoiced prior to the effeclive date of terminalion, in addition
to recovering all accrued Deployment Delay Liquidated Damages and exercising any
olher remedies expressly provided under this Agreement or Applicable Law.

For the avoidance of doubt, Deployment Delay Liquidaled Damages shall cease to
accrue upon achievement of COD, Following COD, Seller's performance shall be
governed by the Availabilily Penalty provisions of Seclion 8.3, the Performance Bond
provisions of Exhibit G, and the default and termination remedies sel forth in Arlicle

XV.
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Deploymant Delay Liquidated Damages and other schedule-related remedies shall
be suspended solely during the period of any approved Force Majeure delay or
schedule adjustment granted pursuant to Section 2.5 or Arlicle Xl affecling the
applicable milestone obligations.

8.3 Avallability Penalfy

If Seller's Power Avallabilily falls below the required 95% of COP (380 MW) during any
calendar month, Seller shall pay to Buyer an Availabilily Penally as follows:

(a) Rate: $260 per MW per day for each MW that Seller's average daily availability
falls below 380 MW,

(b) Calculation: The daily shortfall shall be calculated as (380 MW minus Average
Daily Availability in MW). If Average Daily Availabilily equals or exceeds 380 MW, no
penally accrues for that day;

(c) Monthly Cap: The maximum Availability Penalty for any calendar manth shall not
exceed five percent (5%) of the invoice amount for that month;

(d) Annual Cap: The maximum aggregate Availability Penalty for any Contract Year
shall nol exceed three percent (3%) of the eslimaled annual conlract value

8.4 Fuel Diverslon Liquldated Damages

If Seller diveris LNG fuel, power capacily, or generation commilted under this Agreement to
any third parly without Buyer's prior wrilten consent, Seller shall pay to Buyer liquidated
damages equal to one hundred fifty percent (150%) of lhe value of the diverted fuel or
power, calculated al the Conlracl Rate of $0.224/kWh. This provision shall apply in addition
to, and not in lieu of, any other remedies available fo Buyer under this Agreement or
Applicable Law. '

8.5 Abandonment of Liquidated Damages

At any time and from time to time during the Term, if Seller abandons service for more than
five (6) consecutive days without substantial efforls to resume operations (as determined by
Buyer in its reasonable discretion), Seller shall pay lo Buyer a one-time abandonment
liquidated damage of $1,000,000 per occurrence. Each separale inslance of abandonment
following a resumplion of service shall trigger a separate liguidated damages assessment, In
addilion to all other remedies available under this Agreement, including Performance Bond
execulion.

B.6 Regulatory Violation Liguidated Damages

If Seller commits a material violation of any environmental, safely, or operalional regulation
that remains uncured for more than thirty (30) days after written nolice from Buyer or the
applicable regulatory authority, Seller shall pay to Buyer liquidaled damages of $50,000 per

day until the violation is cured, for a maximum period of sixly (60) days. After sixly (60) days,
Buyer may terminate this Agreemenit for cause and execute the Performance Bond.

8,7 Corractlve Actlon Plan Failure

If Seller fails to submit an acceptable corrective action plan within the timeframes specified in
Articles IV or VI, or falls to Implement an approved corrective action plan, Seller shall pay to
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Buyer liquidated damages of $25,000 per day until such plan is submitted and approved or
successfully implemented.

8.8 Data and Reporting Failures

If Seller fails to provide operational data, metering records, or compliance reporis as
required under Article VI, Seller shall pay to Buyer liquidated damages of $10,000 per day
for each day such data or reports remain oulstanding beyond the applicable deadline.

8.9 Aggregate Annual Cap

Motwithstanding any other provision of this Arlicle VIII, the aggregale liquidaled damages
payable by Seller in any Contract Year (excluding Fuel Diversion Liquidated Damages and
amounts recovered through Performance Bond execution) shall not exceed three percent
(3%) of the estimated annual conltracl value.

8.10 Payment and Offset

All liquidated damages under this Article VIIl shall be due and payable within thirty (30) days
of Buyer's wrillen demand. Buyer may, at Ils option, offsel any liquidatled damages owed
agalnst payments otherwise due to Seller under Article X. Exarcise of affset rights shall not
require Buyer to provide additional notice or demand beyond the initial determination of the
liquidated damage amount. Seller's obligations, including payment of Liquidated Damages,
are secured by the Performance Bond.

8.11 Relationship to Other Remadies

The liquidated damages sel forth in this Article VIl are in addition to, and not in lieu of. (a)
Buyer's right lo recover actual damages for breaches not covered by liquidated damages
provisions; (b) Buyer's right to terminalte this Agreement pursuant to Article XV; (c) Buyer's
right to execute the Performance Bond pursuant to Exhibit C; (d) Buyer's right to seek
injunctive or other equitable relief, and (e) any other remedies available under this
Agreement or Applicable Law.

ARTICLE IX ~ RISK AND INDEMNITY

9,1 General Indenmity During the Performance Period

Throughout the Performance Period, and to the fullest extent pari‘ni[ted by Applicable Law,
each Party shall remalin solely responsible for damages, losses, liabilities, or claims caused
by its own acts, omissions, negligence, or willful misconduct.

The Seller shall indémnily, defend, and hold harmless the Buyer (PREPA), its agents and
operators (including Genera PR and LUMA), and their respective officars, direclors,
employees, and representatives (collectively, the "Buyer Group") from any third-parly claim
for personal injury, death, properly damage, or other loss arising out of or relating to Seller's
activities In performing this Agreement, including the installation, operation, maintenancs,
handling of fuel, and performance of the Temporary Power Generation Unlits. Such
indemnity shall apply only to the extent the claim resulls from the Seller's acls, omissions,
negligence, strict liability, or willful misconduct.
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The Buyer shall indemnify, defend, and hold harmless the Seller and ils affiliates (the "Seller
Group") from third-parly claims for personal injury, death, or properly damage arising solely
from the operation of PREPA-owned Generation Units or downstream Buyer facilities, and
only to the extent such claim resulls from the Buyer's acls, omissions, negligence, strict
liability, or willful misconduct.

Nothing in this Adicle limils the Buyer's right to seek damages, penallies, shorlfall
compensation, liguidated damages, offsels, or any olher remedy expressly provided
alsewhera in this Agreameant.

8.2 Transfer of Title and Risk

Titte to, and risk of loss for, electricily generated under this Agreement shall transfer to the
Buyer only at the Delivery Point identified in Exhibit E (the 115 KV or 230 kV switchyard at
Aguirre or if applicable any Additional Site).

Unlil such transfer occurs, the Seller remains fully responsible for all environmental releases,
spills, conlamination, equipment failure, operational error, or any incident involving Seller's
personnel, equipment, or fuel handling.

After the Delivery Point, the Buyer shall assume responsibllity solely for events arising from
PREPA's downstream infraslructure.

9.3 Environmental and Title Indemnity

The Seller shall indemnify the Buyer Group for all environmental damages, regulatory
violations, fines, penallies, title defecls, and third-parly claims arising from Seller's aclivilies
prior to the Delivery Point: This includes LNG storage, regasification, fuel handling or
delivery, emissions, discharges, or any conslruction, mobilization, or preparatory works
performed by Seller.

The Buyer shall indemnify the Seller Group only for environmental condilions existing at the
Project Siles prior fo Seller's mobilization, but solely to the extent such conditions were not
caused or worsened by Seller's actions or omissions.

9.4 Notice and Defense of Claims

A Parly seeking indemnification shall promplly notify the indemnifying Parly upon becoming
aware of any claim, demand, or proceeding. The indemnifying Parly may assume the
defense, provided the resolulion does not Impose obligations, payments, or admissions on
the indemnified Parly wilhout its prior wrillen consent. The indemnified Party may participate
in the defense at its own expense and shall reasonably coopearale.

Failure o provide timely nolice shall nol relieve the indemnifying Parly of its obligations
unless the delay materially prejudices the defense of the claim.

9.5 Excluded Damages

Meither Parly shall be liable to the other for indirect, incidental, special, punitive, or
consequential damages, including loss of profits, revenue, or goodwill. These exclusions
shall not apply to:

(a) amounts expressly recoverable under Article VI (Seller's Performance Shortfall);
(b) payments required under Arlicle X (Invoicing and Payment);
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(c) penallies, liquidated damages, or offsels expressly stated in this Agreement;
(d) indemnification abligations under this Article IX; or
(e) damages arising from willful misconduct or fraud.

The exclusions in this Section do not apply to regulatory fines, FEMA compliance violations,
or environmenlal liabililies atlributable to the Seller under Section 9.3.

9.6 Third-Party Beneficiarles

Members of the Buyer Group and Seller Group are expressly designated as (hird-parly
beneficlarles solely with respect to the indemnity obligations under this Article IX. No olher
provision of this Agreement confers third-party beneficiary status unless expressly stated.

ARTICLE X~ INVOICING AND PAYMENT

10.1 Payment Rate and Measurement

The Buyer shall compensate the Seller at the kWh rates set forth in Exhibit B for the ten
(10)-year Term of this Agreement. No additional indexing or adjustment factor shall apply.

All energy delivered by the Seller shall be measured at the melering poinls located al the
115 kV andfor 230 KV switchyards at the Aguirre Power Plant or If applicable lo any
Additional Site. All measurements shall be made by metering systems aperated by LUMA
and validated pursuant to Article VII (Measurement, Testing, and Operations). Only verified
and accepled kilowatt-hour (KWh) values shall be eligible for compensation.

Buyer will charge all payments owed under this Agreement to ils desighated budget accounl
number 01-2321-23235-000-000. Buyer estimates that its total cost under this Agreemeni
will not exceed $5,886,720,000.00. These values are included solely to salisfy Puerlo
Rico Comptroller reguirements and do not modify, limit, or expand any rights or obligations
of either Party.

10.2 Monthly Invoicing Requlrements

The Seller shall submit a Monthly Invoice on or before the tenth (10th) calendar day of each
month, Each Monthly Invoice shall reflect the total kWh delivered during the preceding
month muitiplied by the applicable $/kWh rate in Exhibit B. Each Invoice shall include: (a)
daily and monthly kWh reporls, (b) uptime percentage for the billing period, (c)
environmental and regulalory compliance confirmation, and (d) a cerificalion signed by an
authorized Seller representalive attesting to the accuracy of the invoice and confirming that
no public official has received any unauthorized benefil.

Any approved logistics-related charges shall be itemized separately.

10,3 Payment Terms and Method

Buyer shall pay all undisputed amounls within thily (30) calendar days after receipt of a
valid Monthly Invoice. Paymenls shall be made by wire transfer to the bank account
designated by Seller in writing.

If Buyer disputes any portion of an invoice, it shall notify Seller In writing within twenly (20)
days of receipt, identifying the disputed Items. Buyer shall pay all undisputed amounts by the
original due date. Once the Parties resolve the disputed amount, Buyer shall pay the
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resolved amount within filteen (15) days of resolution, together with interest at the maximum
rate permilted by applicable law accruing from the orlginal inveice date.

10.4 Late Payment and Remedles

Any undisputed amount not paid within thirty (30) days of receipt of a valid invoice shall
accrue interest at the maximum rale permitted by applicable law beginning on the day after
the due date and continuing until paid in full.

If Buyer fails to pay any undisputed amount within five (5) Business Days after receiving
wrilten nolice of non-payment from Seller, Seller may suspend services until payment is
raceived. If Buyer remains in default for more than sixly (60) days after such notice, Seller
may terminate this Agreemenl; such terminalion shall be deemed a Termination for
Convenience by Buyer, and Buyer shall be obligated to pay the Termination Payment and all
other amounts due and owing.

Comptroller Registration Compliance: Pursuant to Law No. 18 of Oclober 30, 1975, as
amended, no payments shall be made under this Agreement unfil the Agreement is duly
registered with the Office of the Comptroller of Puerto Rico. Seller shall provide all
documentation necessary to complete such registration.

ARTICLE XI ~ DUTIES, TAXES AND CHARGES

Each Party shall be responsible for all taxes, dulies, charges, licenses, and levies imposed
by any Governmental Authorily that are atlributable to their respactive roles and cobligations
under lhis Agreemenl. The Seller shall be solely responsible for all duties, levies, import
feas, laxes, and assoclated charges arising from the Importation, mobilization, deployment,
operalion, repair, or maintenance of the mobile or land-based power generation unils. This
includes all sales; use, value-added, gross receipt, or excise taxes assessed on the
equipment, components, fuel, infrastructure, or labor utllized by the Seller in delivering power
to the grid under the Project Site $/kWh rates specified in Exhibit B.

If the Buyer is required to pay, remil, or wilhhold any laxes that are legally the Seller's
obligation, the Seller shall reimburse the Buyer promplly upon presentation of reasonable
evidence of such payment. Both Parlies shall cooperate in providing or exchanging the
documentation necessary to support tax exemplion claims, credit eligibility, incentive
program benefils, or regulatory filings under applicable Puerto Rico or U.S. federal tax laws,
provided that such cooperation does nol impose a malerial burden on the non-requesting
Party.

The Seller represents and warrants that it is the importer of record for all equipment,
components, or fuel used in connection with this Agreement and shall comply with all import-
related obligations, Including filing enfries, paying customs duties, maintaining accurate
recards, and satisfying all reporting requirements under applicable federal and Puerlo Rico
law.
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ARTICLE Xli - FORCE MAJEURE

12.1 Definition and Scope

Except for the Buyer's obligation to make paymenls when due, neither Party shall be liable
for any failure or delay in parforming its obligations under this Agreement If such failure or
delay Is caused by a Force Majeure event. A Force Majeure event shall mean an occurrence
beyond the reasonable conlrol of the affected Parly which could not have been prevented or
mitigated through the exercise of a Reasonable and Prudent Operator and which renders
performance temporarily impossible rather than merely more expensive or inconvenient. A
Force Majeure event includes, as applicable, severe natural disasters such as hurricanas,
earlhquakes, floods, tsunamis, explosions, acts of war, terrorism, widespread civil unresl,
declared epldemics or pandemics, port closures Imposed by governmental authorilies, or a
collapse of Buyer-owned iransmission infraslruclure Ihat prevents the physical acceptance
of power at the Delivery Painl at the Aguirre Power Plant or if applicable any Additional Site
swilchyards. Delays or denials in governmental permits or authorizations qualify only when
the affected Parly demonsirates that it submilted complete and accurate applications and
pursued all reasonable alternalives consistent with the Reasonable and Prudent Operator

standard.

12.2 Exclusions

A Force Majeure evenl shall nol Include economic hardship, fluctuations in market
condillons, bankruplcy or inability to pay of a Parly or its conlractors, breakdown or defecl of
Seller's equipment or any subconlraclor's equipment, fallure to secure or maintain permils or
approvals except where the Seller demonsirates compliance with all requirements of a
Reasonable and Prudent Operator, changes in market prices for fuel or labor, or labor
strikes or industrial aclions affecting only the Seller or Its Affillales. It shall also not include
LNG supply chain disruptions where Seller could reasonably have arranged allernative
cargoes, scheduling, or logistics, nor curtailment or dispalch instructions Issued by the Buyer
or its operator, as these malters are expressly contemplated under Arlicle V. In addition,
Seller may not Invoke Force Majeure relief with respect to: (a) failure to achieve any
milestone set forth in Exhibit G (Commercial Operaling Date Mileslone Schedule) where
such failure results from Seller's lack of diligence in submilling complete and timely permit
applications, execuling required LNG supply or interconnection agreements, or compleling
pre-COD conslruction, Installation, or commissioning activities; (b) failure to deploy LNG
infrastructure prior to COD as required under Seclion 2.4; or (c) any Seller Fuel Default as
defined herein. Force Majeure relief for pre-GOD obligations shall be available only where
Seller demonslrates, by clear and conlemporaneous documentalion, that the affected
obligation was rendered imposzible — not merely more expensive or inconvenlent — by an
event meeling all elements of Section 12.1. No Party may invoke Force Majeure if the failure
to perform is caused by negligence, poor planning, inadequale staffing, or avoidable
aqulpment fallure.

12.3 Effect of Force Majeure on Milestones and Schedule

If a Force Majeure Event directly prevenls Seller from performing a specific milestone
obligation under this Agreement or Exhibil G, the applicable milestone deadline shall be.
extended solely for the period of aclual delay directly caused by such Force Majeure Evenl,
together with any reasonably necessary remobilization period approved by Buyer,

Seller shall not be enlitled to automatic or indefinite extensions of milestone deadlines, COD,
or other conlractual obligations.
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Any extension request must:
(a) identify the specific milestone impacled;

(b) demonstrate the direct causal conneclion between the Force Majeure Event and
the delay;

(c) identify all mitigation measures being implemented;
(d) include a recovery plan and revised milestone schedule; and
(e) be supported by reasonable documentation requested by Buyer.

Buyer shall have the right lo review, approve, or reasonably reject the requested extension
basad on the supporiing documentation and the operalional needs of the Puerto Rico
electrical system.

The milestone dates set forth in Exhibit G shall be subject only to approved extenslons
granted pursuant to Arlicle XIl (Force Majeure).

12.4 Notice and Mitigation

A Parly seeking to invoke Force Majeure shall notify the other Parly in wriling within ten (10)
days after the occurrence of the event or the date the Parly becomes aware of it. The nolice
shall describe the event, identily the affected obligations, state the expected duration of the
disruptiaon, and oulline the mitigation sleps being taken. The affected Parly shall continue to
provide periodic wrilten updates and shall lake all commercially reasonable aclions lo avoid
or minimize the impact of the event, including the implementation of temporary or alternative
solutions, and shall resume performance as soon as conditlons permit. Fallure to comply
with these notice and miligation obligalions shall disqualify the Pardy from Force Majeure
relief.

12.5 Access, Verificatlon, and Documentation

Upon request by the non-affected Party, the affected Parly shall provide reasonable access
to facilities impacled by the Force Majeure event, provided thal such access is safe and
does not violate confidenlialily or any third-parly restriclions. The non-affeclted Parly may
request decumentalion or independent verificalion to confirm the existence and impact of the
event. If such review determines that the event does not qualily as Force Majeure, the cosls
of verificalion shall be borne by the Party seeking relief.

12.6 Third-Party Impacts

A Force Majeure event affecting a lhird parly, including LNG suppliers, transporters, or fuel
lngislics providers, may qualify only if the affected Parly demanstratas thal the event would
have qualified as Force Majeure had it occurred directly to that Parly and thal the Parly
exhausted all commercially reasonable allernatives to confinue performance, Including
alternalive cargoes, allernative routes, and reasonable operalional adjustments. Any event
originaling in the Seller-controlled LNG loglstics chain shall only be considered Force
Majeure if the Seller shows that it exercised the diligence and redundancy expected of a
Reasonable and Prudent Operator and thal the event was not caused by its planning
decisions, scheduling errors, or equipment Issues.
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12,7 Duration and Termination Rights

Force Majeure relief shall begin when the event actually prevents performance, regardless of
when notice Is provided. If Seller Is unable to perform Its service obligalions due to a Force
Majeure event for ninely (90) consecutive days, or for sixty (80) days if Seller is not making
diligent, good-faith efforts to resolve the disruption, the Buyer may terminate this Agreement
without penally upon wrilten nolice, In such case, the Buyer shall only be responsible for
undisputed amounts for services actually delivered prior to the effective termination date,
and shall not owe demobilization cosls, Termination Payment, or other compensation.

12.8 Alignment with GOD Obligations and Event of Default Triggers

Notwithstanding any other provision of this Arlicle XIl, Force Majeure relief shall not operate
lo defeat or postpone lhe Event of Default triggers set forth in Ardicle VIl (Liquidated
Damages), Arlicle XV (Termination), or Exhibit C ] C.3 (Performance Bond Triggering
Events) where the underlying event arises from Seller's pre-COD obligations, including but

- not limited to permitling, interconnection, LNG infrastructure deployment, equipment

delivery, or commissioning. Specifically: (i) the Day 150 Deployment Period deadline
threshold under Section 8.2 shall be tolled, if at all, only by Force Majeure events that salisfy
Sectlon 12.6 and that affect operations beyond Seller's reasonable conlrol; and (ji) Buyer's
right to a short fall draw upon the Performance Bond pursuant to Exhibit C 1] C.3 for failure to
achieve COD by Day 160 shall not be Impaired by any claim of Force Majeure relief
unrelated to the operational obligalions of the Facilily.

ARTICLE XIll - REPRESENTATIONS, WARRANTIES, AND LIABILITIES

13.1 Representations and Warraniies

Each Party represents and warrants, as of the Effective Date and throughout the Term, that
it has full legal althorily and capacily to execule and perform this Agreement. The Seller
represents that it is a corporation or limited liabilily company duly organized, validly existing,
and in good standing under the laws of ils jurisdiction of formation, and that it is duly
authorized to conduct business in all jurisdictions required for the performance of ils
obligations under this Agreement.

The Buyer, as a public corporation and governmental instrumentalily of the Commonwealth
of Puerto Rico, represents that it has obtained all required governmental, stalutory,
regulatory, and fiscal approvals under applicable law, including approvals required under
PROMESA, the Fiscal Agency and Financial Advisory Authority, the Oversight Board, and
any applicable Tille Il requirements. Buyer further represents that all payment obligations
under this Agreement constitute "Current Expenses" within the meaning of the PREPA Trust
Agreement and standard public ulility practice, and are essential for the conlinued operation
of its electrical system.

Each Party represents that the execution, delivery, and performance of this Agreement have
been duly authorized and do nol violate any applicable law, corporale governance
requirement, or contractual obligation. This Agreement constitutes a valid and binding
obligation of each Party, enforceable in accordance with ils terms.

Notwithstanding any other provision, both Parties expressly acknowledge that all Buyer
payment obligations under this Agreement are Intended to be trealed and classified as
"Current Expenses" under the PREPA Trust Agreement and Title lll of PROMESA. As a
condition precedent to payment, this classification must be validated in writing by the legal
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and financial professionals designated by PREPA in ils Tille Il proceeding and by the
Oversight Board or their authorized designees. No payment shall become due until such
willten validation is delivered to the Parlies. If such validation Is not oblained, or If any
payment Is subsequenlly challenged as not consliluting a Current Expense, the Parlies shall
cooperale in good faith to amend this Agreement or lake such lawful actions as necessary to
preserve the enforceabllity of Buyer's payment obligations consistent with bankruptcy law
requirements.

13.2 Title and Dalivery Warranty

The Seller warrants that it has good and marketable title to all power delivered under this
Agreement at the Delivery Point and that such power is free of all liens, encumbrances, or
adverse claims. Seller makes no implied warranties, including merchantability or fitness for a
parlicular purpose, except as specifically set forth in this Agreement. All power delivered
must comply with Aricle IV (Generalion Performance and Qualily Standards).

13.3 Seller Readiness Obligations

The Seller shall take all actions necessary to begin performance promptly after execulion of
this Agreement and receipt of required authorizations. These obligations include entering
into &ll contracts necessary for the acquisition, lease, or use of the generalion equipment
and assoclated systems; securing all applicable federal, Commonwealth, and municipal
permits including, without limitation, environmental, inlerconnection, emisslons, and
operalional approvals; compleling all site preparation, conslruction, mobilization, and
installalion aclivilies required for deploymenl of the land-based generalion unils and all
upsiream infrastruclure necessary fo reach the Delivery Point; execuling all fuel supply
arrangemaents, transportalion and maritime logistics agreements, port access and bunkering
arrangements, and fuel slorage or contingency supply syslems; ensuring continuocus
availability of fuel to support full-load operation of the units at Aguirre and or if applicable any
Additional Site; and coordinaling all technical integrations with Buyer, Genera PR, and
LUMA, to ensure grid readiness.

All such readiness obligations shall be performed at Seller's sole cost and risk and in
accorclance with all limelines established in this Agreement unless otherwise agreed in
wiiting.

13.4 Buyer Readiness Obligations

The Buyer, through Its operator, shall use commercially reasonable efforts to ensure it Is
ready to receive power al the starl of the Service Period. These efforls Include coordinating
completion of any required interconnection infrastruclure, ensuring the readiness of the grid
to accept power at the Delivery Point, and facilitating downstream dispalch preparations.
Seller shall timely provide Buyer and LUMA with the technical informalion necessary to
supporl these aclivilies. At Buyer's request, Seller may assist in facilitating or coordinaling
any permilting activity relaled lo inlerconnection or grid readiness; however, such facilitation
shall not shift responsibliity for compliance with permilting requirements away from Buyer or
LUMA.

13.5 Limitation of Seller Llability

The Seller's liabilily for failure to deliver power shall be limited to the compensation and
remedies expressly set forth in Ardicle VI (Seller's Performance Shorlfall), Article Vil
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(Liquidated Damages), and Arlicle X (Invoicing and Payment), except where termination
rights are expressly granted under Arlicle XV, This limitation is consistent with the
performance-based nalure of the Agreement and is intended to provide the Buyer with
predictable remedles while ensuring seller accountabilily for meeling the Power Availabilily
Requirement at Aguirre or if applicable any Additional Site.

ARTICLE XIV — CONFIDENTIALITY

Each Party (the "Disclasing Parly") may disclose to the olher Parly (the "Receiving Party")
confidential, proprietary, or non-public information relating lo this Agreement, including
technical, commercial, operalional, financial, regulatory, or legal information, whether
disclosed orally, in writing, eleclronically, or in any other form ("Confidential Information”).
The Receiving Parly shall maintain all Confidential Information In strict confidence and shall
use such Informalion solely for the purpose of performing its obligations or exercising Is
rights under this Agreement.

The Receiving Party shall not disclose Confidential Information to any third party without the
prior written consent of the Disclosing Parly, excepl lo employees, officers, agents,
contractors, legal counsel, consultants, financlal advisors, or lenders of the Receiving Parly
who have a lagilimale need o know lhe informalion for the purposes of this Agreement and
who are bound by confidentialily obligations no less pratective than those contained herein.
The Receiving Party shall be responsible for ensuring that any such parsons comply with
these confidentialily requirements.

The confidentiality obligations of lhis Article shall not apply to information that becomes
publicly available through no breach of this Agreement by the Receiving Parly; information
independently developed by the Recelving Parly without the use of or reference lo the
Disclosing Party's Confidential Information; information lawfully obtained from a third party

without restrction and without breach of any confidentiality duly; or informalion that the

Recelving Parly is required lo disclose under applicable law, regulation, subpoena, order of
a Governmenial Authorily, or obligations arising from the Buyer's stalus as a public
instrumentality. In such cases, the Receiving Parly ghall, to lhe exlent legally permissible,
provide prompt wrilten nolice to the Disclosing Pary to allow an opportunity to seek a
protective order or limit the scope of the disclosure.

Nothing in this Article shall restrict Buyer's abllity to comply wilh its transparency obligations
as a public corporation, including disclosures required under the Puerto Rico Comptroller
Act, PROMESA, the Oversight Board, the Puerto Rico Fiscal Agency and Financial Advisory
Authority, or any olher applicable regulatory or governmenl body. Buyer's statulory
disclosure dulies shall supersede any contrary provision in this Agreement,

All confidentiality obligations under this Arlicle XIV shall survive lhe expiration or lerminalion
of this Agreemant far a period of five (5) years.

ARTICLE XV - TERMINATION

16.1 Immediate Seller Events of Default

Except to the extent excused under Section 2.5 or Article XlI, the occurrence of any of the
following shall constitute an immediate Seller Event of Default without opportunity to cure:; (i)
abandonment or unauthorized cessation of operations; (ii) fraud, corruption, bribery, or

Pago 35 of 88 | CONFIDENTIAL




Decusign Envelope 1 35820 2600 ¥oBhdilsaapeemment 2-1  Filed 09/02/26  Page 36 of 89

——ledeal

il

1]

G

RFP 3PFPO-0314-20-TP3E2

violation of applicabla ethics, anli-corruplion, or government conliracling laws; (iii)
unauthorized diversion of LNG, fuel supply, generation capacily, or commilled resources; (iv)
assignment or transfer of this Agreementl in violation of its terms; (v) bankrupley, insolvency,
receivership, liquidation, or similar financial distress proceedings involving Seller; (vi)
intentional falsificalion, manipulation, withholding, or misrepresentation of operational,
metering, compliance, or reporting data; (vii) failure to maintain required insurance coverage,
permils, licenses, or Performance Bond requirements; (vili) criminal conviction, regulatory
disqualification, suspension, debarmenl, or loss of autherily necessary lo perform this
Agreemenl; or (ix) any willful misconduct or gross negligence materially threatening grid
reliability, public safely, environmental compliance, or the operational Integrity of PREPA's
electrical system.

Upon the occurrence of any such Event of Default, Buyer may immedialely suspend Seller's
operalions, dispalch rights, interconnection activilies, fuel-related aclivilies, or mohbilization
aclivilies; exercise rights under the Performance Bond; terminate this Agreement pursuant to
this Article XV; offset any amounts owed by Seller against amounts otherwise payable under
this Agreement; procure replacement power or substitute services; and exercise any other
remedies available under this Agreement or Applicable Law.

15.2 Curahle Seller Evenis of Default

Excepl to the extent excused under Section 2.5 or Article XIl, the accurrence of any of the
following shall consfitute a curable Seller Event of Default: failure to comply wilh the
milestone schedule set forth In Exhibit G; failure to achieve COD or any revised COD
approved in writing by Buyer (Section 2.5) within the timeframes required under this
Agreement; repeated Power Generalion Shorlfalls or failure to maintain required Power
Avallability levels; failure to provide operational, metering, compliance, or reporting
information required under this Agreament; failure to comply with maintenance, operational,
environmental, permilling, or regulatory obligations; failure to implement or comply with an
appraved correclive acllon plan; or any other material breach of Seller's operational
obligations that does not conslilute an immediate Seller Event of Default under Section 16.1.

Upon the occurrence of a curable Seller Event of Defaull, Buyer shall provide wrillen nolice
describing the applicable deficiency and Seller shall within five (5) business days
commence correclive action and diligently pursue cure within the applicable cure period
expressly set forth in this Agreement or, If no specific cure period is stated, within thirly (30)
days after receipt of such nolice; provided, however, that if the applicable default is not
reasonably capable of cure within such period, Seller shall not be deemed In continuing
default so long as Seller is diligently pursuing cure and complying with an approved recovery
plan acceplable lo Buyer.

Failure to timely cure a curable Seller Event of Default may resull in Liguidated Damages,
suspension rights, Performance Bond remedies, offsels, procurement of replacement power,
termination rights, or any other remedies available under this Agreement or Applicable Law.

16.3 Buyer Events of Default

Buyer shall be deemed in defaull under this Agreement only upon: (i) failure to pay
undispuled amounts properly involced under Articte X within thirly (30) days afler receipl of
written notice of non-payment; or (li) materlal breach of a payment obligalion expressly
required under this Agreement that remains uncured for thirty (30) days after wrilten notice
from Seller,

Seller's remedies for a Buyer Event of Default shall be limited salely lo: (a) recovery of
undisputed amounts properly payable under this Agreement for elecliic energy aclually
delivered, metered, accepted, and Invoiced prior to termination; and (b) terminalion rights
exprassly provided under this Article XV, Seller shall not be entilled to lost profits, future
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revenues, stranded investment recovery, financing costs, expectation damages, or any form
of make-whole compensaltion.

15.4 Suspension Rights

Upon the occurrence of a Seller Event of Default, Buyer may suspend dispatch, operations,
interconnection aclivities, fuel deliveries, mobilization aclivities, or other performance
obligations upon wrilten nofice to Seller. During such suspension, Buyer shall have no
liability for reduced dispatch, reduced generation, curtailment, or failure lo receive energy
from Seller.

If Seller cures the applicable default within the permitted cure period, Buyer may withdraw
the suspension nolice and restore normal operations without prejudice to any accrued rights,
remedies, Liquidated Damages, or offsels,

16,6 Termination Rights
This Agreement may be terminated:

{a) by mutual wrilten agreement of the Parties,

(b) by Buyer for convenience upon at least ninety (90) days' prior wrilten notice to
Seller;

(c) by Buyer upon the occurrence of an uncured Seller Event of Defaull;

(d) by Buyer upon the occurrence of an immediate Seller Event of Default under
Seclion 15.1;

(e) by Buyer if a Force Majeure Event continues for more than sixty (80) conseculive
days and materially prevents achievement of COD or continuad operation of the
Facility; or

(f) by Seller solely upon the occurrence of an uncured Buyer Event of Default under
Section 16.3. _

15.6 Remadies Upon Seller Event of Default

Upon the occurrence of a Seller Event of Default, Buyer may exercise one or more of the
following remedies: (i) assess Liguidaled Damages pursuant to Article VI (i) suspend
Seller operations, dispalch righls, interconnection aclivilies, or fuel-related aclivities; (ili)
require corrective action plans and recovery schedules; (Iv) offset amounls owed by Seller
against payments otherwise due; (v) procure replacement power or substilute services; (vi)
execule or draw upon the Performance Bond pursuant to Exhibit C; (vil) terminate this
Agreement pursuant to this Article XV; (viii) seek injunctive or equitable relief; and/or (i)
pursue any other remedy available under this Agreement or Applicable Law.

Except where expressly staled otherwise, the remedies set forth In this Agreement shall be
cumulative and not exclusive.

15.7 Demobliization Upon Termination or Expiration

Upon expiration or termination of this Agreement, Seller shall promptly demobllize and
remove its equipment from the Project Sites in accordance with applicable safety,
environmental, and operational requirements and any demobilization procedures reasonably

established by Buyer.

Page 37 of 80 | CONFIDENTIAL




Docusign Envelops 107 PiBab Ca Yol sanadnfynent 2-1  Filed 09/02/26  Page 38 of 89

Heog-

RFP 3PPO-0314-20-TPG2

Seller shall remain responsible for securing the Project Siles, removing Seller-owned
equipmenl and malerials, and complying with all applicable environmental and regulalory
obligations arising from Seller's activities at the Praject Siles.

15.8 Survival

Termination or expiration of this Agreement shall not affect any righls, obligations, liabilities,
or remedies accrued prior lo the effeclive date of termination, Including rights relating to
indemnificalion, confidentiality, regulatory compliance, payment obligations, offsets,
Liquidaled Damages, Performance Bond righls, audit rights, dispute resclution obligations,
or any other provislon which by its nature is Intended to survive termination.

156.9 Exclusive Tarmination Compensation

Except as expressly provided in this Agreement, including Section 3.1.1{c) with respect to
Eligible Demobilization Costs arising from a Buyer Termination for Convenience occurring
during the first thirty-six (36) months following COD, upon terminalion of this Agreement for
any reason:
{a) Buyer shall have no obligalion to pay for any undelivered energy, unused
capacily, future availabilily, stranded investment, financing costs, relurn on equily,
demobilization cosls, or lost profils;
(b) Seller shall only be entilled lo payment for eleclric energy actually delivered,
metered, accepled, and invoiced prior o the effeclive date of termination;

(c) termination shall nol relieve Seller of liability for accrued obligations, Liquidated
Damages, indemnily obligations, regulatory violations, or other liabilities arlsing prior
to termination; and

(d) the remedies expressly set forth in this Agreement shall govern the Parlies' rights
and obligations following termination.

ARTICLE XVi - NOVATION AND ASSIGNMENT

Ne amendment, modification, or change order lo this Agreement shall consliule a novation
unless such novalion is expressly and unequivocally stated in wriling and signed by both
Parties, A lime exlension granted by the Buyer, a waiver of any right, or any adjustment to
obligations under this Agreement shall never be interpreted as a novatlon unless expressly
identified as such. Any modificalion shall be binding only to the extenl expressly slated in
writing, and no modificalion, waiver, or exlension shall aller the fundamental rights,
obligations, or liabilities of the Parlies unless expressly agreed as a novation.

The Seller shall not assign, transfer, pledge, or otherwise convey any of its righls or
obligalions under this Agreement without the prior wrilten consent of the Buyer, which may
be granted, withheld, or condilioned in the Buyers sole and absolule discrefion. Any
altempted assignment withoul such consenl shall be null, vaid, and withoul effect. The Buyer
may require the Seller lo provide all documenis necessary to evaluate any assignment
requesl, including financial and legal assurances regarding the proposed assignee.

Motwithstanding the foregoing, the Seller may request Buyer's wrillen consent to assiagn ils
rights to receive payments under this Agreement to a lender or financing party (including any
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agent or trustee acting on behalf of such financing party) as part of a bona fide financing
transaction. Any such assignment shall not relieve the Seller of any of its duties, liabilities, or
performance obligations under this Agreement, all of which shall remain solely and

exclusively wilh the Seller,

Nothing in this Article shall limit Buyer's unrestricted right to assign its rights or delegate ils
obligations, in whole or in part, to any governmental instrumentality, fiscal agent, or operator
acting on its behalf, including Genera PR and LUMA Energy, without consent from Seller.

ARTICLE XVIl - CHANGE IN LAW

If any change in applicable law, regulation, rule, directive, permit requirement, governmental
mandate, or interpretation thereof occurs during the Term of this Agresment, including
changes in environmental, tax, safely, marilime, energy, operational, or procurement
regulations, any resulling increase in the cost of performance, compliance, permitting,
operation, labor, equipment, or fuel logistics shall be borne solely and exclusively by the
Seller. The Buyer shall have no obligalion to adjust, increase, or modify the Conlract Price,
nor shall the Buyer be required to compensate the Seller for any additional expenses,
delays, or impacls arising from such changes in law.

The Seller shall remain fully responsible for performing all obligations at the prices and
commercial terms agreed upon in this Agreement, without adjustment, No pass-through of
costs, surcharges, assessmenls, or additional fees shall be permilled under this Article or
any other provision of this Agreement.

The Seller further agreas that it will not undertaks, support, or facililate any aclion intended
to effect or influence a change in law, regulation, or governmental requirement that could
reasonably be expected to increase Seller's cost of performance or otherwise adversely
impact Buyer. Any violation of this abligation shall constilute a material breach.

Nothing in this Article shall impair Buyer's right to enforce regulatory compliance or lo require
Seller to promptly implement all measures necessary to comply with any new or amended
legal or regulalory requirements at Seller's sole cost and risk.

ARTICLE XVIIl - APPLICABLE LAW

This Agreement shall be governed by and construed in accordance with lhe laws of the
Commonweallh of Puerto Rico. Any legal aclion or proceeding relaling lo, arising from, or
affecting the PREPA Bankruptey or any matter governed by Title |ll of PROMESA shall be
brought exclusively before the United States District Courl for the Dislrict of Puerto Rlco.

All other actions, claims, or proceedings arising under or relating to this Agreement shall be
brought exclusively before the courls of the Commonwealth of Puerlo Rico, to whose
jurisdiction the Parties Irrevocably submil. The Parties expressly waive any objection based
on forum non conveniens and Irrevocably walve the right to trlal by Jury in any aclion or
praceeding arising out of or relating to this Agreement.

Page 38 of 09 | CONFIDENTIAL




Docusign Eavelope 16 25823 2836 VoA aosRRGMENt 2-1  Filed 09/02/26  Page 40 of 89

M-

RFP 3PPO-0314-20-TPG2

ARTICLE XIX — CODE OF ETHICS

19.1 Anti-Corruption Controls

Each Parly represents and warrants that it mainlains inlernal conlrols, policies, and
compliance procedures designed o ensure adherence to all applicable anti-corruption, anti-
fraud, and ethical conduct laws. These conlrols musl prevent the offering, giving, soliclling,
or accepling of any improper financial or other benefit in connaction wilh the pedormance of
this Agreement.

19.2 Prohibited Conduct

Each Parly cerlifies that it has not offered, promised, or authorized the giving of any financial
or olher advantage to any public official, candidale for office, or private individual in violation
of applicable anti-bribery laws. Compliance wilth this Article Is a material obligation of this
Agreement. Any violation shall conslilute grounds for lermination for cause by the non-
breaching Party.

ARTICLE XX ~ SETTLEMENT OF DISPUTES

20.1 Exclusive Jurisdiction

Any claim, dispute, disagreement, or confroversy arising belween the Parlies relating to this
Agreement, excepl matters expressly designated for Expert determination under Seclion
20.2, shall be adjudicated exclusively in the United States District Court for the District of
Puerto Rico. During the pendency of any dispute, each Parly shall conlinue to perform ils
obligalions under this Agreement, except where such abligations have been wvalidly
suspended under the terms herein. The Buyer shall continue paying all undisputed amounts
under Article X while any dispute Is resolved.

20,2 Expert Datarmination

Disputes limited lo the determination of fuel or power qualily under Adicle IV, or lo
measurement, tesling, or operational procedures under Arlicle VII, may be submilted lo an
independent expert for resolulion. Either Parly may request Expert determination by
providing written notice to the other. The Padies shall jointly select the Expert within ten (10)
Days of such nolice. If no agreement is reached, either Parly may requesl that the
International Centre for Expertise of the International Chamber of Commerce appoint the
Expert pursuant to the ICC's Rules for Expertise.

The Expert shall act in a technical, non-arbitral capacily and shall remalin Impartial at all
times. The proceeding shall be conducted In San Juan, Puerto Rico in English. The Parties
shall cooperale in good faith to provide any documents, data, personnel, or facility access
the Expert reasonably requires. Before issuing a final determination, the Expert shall provide
a draft report for comment. The Expert shall endeavor to issue a final determination within
thirty (30) Days of appointment, and in no event later than sixly (80) Days. The Experl's final
delermination shall be binding on bath Parlies.

20.3 Qualification of Experls

No individual may serve as an Expert if the individual: has been an employee of either Party
or its Affiliates within the last ten (10) years; has been a consultant or seller to either Parly
within the last five (5) years; holds a financial interest in either Parly, or lacks at least ten
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(10) years of relevant professional experience in the Morth American nalural gas or power
generation industry. Within two (2) months of the Effeclive Date, the Parties shall altempt to
establish a mulually acceptable list of qualified experts for fulure reference.

ARTICLE XXI - NON-WAIVER

No failure or delay by either Parly in enforcing any provision of this Agreement, or in
exercising any right or remedy arising from a breach, shall be construed as a waiver of such
provision, right, or remedy. No waiver shall be effeclive unless expressly stated in writing
and signed by the waiving Party. A waiver of any speclfic breach or default shall not
constilute a waiver of any subsequent or different breach, and no course of dealing or
performance shall alter the strict enforcement of this Agreement unless expressly agreed in

wriling.

ARTICLE XXII - CONFIDENTIALITY AND CYBERSECURITY OBLIGATIONS

22.1 Confidential Information

Each Pary (the "Receiving Parly") shall maintain the confidentialily of all non-public
information disclosed by the other Parly (the "Disclosing Partly") in connection with this
Agreement. Confidential Information includes technical, commercial, operational, financial,
legal, or slrategic information, regardless of the method of disclosure.

22,2 Parmitted Disclosuras

Confidential Information may be disclosed without prior consent only to: (i) employees,
officers, directors, or Affiliates with a need to know; (ii) lenders, auditors, and financial
advisors for financing, audit, or compliance purposes; (i) Governmental Authorities, as
required by applicable law; and (iv) consultants or technical service providers Involved in this
Agreemenl, provided they are subject to confidentiality obligations no less protective than
those set forth herein.

22.3 Third-Parly Compllance

The Receiving Party shall ensure that all third parties receiving Confidential Information
comply with confidentiality obligations equivalent to those in this Agreement.

22.4 Dlsclosure Required by Law

If disclosure is required by law, regulation, subpoena, or order of a Governmenlal Authority,
the Receiving Parly shall provide prompt written notice to the Disclosing Party (to the exlent
legally permissible) to allow an opportunily to seek protective measures. Buyer's statutory
disclosure duties as a public instrumentalily shall prevail aver any conflicting confidentialily

restriction.

22,5 Public Announcements

No public communication regarding this Agreement shall be issued without the prior wrilten
approval of the other Parly, unless disclosure is legally required.
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22.6 Cybersecurity Obligations

If Seller accesses PREPA, Genera PR, or LUMA information systems, Seller shall
implement and maintain an industry-slandard cybersecurity program, including access
controls, encryplion, intrusion detection, and incident-response protocaols. Buyer may audit
Seller's cybersecurily controls at any lime. Seller shall immediately nolify Buyer of any
suspected or confirmed cybersecurily incident or data breach.

22.7 Remadies

Both Parties retain all legal and equitable remedies, including injunctive relief, to address
any acltual or threatened breach of this Aricle. Nolhing herein limits Buyer's rights under
Adticles IX, XX, or any statutory enforcement authority.

ARTICLE XXIll - NOTICES

All formal nolices, approvals, or communications under this Agreement shall be in wriling
and delivered to the addresses specified in Arlicle XXV (Addresses for Nolices). Nolices
shall be delivered personally, by cedified mail, by recegnized avernight courier, or
electronically with confirmation of receipt. All nolices shall be in English unless otherwise
agread in wriling. Notice |s effective upon confirmed receipt.

ARTICLE XXIV —~ CONTINGENT FEES

Seller cerlifies that it has not engaged or retained any agent, broker, or intermediary to
solicil, negoliale, or secure this Agreement based on a confingent fee, commission,
percentage, or any other compensation dependent on the award of this Agreement, A
breach of this certification conslitutes a material breach and entitles Buyer to terminate this
Agreement for cause or to reduce compensation owed to Seller by the amount of any such
prohiblled fee. This prohibilion does nol apply to bona fide employees or established
commercial representalives engaged in ordinary sales operations.

ARTICLE XXV - ADDRESSES FOR NOTICES

25.1 Notlces

Any nolice, request, demand, consent, approval, report, instruction, or other communicalion
required or permilled under this Agreement shall be in wriling and shall be deemed properly
delivered when delivered personally, sent by nationally recognized courier, fransmilted by
electronic mail with confirmation of transmission, or deposiled in cerified United States mail,
postage prepald, addressed as follows:

If to Buyer (PREPA):

Puerto Rico Electric Power Aulhority

Altn: Mary C. Zapala Acosla - Execulive Director
PO Box 364267

San Juan, PR 00936-4267

Email: mary.zapala@prepa.pr.gov
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With Coples To:

Puerto Rico Public-Private Parlnerships Authority
Attention; Josué Colén — Executive Director

PO BOX 42001
San Juan, Puerto Rico 00940-2001

Email: Josue.Colon@p3.pr.gov , and Administrator@p3.pr.gov

and

With a copy to (not constituting notice):

Genera PR LLC, agent of PREPA

Fuels Office

Altention: Jose L. Carrasco - Fuels Manager

250 Mufioz Rivera, Ave., Sulte 1200 San Juan, Puerlo Rico 00918

E-mail: legal@genera-pr.com
If to Seller (Power Expectations):

Power Expectations, LLC
Altn: Mr. Eddie Echevarria - Chief Execulive Officer _
Address; Marginal villamar @ Manzana CE, Local 1, Carolina PR, 00979

Email: eechevarria@powerexpectations.com
With Copy To:

Power Expeciations, LLG
Alin: Landon Gallagher - Director of Operations
Address: Marginal villamar 9 Manzana CE, Local 1, Carolina PR, 00879

Email: gallagher@powerexpeclalions.com

Either Parly may modify fts notice information by wrilten notice delivered in accordance wilh
this Aricle. Notices delivered by electronlc mail shall be effective upon canfirmation of
successful transmission, provided that a copy is also sant by nationally recognized courier or
cerlified mail within two (2) Business Days.

ARTICLE XXVI— BUSINESS PRAGTICES AND FOREIGN CORRUPT PRACTICES ACT

Each Party shall conduct all activities related to this Agreement in full compliance with all
Applicable Laws, including the Uniled States Foreign Corrupl Practices Act (FCPA), Puerto
Rico anti-corruption statutes, and any other relevant anti-bribery or ethical conduct laws.
Neither Parly shall offer, promise, solicit, or authorize any bribe, facilitalion payment,
kickback, or improper benefit in conneclion with this Agreement.

No contingent fees shall be pald to brokers, intermediaries, or agents except lo bona fide
employees or duly established commercial representalives, Each Parly shall indemnify and
hold harmless the other Parly for any fines, penallies, losses, or liabilities arising out of a
breach of lhis Article.
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The Seller shall ensure that all subcontractors, representatives, and agents acting on ils
behalf comply with the same ethical and anti-corruption standards, and any violation by such
parties shall be deemed a violation by the Seller.

ARTICLE XXVII - TRANSFER OF FUNDS

If the Seller assigns or transfers any right to receive payment under this Agreament, it shall
strictly comply with Act 21-2012 and provide prior wrilten nofice to the Buyer. The nolice
shall include a capy of the transfer instrument, the specific amounl assigned, and the full
contact information of the assignee, including name, address, and telephone and email
information. No assignment or transfer shall be effective against the Buyer until such notice
is delivered and acknowledged In accordance with Article XXV (Addresses for Molices).

ARTICLE XXVIIl = CONFLICT OF INTEREST

The Seller cerifies that neither it nor any of its princlpals, officers, employees, or
representatives involved in the performance of this Agreement is an employee of the
Commonwealth of Puerto Rico, any public corporation, or any governmental entity, nor holds
any economic interest in this Agreement that would create a prohibiled conflict under
applicable Puerto Rico law.

The Seller lurther cerlifies that it did not oblain confidential evaluation materials, compelitor
pricing, or any nen-public infarmalion that would give it an improper advantage In conneclion
with the procurement process. The Seller shall promplly disclose lo lhe Buyer any
circumstances arising during the Term thal may be reasonably perceived as a conflict of
interest. Any failure to disclose may conslitute grounds for termination for cause.

ARTICLE XXIX — UNFAIR LABOR PRACTICE

If the Seller or any of its subcontractors is adjudicated by the Puerlo Rico Labor Relalions
Board or the Mational Labor Relations Board as having engaged in an unfair labor praclice,
the Buyer shall wilhhold all further payments until the violation Is remedied. Such
determinations shall be binding on the Parles unless reversed or vacaled by a court of
compelent jurisdiction. Withholding of payment under this Ardicle shall nol conslilute a
breach by the Buyer.

ARTICLE XXX — NON-DISCRIMINATION

The Seller cerifies that it is an equal opportunily employer and does not engage In
discriminatory praclices prohibited by applicable federal or Puerto Rico law, including
discrimination based on race, color, religion, political affiliation or beliefs, sex, sexual
orientation, gender idenlily, national origin, age, disability, or any other protected
classification. The Seller shall ensure that all subcontraclors and agenls comply with these
requirements. Any violation of this Arlicle shall conslifute grounds for termination for cause.

ARTIGLE XXXl - COMPLIANGE WITH COMMONWEALTH CONTRACTING
REQUIREMENTS

The Seller shall comply with all laws, regulations, circular letters, executive orders,
procurement rules, and fiscal controls applicable to contracting with the Commonwealth of
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Puerto Rico, including all cerlifications required under Exhibit D (Seller Cerlifications). All
such certificatlons are incorporated into and form part of this Agreement.

If the Puerto Rico Treasury Department, CRIM, the Department of Labor, or any other
government entity identifies an outstanding debt or non-compliance aliributable to the Seller
or its subcontractors, and the Seller fails lo cure or resolve the Issue within the permitted
timeframe, the Buyer may offsel such amounls from any payments due under this
Agreemenl, The Seller shall ensure lhat all subcontractors comply with these requirements
and shall provide evidence of such compliance upon request.

ARTICLE XXXIl — PUBLIC OFFICERS AND EMPLOYEES

The Seller cerlifies compliance with 3 L.P.R.A. § 8615, including the prohibitions against
contracting with: (i) any public official or employee who has a direct or indirect personal or
economic interest in this Agreement within the preceding four (4) years; or (i) any former
government employee within two (2) years of separation from public service, unless
speclfically authorized by Puerto Rico law.

Any violation of this Arlicle shall constitute a material breach and may result in immediate
termination for cause.

ARTICLE XXXIll - DISPENSATION

The Seller cerlifies that all dispensations, special authorizations, or regulalory waivers
required from Commonweaalth or federal authorities for its participation in this procurement
have been oblained and are included in the contract record. Mo additional dispensations

shall be deemed applicable unless granted in wriling and approved by the appropriate
governmental authority,

ARTICGLE XXXIV — RULES OF PROFESSIONAL ETHICS

The Seller acknowledges its obligation to comply with all professional, technical, and ethical
slandards applicable 1o ils field of practice, including industry standards and any ethical rules
imposed by licensing bodies or regulatory agencles. Failure to comply with such standards
shall conslilute a material breach of lhis Agreement.

ARTICLE XXXV ~ ANTI-CORRUPTION CODE FOR A NEW PUERTO RICO

The Seller agrees to comply fully with the requirements of Act 2-2018 (Anti-Corruption Code
for a New Puerto Rico) and Act 14-2004. The Seller affirms that it represenls no conflicling
interest in conneclion with this Agreement and cerlifies that it will use goods produced or
distributed in Puerto Rico when such goods are avallable and meet required specifications,
consistent with Puerto Rico law. Violalion of this Arlicle shall conslilute grounds. for

termination for calise.

ARTICLE XXXV|— CONTRACT REVIEW POLICY

The Seller reaffirms its submission of the "Seller Cerlification Requirement” required under

Exhibit D (Seller Certifications). Given the specialized, technical, and non-recurring nature of
the services procured under this Agreament, the workforce transfer-of-skills provisions
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contained in the Fiscal Plan or related Commonweallh workforce development direclives
shall not apply.

ARTICLE XXXVIl - INSURANCE

The Seller shall, at ils sole cost and expense, procure and maintain the insurance coverages
described in this Arlicle from the date of issuance of the Notice to Proceed and conlinuing
throughout the entire Term of this Agreemenl. The Seller shall not mobilize, deliver
equipment, or commence any work unless and until evidence of all required insurance has
been delivered to and accepled by the Buyer. All required insurance shall be primary and
non-contributory with respect to any insurance maintained by the Buyer, Genera PR LLC, or
LUMA Energy LLC.

The Seller shall raaintain Worker's Compensation Insurance in accordance with Act No. 45
of April 18, 1935 (the Puerto Rico Worker's Compensation Act), and shall furnish the Buyer
wilh a cerdificale from the Slate Insurance Fund confirming full coverage for all personnel
engaged in work under this Agreement. Imported technical personnel exemplt under Act No.
16 of May 16, 1958 must provide evidence of exemplion and a cerlificate from their

insurance carrier.

The Seller shall maintain Commercial General Liability Insurance with limits of not less than
one million dollars (LJS$1,000,000) per cccurrence and two million dollars (US3$2,000,000) in
the aggregate. This coverage shall include conlraclual liabilily, explosion, collapse, and
underground damages, and products and completed operations. PREPA, Genera PR LLC,
and LUMA Energy LLC shall be named as addilional insureds,

The Seller shall maintain Automobile Liabllily Insurance with a combined single limit of not
less than one million dollars (US$1,000,000) per occurrence, covering owned, non-owned,
and hired vehicles. PREPA, Genera PR LLC, and LUMA Energy LLC shall be named as
additional Insureds.

The Seller shall maintain Excess Umbrella Liability Insurance with limils of not less than four
million dollars (US$4,000,000) per occurrence in excess of the Commercial General Liability
Insurance and Automobile Liability Insurance. PREPA, Genera PR LLC, and LUMA Energy
LLG shall be named as addilional insureds.

Beginning on the Commerclal Operation Dale, the Seller shall maintain All-Risk Physical
Damage Property Insurance, including machinery insurance, covering all real and personal
property of the Seller (including hurricane and earthquake coverage) at one hundred percent
(100%) of replacement cost. This coverage shall apply to properly al the Site, properly in
transit, and properly located off-site but associated with the work. Scaffolding, temporary
structures, false work, lools, and temparary bulldings must also be covered.

If not included in the All-Risk Physical Damage Policy, the Seller shall maintain a separate
Equipmenl Breakdown Policy covering all equipment and machinery used in the
performance of the Agreement. PREPA, Genera PR LLC, and LUMA Energy LLC shall be

named as additional insureds.

The Seller shall maintain Employer's Liability Insurance with minimum limits of not less than
one milion dollars (US$1,000,000) for each employee and one million dollars
{US$1,000,000) for each accident, covering bodily injury or disease, including death, arising
out of and in the course of employment.
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The Seller shall maintain Business Interruption Insurance and Cyber Insurance, each on
terms consistent with market standards for independent power projects. Such policies shall
lake effect no later than the Commercial Operation Dale.

All requirad policias, except for Worker's Compensation Insurance, Professional Liabilily
Insurance, or any coverage where Inclusion Is prohibited by law, shall name the following
entilies as addilional insureds: Puerto Rico Eleclric Power Authority Risk Management
Office, P.O. Box 364267, San Juan, PR 00936-4267, Genera PR LLC, American
International Plaza, 250 Avenida Luis Mufioz Rivera, Suite 1200, San Juan, PR 00918;
LUMA Energy LLC and LUMA Energy ServCo, LLC, 1250 Avenida de la Constilucion, 8th

Floor, San Juan, PR 00807,

Each pollcy shall include a provision requiring the insurer to provide thirly (30) days' prior
wiilten nolice of cancellation or non-renewal (ten (10) days in the case of non-payment of
premium), sent by cerlified mail to the Seller and copled lo the Buyer. Each policy shall
include a contraclual liability endorsement identifying this Agreement by litle, date, and
Parties; a waiver of subrogalion in favor of PREPA, Genera PR LLC, and LUMA Energy
LLC: and a provision slating that breach of warranties or conditions by the Seller shall not

prejudice the rights of PREPA.

The Seller shall ensure that Its subconltractors maintain insurance policies consistent with
the coverages described in this Aricle. The Seller shall remain responsible for any
deficiency in subconlractor insurance coverage.

ARTICLE XXXVl - GENERAL PROVISIONS

The Parties acknowledge thal they have actively participated in the drafting and negoliation
of this Agreement, including all Exhibits, Annexes, Schedules, altachments; and documents
incarporated by reference. All such materials form an integral and binding part of this
Agreement and shall have the same force and effect as if fully set forth herein.

In the event of any conflict between the provisions of the body of this Agreement and any
Exhibit, Annex, or Schedule, the provisions of the Agreement shall govern unless expressly
stated otherwise in writing.

This Agreement may be execuled in counlerparls, each of which shall constilute an original

and all of which shall together constitule one and the same instrument. Electronic signatures
shall be deemed valid and enforceable for all purposes under applicable law.
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IN WITNESS WHEREOF, the Parties hereto have caused lhis Agreemenl to be executed by
their duly authorized representativas as of the dale first wrilten above.

Puerto Rico Electric Power Authaority

By: ﬂﬂf@m e

Mary C. Zapata Acosla
Executive Director
Tax ID: 660-43-3747

mary.zapata@prepa.pr.gov

Power Expectations, LLC

o |l Gullagur

Landon Gallagher

COO- Director of Operations

Tax ID: 66-1050556

Email: lgallagher@powerexpectations.com

Enchanted Rock; LLC

. Sigard by
By: E JEwI:I (eaks

Jhoby Weaks

COO-Caribbean Operalions

Tax ID: 301-08-0851

Email: joby@enchantedrockpr.com

Reyes Contractor, LLC

Bgnedby:
By: _E;h,‘.f.‘f”ﬂ.i‘f“‘

Name: Denis Reyes

Title: President

Tax ID; 66-0697182

Emall: reyescontractorgroup@gmail.com
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EXHIBIT A

Scope of Generatlon Facilities, Operational Obligations, and Energy Dellvery
Regulrements

The Seller shall perform all obligations under this Agreement in a manner consistent with the
standards, expectations, and deliverables of a performance-based service contract, The
Seller acknowledges and agrees that the Buyer's payment obligations are strictly tied to the
actual delivery of services, resulls, and performance outcomes described in this Agreement,
and not merely to the Seller's efforts or altempts to perform,

Accordingly, the Seller shall comply with the following general obligations:

1. Delivery of Conftracted Services

The Saller shall deliver lhe power generalion services, oulputs, and operational capabilities
required under this Agreement in accordance with the operational schedules, technical
specifications, and performance expeclalions eslablished herein and in all applicable
Exhibils and Schedules. The Seller shall ensure continuous readiness and lhe abilily to
deliver power to the Delivery Points al all times excepl where expressly excused under the

terms of this Agreement.

2. Performance-Based Accountability

The Seller's entitlement fo compénsation is conditioned on achleving the service results and
performance outcomes required by this Agreement. Fallure to deliver required performance
shall result In adjustments, reductions, offsels, or other remedies available to the Buyer
under Article VI (Power Generation Shartfall), Article VIII (Liquidated Damages), Article X
(Invoicing and Payment), and Arlicle XV (T ermination), without limiting any other rights.

3, Oporational Readiness and Rellabllity

The Seller shall maintain all equipment, facilities, systems, and personnel necessary lo
ensure reliable operation, including fuel management, equipment availability, maintenance,
and compliance with interconneclion requirements. The Seller shall ensure proper staffing,
training, and qualification of all personnel involved in the performance of this Agreement.

4. Compllance with Laws and Standards

The Seller shall comply with all applicable federal, Commonwealth, and municipal laws,
rules, requlations, permits, and slandards, including but not limited to environmental, safely,
operational, interconnection, eleclrical, and permilling requirements. The Seller remalns
solely responsible for oblaining, maintaining, and complying with all required permits and
authorizations.

6. Reportlng, Monitoring, and Verification Obligations

The Seller shall provide the Buyer with full and uninterrupted access to operalional dala,
monitoring equipment, melering syslems, and all information required for the Buyer to verify
performance under this Agreement. All records, reports, and operalional logs shall be
prepared accurately and in compliance with all requirements in Arlicle VIl and Exhibil G. The

Buyer may conduct audits or inspeclions at any time.
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6. Coordination with Buyer and System Operator

The Seller shall coordinate closely and continuously with the Buyer, Genera PR, LUMA
Energy, and any aulhorized system operator to ensure safe, reliable, and compliant
integralion of the power generalion systems, The Seller shall provide operational updates,
notifications of oulages, emergency information, and incidenl reporling as required.

7. Continuous Improvement and Corrective Action

Upon nolice from Ihe Buyer of any shorifall, deficiency, non-compliance, or cperational
issue, the Seller shall immediately iniliate comreclive actions and shall implement measures
lo prevent recurrence. Correclive actions shall not relieve the Seller of performance
abligalions or financial responsibililies associated with such shorifalls,

8. No Interruption Except as Permitted

The Seller shall not Interrupt, reduce, divert, or curtail power generation or fuel supply
dedicaled to this Agreement, excepl to the extent expressly pemilted under Force Majeure
or Buyer-directed reductions. Unauthorized diversion of power or fuel constitutes a material
breach.

9. Protection of Buyer's Interests

The Seller shall act at all times in a commercially reasonable manner, consislent with the
standards of a prudent operator, and shall not take aclions thal compromise the Buyer's
operational, financlal, or regulatory interesls. The Seller shall provide immediate wrillen
notice if it becomes aware of any condilion that may jeopardize the performance of this
Agreemeant.

10. Integration With Performance-Based Payment Structure

The Seller accepts that payment is based on actual delivered service resulls and
acknowledges that failure to perform, delays, operational deficiencies, or non-compliance
may result in payment adjusiments, offsets, withholdings, or termination under Article XV,
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EXHIBIT B

PRICE PROPOSAL AND RATE SCHEDULE

B.1 LNG-Based Contract Rate

The price for power generated using LING fuel is $0.224 per KWh for the entire ten (10)-year
Term of this Agreement. This rale is inclusive of all fuel costs, operatlon and maintenance
cosls, and overhead. No indexing, escalation, or adjustment shall apply to this rate.

B.2 Diesel Compensation Schedule

The following compensalion provisions apply when diesel fuel is utilized pursuant to
Sections 2.4.1 through 2.4.3 of lhis Agreemenit:

Compensation

Calculation Payment Direction

Scenarlo

Buyer-Elected Diesel | $0.160/kWh (Operalional | Buyer pays Seller only Operalional
{No Seller Default) Rate) Rate,

Seller Fuel Defaultt | Actual Diesel Cost Rate | Seller relmburses Buyer for the
documented cost of diesel fuel used

Diesel More (Seller reimburses
Expensive than LNG | differential) g:::gg the applicable Seller Fuel Default

B.3 Dlesel Price Index
Delivered Diesel Price per Gallon shall be determined as follows:

(a) ElA Weekly Retail On-Highway Diesel Price (Gulf Coast PADD 3) % 1.12 Puerlo
Rico Delivery Adjustment Factor; or

(b) Actual invoiced delivered cost if Buyer procures diesel directly, with supporting
dacumentation.

B.4 Estimated Contract Value
Based on the Conlract Rate of $0.224/kWh, 400 MW COP capacily, 95% availabilily factor,
and 8,760 hours per year:

« Estimated Annual Value: $588,672,000

» Eslimated 10-Year Contract Value: $5,888,720,000

Note: Aclual payments will be based on melered kWh delivered and accepled at the Delivery
Paints.
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EXHIBIT C

FORM OF PERFORMANCE BOND

C.1 Bond Amount and Term

Seller shall deliver to Buyer, no later than fifteen (15) Business Days after Contracl
execulion, an irrevocable slandby leller of credil or on demand performance bond In an
amount equal to one hundred percent (100%) of the projecled conslruclion-phase contract
value ($1,180,000,000). Upon completion of lhe construction phase and commencement of
operations, the required amount of such Irrevocable standby letler of credit or performance
bond shall be reduced lo an amount equal to twenly percent (20%) of the projected annual
contract value ($117,734,400). The letter of credit or bond shall remain in effect throughout
the Term of this Agreement and for ninely (80) days following expiration or lermination.

C.2 Qualifying Issuers

All bonds (including Bid, Performance, and Payment Bonds) must be issued by a surely or
Insurance company authorized to do business in Puerto Rico by the Office of the Insurance
Commissioner and rated no less than "BB+" by A M. Best. Bonds must be submilted in the
form of a guarantee from such an approved surely.

C.3 Performance Bond Triggering Evenis

Buyer shall be enlitled lo call or execute the Performance Bond upon the occurrence of any
of the following events:

1. Failure to achiave the Commercial Operation Date wilhin one hundred fifly (150)
days or any revised Commercial Operation Date approved in writing by Buyer
(Section 2.5) following Conltract execulion; provided, however, thal:

(i) On or before Day one hundred forty-five (145), Seller shall submit a delailed wrillen status
report demonstrating construclion progress, commissioning readiness, permilling stalus,
interconnection progress, and a reasonably achlevable path lo Commercial Operation within

the Deployment Period;

(i) Fallure lo achieve Commercial Operalion by Day one hundred fifty (150) or any revised
Commercial Operalion Date approved in wiiling by Buyer {(Seclion 2.5) shall conslilule a
Performance Bond Triggering Event entitling Buyer, In its sole discretion, to draw upon or
execute the Performance Bond assess Deployment Delay Liguidated Damages pursuant lo
Ardicle VIII, terminale this Agreement pursuant to Arlicle XV, and exercise any other
remedies available under this Agreement or Applicable Law.

2, Seller abandonment of service for more than five {5) conseculive days without
substanlial efforts to resume operations;

3. Power Availabilily falling below eighty percent (80%) of Continuous Operating Power
for sixty (60) consecutive days or Seller's repealed failure to salisfy the minimum
Power Availability requirements established under this Agreement;

4. Seller's failure to pay any Liquidated Damages, Avallability Penaltles, reimbursement
abligalions, offsets, or other amounts due under Article VIl or Seclion 2.4 within the
applicable cure period set forth in this Agreement;
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5, Seller Fuel Defaull resulting in diesel operation and Seller’s failure to reimburse
Buyer for Actual Diesel Cosls or other reimbursement obligations required under
Seciion 2.4;

6. Seller's fallure to submil, maintain, or implement a correclive aclion plan required
under Arlicles IV, V, VI, or VilI;

7. Seller's Insolvency or fMing of bankrupley; or

&. Any material violation of Applicable Law that remains uncured after wrilten notice and
cure period, and thak:

i. materially affects Seller's ability to perform its obligations under this Agreement;

ii. exposes Buyer, the System, or the Governmerit of Puerto Rico to malerial reg ulatory,
financlal, or operational risk; or

fii. results In the suspension, revocalion, or material limitation of any permit, license, or
autharization required for the Project.

C.4 Bond Executlon Procedure

Prior to executing the Performance Bond, Buyer shall:

(a) Provide Seller with writlen notice identifying the specific Triggering Event and the
amount to be drawn;

(b) Allow Seller five (6) Business Days lo cure the Triggering Event;

(c) If the Triggering Event remains uncured, submit a draw request fo the issuing
bank or surely with a certification that the Triggering Event has occurred and remains
uncured.

G.5 Replenishment Obligation

If Buyer draws upon the Performance Bond, Seller shall replenish the bond to its full original
amount within fiteen (15) Business Days of each draw. Failure to replenish the bond shall
constitute an additional Event of Defaull.

C.6 Bond
PERFORMANCE BOND TO BE ATTACHED
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EXHIBIT D

SELLER CERTIFICATIONS AND REQUIRED DECLARATIONS

Proporents it LG

EXHIBIT D = CERTIFICATIONS AFFIDAVIT
NON-CONFLIGT OF INTEREST CERTIFICATION

E-H'I'lfmnn? Powar Ganerallon
P iﬁ'ﬂ-ﬂ:l- 4-20.TPOZ

e Landon Gallagher o In my parsonal capacity and in
reprosenlafion of PowsExpeclalionsllC  (Proponent’), Tax 1D, Number
601050856, of lagal nge, with profession: GOO of Powet Expeclations LLG , madial
slaluy Marfied _ and resident o Puirto Rico . for the
procuremnant process refarenced In Lhe Btk of this document ['Procuremen] Procese”). In such regacd, |

haraby catiy that

L e L

Eil.ltm'hl,hlhld Interest with Lhese for the past
lelu

7. No public officlal or WﬂﬁﬂmuﬂhmahimHum
ety or inclrecly, by mears of ooy pirson o edilty with inferest | this Procunement

Prosasts, incuding tha Proponenl. sy goods of any vekes -Including, ghls, gratuities,
conlibutions, senices, donations, MM'NMI'WM:[MM&
Mmihhrwmbrﬂ”m  Bndion iefalives, sndior for

wmuumﬂmwﬂmhwhnﬁg o] responaitades of

I
%

andior PREPA thal participales or influpncas -uhnﬂuupnﬂflu o 50- in tha
Instituional decialons of PREPA.

PREPA Is highly commitied to management excelanca end promotes the effective uss
of tha govemmen! resources fo banaf tha of Puerlo Rko. Thus, PREPA wil
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| Bgren o with Ihe appicable provisions of Ad 22018, known as the And-
Comuption fot tha Hew Puerto Rico, as amended, incuding Tilke 11, Coda of
Elhies for Conlraclors, Buppbars and Applcants for Exonomic Incenthvas of tha
Government of Puerdo Rioo and recogriza thal Wis s an ossential requirement i
oider [o axeculs ransactons of Lo 56l up Agreaments with PREPA.

E“" Considering the abave, |, the Proponent’s Authorized Representative, also cartify that

ikl

De

—

NON-CONFLICT OF INTEREST GERTIFICATION
. ON EXISTING OR PENDING CONTRACTS

Jo
T deﬂMNIHWﬂ%}

t HWWM Proponent’) for the
{:“ rced In Ui Uil of duumrme{?-mrdmef{htmnnﬂd,Ihﬂlwm

V. Thete mra no relavand facls o circumslances thal eould phva flse to Bn
organizational of personal confict of Inlecasy for the of s staff with
raspocd lo Lhe Progurement Procoss with PREPA 55, the Proponant

i The | wil disciasa lo PREPA any rolavan! information of an appatent,
pniml' nnmmnumnlmtﬂm mlytppu: 10 exisl regardioss ol thay
opinion thal such lnformation would nol impair thalr objectivity,

4. As par 2 CER § 200318(cK1), 0 conficl of interest would arise whan “the
‘M, cmplayea, officer, or sgent, ny membar of his or hae Immediato hhurhu
4 & an ergantzalion which employs of I oboud o oy
Mhumhulmm«mmmhwl
from a fem conakderad for a conbact”. Tharefoce, |
Intetast may adsa In, bul are not fmited Lo, ﬂ'ﬁ‘ﬂhﬁiﬂﬂlﬂlﬂﬂnﬁu

ﬂ]unﬂulllmnhl‘t#nm&!hn A palantial conbractor, subconlraclos,
wmmmwmmmu
m:m«mmmhdmﬂhuwmmﬁusm

’mu:lr“nmwmnmnm
€ I'mpl objectivity, A polantisl contracior, IIM#H'II-I'IUIMI', employes,
Mnrmmn!unihmﬁnm ugn, parent, of

child) has financial inferests, or clhers, that would . oF five tha

Page 65 of 89 | CONFIDENTIAL




Case 3:26-cv-01571 Dm:uant 2-1 Filed 09/02/26 Page 56 of 89
Docusign Envalopa ID: 712D26C1-3030.8DE2-82C2-5A0347969379

RFP 3PPO-0314-20-TPG2

appesranca of WM in the evaluation of

L govemment programs n of recommadndations ta the

w govamment, of In providing technical Ilmnl'tﬂ.hll':lmm
reciplants of Federal funds ns pad of Its contractun)

5 In the case in which tha Proponen! distloses 1o PREPA an apparént, polential, or

echual eonfiicd of nlarest, FREPA Wi laka the appropriate messures 1o address tha
— i) dischosuma by Laking the foliowing mctions, which Inchude bl sve not lmited 1o,
E‘ll! efminating, milgating or nautralizing ha apparen], potenSal or aclual confBel, whisn

o aveld o reduca the apparent, polentiasl, or aclusl conficl.

& i an spparent, peleotial, of sctual conficl of Ineres] b dizcovensd by tha
aher the Frocurement Procass conchudas, il wil make a hill disclosure In lu

Pwﬂhlhnuptmﬂlmmhhmdd mitigata, of nautrafize Lhe
— apparant, potential, of sctusl conficl of inlerost

il

avolding, Menlifying, remaving, apparani, pnhnm
mmmmmﬂm-rmﬂmw R

LIMITED DEMIAL OF PARTICIPATION (LOPYSUSPENSION DR DEBARMENT STATUS
AFFIDAVIT

JM, nymmmmmimhlmmwmummw
the proposn] has nol been LDP, suspended, debarred or otherwiass prechuded from

thpﬂnmﬂﬂnﬂhwﬁﬂﬂ%w

Signing this Certfication without disclosing e pﬁmmmm-mw

euspension ehall rosufl in re}ection of tho propoasl of cancelation of a contract. PREPA may alsn

oxerclie any olher remedy avaBabla by faw,

CERTIFICATION ﬂlﬂlﬂﬂlm&lﬂﬂﬂlm. BUSPENSION, INELIGIBILITY, AND

HTARY EXCLUSION
The Proponant cedifias, by submésslon of this Certification, thal:
(1) Nelther Il nov s principats are dabarred, suspanded, proposed for debamant,
declored inolgitle, of exchided from parficipation in this transaction by any
Fedaral departmant or Bgancy.
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(2] 1wl pravide kmimediale writlen nolica 1o whom this Gertification Is suberitied H ol any timo

the Proponent leams s owification was emonsous when submilied of has becoma
reazon of changed circumslances.

enlar sny kower tor covered transaction with & porson who s

[ duclared Miﬂm In Lhis

Eﬂﬁm trlmnlh?:d.wilu authorized by the department of agsney with which this

] |m|mmmmm ﬂmmmmm

and Volunlary Excluslon—Lower Tier Covered Tr witheut moedification, I s

krwver ther covered lransactions end In all solizitalisns for kower Uer covared bansactions.

1% The cerifications hereln sra nmﬂmmﬂhﬂwﬂ%mml

entined; nnd
4 mdlhlt.ﬂmﬂl umbhtnmﬂfp of tha platements corlification,
# ol hmlmwhw g e

=} [¥]
Eé

[}

ENTITY PRIOR PERFORMANCE
CERTIFICATION
1. mrmwmt 1 been notfied with o "Letler of Concern’, which refers to sny wilten
rofm & government antity notifying the warkness of caution
abaut the Proponent’s performanca under a contracl o g senvicas? 3

(CJves 1 Ko 1 oomw

If other, specily; NiA
I yes, provide @ copy of every “Latter of Concem” received from and 8a a conlracted of a
frovermnmant endty,

2. Has the Proponant basn found In defaull of contract Lemms with any contracting enity?
Cves 1 X

ilyes, Indtcala bakow H o Perdormance Bond of other moans was kssued Lo resohva the dalaul

J%#ﬁv Cves 1 X 1 [CJote
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11 CHiver, spacity: NIA

Nama of Surely Company: HIA
Tefaphona of Surely Company: HA
Conlact Perzon of Buraty Company;

Provide an explanation mgarding the direumstances thal creatad (ha need fof the contracting entity
1o invoka tha [snma of tha Performanca Bond, or olher maans, 1o Includa tha stalus of the

NIA

N

=y

[

HON-COLLUSIVE AFFIDAVIT (NOR-COLLUSION CERTIFICATION)
Tha Proponen] certifas that In ralathon [a the procwement process referenced In [ha fifla of
Ihis dociment

I Tha prices In the offer have been arived at independently withou dinclly of Indrectly

mediating any typa of consultation, eammunication of Bgreemen with any olhar compation
M’ relating lo 1) prices. §) nfanton to subrl an offer, o ) tho mathods or faciors used lo

calevdale tha procesd offered.

2. Prices In tha offer have not been and wil not ba knowingly dischessd by the Propansm,
dirnetly or indirecily, lo any other Propoaent or compatiios belote bid opaning or eonfract
award unfoss othersiso required by e,

3. Noolismpl has been msda of wil ba mads by the Propenant bo indece any olher competin
tafied Lo submd an oller for the purpose of reslicting compatition.

Tha signatory balaw (select ona

I8 tha persan Inthe Proponant's responsibths for dalenmining tha prices balng

En:‘lmmdhlnﬂpm’ lndnlnﬂplr'inb:lrlhwldhnmirwh
aphs (1) ihrough (1) abova?

D baen authoded, inwriting, Lo acl s agent for tha foliowing principals in carkfying thal

m-pmﬁpdihrmnupnﬂdm-dwuﬂmmuh any actien eontrary Lo
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parageaphs {1) through (3} above?

Hama i ﬂ'ﬁ‘ﬁm: Iﬂlm! Ilﬁh filan

hmwmmdmummlwdmmmmwﬂpmmamm
nol parcipated, snd wil nol partisipate, in mwhﬁl-' -mn through
{3) sbovio. MMWLWW*W“‘MW and will not
paricipata la any action ecnbary o parageaphs (1) throtgh (3) abava.

ANTILOBBYING CERTIFICATION
Tha undersigned cerifios, 1o tha best of his of har knowledgo and batied, thal:

(1) Mo Fedarel approprated funds have besn pald of wil be pald, by or o behalf of the
undersigned, hmrpmhhﬁuﬂﬂuwmmmmnﬂmdnmww
omgpiayan of an sgency, a Member of Congross, an officer 6 employeo of Congross, of
an employes of a Member of Congrass In connection with the awarding of any Fadera!
eontract, the making of any Federal granl, tho making ef any Faderal koan, tha enlaring
Inta of any cooparative agroemient, and lhe extension, continuation, renawal, sinendment,
of modification of any Federal contract, gran, loan, of coaparative agraeeiant,

1) Il any funds cther than Fedoral approprated funds hava baen pald or wil be pald to any
mmhmdﬂhﬂﬂlpwﬁnﬂnhmnﬁmmtwhfnﬂwm.uﬂmﬂ
Cangrass, and oflicer o employea of Congross, of nn employen of a Momber of Congross
In connacion with the Federal contract, grant, boan, of cooperativa agreement, the
underalgned shall complate and submit Standard Form - LLL, “Dlsclosura Formto Repod
Lobbying®, bn accordance with s instuctions.

WMWImthhﬁwﬁlﬂWMhmhh
mward documents for ol subaiwards el s Uers (Indluding subcontrations, subgrants, and
mmwhmmwmmmmmnwm

shall carlify and disclose
This cerificalion is & malerisl ropreseatation of the facl upon which redanca was Mwhm Ihis
transastion was made or enlerod nfo. Sutndaston of this carlification [s a Tor nakdng of
efleding this Irensacon mposed by 31 US.C. 1!52{ummulb;.rlh g Act of 1995).

parson who falls Lo Mo the requived certification shall be subject lo a civi of nal fes
ﬁl[mmmlm:hnﬂwhlm e e

Tho Pioponent MWH:E wﬂnmﬂnﬂ
tha Indhlulnass and acouracy of pach slalemant eation and disclosure, I any. [n addtion,

MWIWMthmﬂM usc. mmldm* Bpply lo
this cectification and disglosure, if any.
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SWORN STATEMENT
Act 2-2018, Antlcormuption Gode for the Hew Pusrio Rico

Lo
mnlmwmnuuﬁuuuunm LLC rglwlrl‘pﬂmm{].
Humber

€5 1080858 , o sl nge, wihprofassion’_£OO of Poer Excectatons.

Mamisd and  reaideni

1
2.

of
Puado Rico st haraby solemndy swear as fofows.
My nama and peronal circumatances soe 68 slated alave,
As of the dale of execution of (s swomn slaleman), neither tha undermigned not the

alficars of dreclons, of Gny parsons funcilons en Proponent's bahald,
has been comvicled of has pleaded guity In steto o federsl coun, of In nny ofher jurisdiction
of (ha United Stales, for any of tha kBaaing erimas: ivaled (t
salorion; (o) eabolage of essential public sarvicas; (d) forgery of documents: (e) fraud. (1)
alactronla fraind; (g) construction fraud, (h) fraudutsnt o of cards
with alectronde bends; (1) Mol endchmenl; () Micil onrchmant official, (k)
mmmmﬂmﬂaﬂ nﬂcmwm;gn]impg

amberzlament of pubbc hends; nf[l.]nmw

Mﬂhdﬂiﬂmﬂﬂmﬂﬂmmmmmmmm}mpﬁn
nalthar tha undersigned ner tha Proponent, of any of s officers, inchuding Its pratident,
vice pragident, deector, executiva dioctor, member of board of officers or diroclors, of any
mmmmmmmmmmmm.mmnmmhu
lIpﬂl‘:m:lﬂttl In tha etata or fedemd forum, of kn By other jurlsdicion of lha United Sfales,
any of tha foliewing crimas: (a) aggravated damage; (b} ratention; (o) alteration
o rutilation of propaerty; (d) Mg of falso documents or {u) Faegal possession and
use of lax Infarmation, recelpls and payment vouchars; (f) Begal purchase and sala of

for any mmmu[-]wmmmﬁmnmmmmﬂuhd
poods; (¢) breach of (d) negligenca in the fuffiliment of duty; (o) usurpation of pubfic
offtca; or () praventing Lhe nspection of recorda and docurments

A of Uhe date of executlon of ths swem stalerren] and for the len (10) yesrs prior, neither
{ha undessignad nor tha of any of its officers, inchuding ils preakdent, vice
preskdent, diracton, axocutive mamber of board officers of direclors, of any person
uﬁmmhnlhmmﬁmﬂmlmwmnﬁﬂmhnm
guity In tha state of federal fonam, or in any othar jurlsdiction of tha Unfted States, for
erimoa spaingl the exerclzs of pubde office o public funds as defined In the Puerto Rico
Panal Coda; Liw No. 1-2012, ns amended, tha Governmen! Ethics Office Enabiing Att
of any other crimo defined In Law 2-2018,

| secspl and my obdgaiion to Inform ol any changs or medfication Lo this
mﬂ M‘ﬂm process of (ha lern of tha eontract 2a the result of o guity
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ﬂmﬁnhwdﬁ!mﬂmwm« ciher conduc] prohibited
Ihve "Coda of Ethics for Conlratiors, Supplers of Goods and Senices aid Applicants
for Economics Incantvas of tha Execufive Agendes of the Govermment of Puera Rico®,

Titka 1), Loy 2-2018.
1. | necepl and achitridédge thal o conviction for any of the crimas spacified in the abova
parapraphs wil residl, In addion Lo any othar | 3, In the immedista ermination of

any contract In force al the tme of conmviction, on tha undersigned, the
Hﬁlwiﬂr mﬂﬂmﬂm«mrﬁ#ﬂwﬂmdﬂnﬂmﬁdﬂmm

8. The indersipned and'or the Proponsnl, s Lho caso ba, commis fo comptying with
mw-dmmmmdﬁwm oo AppEcants for
mew ﬂmmu“ of the Execuifve Agencies of tha Govermnmen! of Pusrlo Rico®, Tith
L8 2 5

8, ﬁm-mhmnﬂﬂmmmmhuwbiﬂiﬁmmmldmm#
RFP,

10. | execuls this swom staloment &0 (hal any govarnment eality, public comportion, o
municipatity ha Whhﬂﬂhdﬂirﬂuﬂhnmﬂﬂﬂﬂﬂlm
Tegal piwpoaa bn ralal

AFFIDAVIT OF QOOD 8TAHDIHO FOR PUBLIC CONTRACTING PURPOSES

OO (ito) ol Powar Expactations
Wumu}m "Applicant’), bewng frst duly swom, heastry affem snd

m"h&m:

Defnktlons
For purposos of this affidavit, tha tem "Applicant” shad bicluds the Company named sbove ond oil
s oficors, direclons, ovmals, agonts, end representatives, Including [he undersigned fn hisher
WWMWWWMWM , the Alfiant, in iy copacity as a reprosaniative

mmmwmmﬁnuﬁmﬁmhﬁu&“ tmln'lldn Information, and
) ; my L
tha Applicant not the undereigned has been convicled

of, or entared a plaa of wmhmumn.-mﬂh%mmnunﬁ!*MImﬂ
tha Unltad Siales, Puero wwﬁ:tﬂm Nk bl
L] ommhwhrixﬁhhmunr L] MI@WM asy lm“‘"‘h
mu’ﬁﬁ"ﬁmm" ralakation sgainat olficial ;
w [+
ol any pubfic o BNy person noting on
' mnuﬂmm ntpmc,ummmmg of any offensa committed in on attempt to kmpado
an
* Hﬂdm M, bribary, forgeny, of falsification of records, Inchuding any offense
mwmunw-mm oblaln, of performing any conlracl of sprasment,
+  Any olfenso hmmlmtﬂlumh'duulﬂmtmn. wr.nn.-d}wmnuufldml
reflects advarsaly on [ Applcant’s or the undersigned’s mornl characier or profassional

Inlegrty.

i An Mnlmﬁmﬂhmwlwﬂmmmm.ﬁmmm
of anslslance,

' Hoﬁtdmmum«wmmhmummmmlrdww

wumwwwdmoﬂnmlﬁd
mcﬁpﬂummmmmwum mmﬂwmm
wlm:hﬂmrﬂhdluwdhwm

Governmant Contracting Eligitliity
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Hﬂhrhﬂpﬂuﬂmhuﬂﬂﬂﬂdhﬂmmmwmm-

m“mmmmmmmnwm:r contract,
ammmpim , prant, or program. Neither the Appcant nof tha has bean found
" braach of ary contracl or sgreament with a government agency, nor hava iy knewingly mada

any materal misrepresantation or cmission In connection with sy pubsc procuremant, contract bid,
o gran) appieation.

" Dlsclesire of Convictions r:r‘g;l'l:‘nln

sy conviction, plea, of adiudication described abdva snlercd against the Hpﬂml
hwmmmmmwmﬂmm prrorvidaed
below. If nona of the above-doseribed svants hava ccourmed, wille “None,” bafow,
Disclosure;_ HIA

=} (S}

Use of Informallon

=)

Cortification
Iu-'ll‘pumrpuwd and ciher epplicably laws that the foregoing slatements und

oy
m i ummund m ponil rowking 1ue, o, of Milesding orealon b Do

mmwmmmmwnﬁnmm
mtiltn wmmmmmw«nm ls, ofF
Mﬂmﬂnﬂml}um

5 »
J@}’. o ' ; LLL
Augusl u, 2015
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Goblernode PuertoRIco
il Adminislracton de Berviclos Genarales
M Registro Unizo de Licdadores
D';"' CERTIFICADO DE ELEGIBILIDAD

FEGHA DE VENGIMIENTO
19 do mayo oo 2027

FECHA DE EXPEDICION HOMERO DE CERTIFICAGION
19 o mayo o 2020 202668663

=}

Norrdwa del Liciador: Powet Expaclations LLG

Hurneno do Liciladon: 54T
[recdltn Postal: Po Box 4983 Carofing, PR 00084

Teblono: (5a1) B27-8405
Corrpo Ehechitnieo: iutehagizioud.com

TITULO QUE OSTENTA
Presidanta

NOMBRE Y APELLIDDS
Eddin Echovarria

e

| el et Pl 0 2t Agoe Mt £ Doe i) PULBLD 0 DA A [v) V0L N 0o bl i Donndior aaeh g b frdidd eund e grididodioda de B
Al o Gy 0 b e L Do A QSROAEN gl 1 WA it ot D B R ot L BN ek, il A il i ped

i Lk i, g e gisa

ADVERTENCIA: ooyt s

TP i (15 SR ]
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Goblernode PuertoRlco

1 Administrackdn de Sarviclos Generales
Ragistio Unico do Licdstkores

DY

CERTIFICADO DE ELEGIBILIDAD

Page 64 of 89

FECHA DE EXPEDICION HOMERO DE CERTIFICACION FEGHA DE VENGIMIENTO
2 g dicembie go 2026 202503375 2 ov diclembre do 2026

e} (=]

Hermibne del Licitador; REYES CONTRACTOR GROUP ING
Humnaro do Lictador 1oz

Uinkgua Endity 1D (SAM.gov): HAKZFDESESTT
DirecciinPoslal: Gala Cafazo #66 Altbs Guaynabo, PR 006GE

Tekdlono: (787) 210-4004

Coerea Eltrdnioa: reyetconiraeton oupdigmal comn

NOMBRE ¥ APELLIDDS TITULO QUE OSTENTA

M DENNYS R REYES VEGA PRESIDENTE/ISECRETARIO

Bard responasbieiad de eada Agends Ejsculla, Corporicidn Pibies o Municigh vabiar b alsghdsd del hotsdor intes 04 sdpuieal

ouskquiad procedimiento da
[provead kot bl y tardos ra eondonm las Rodrad qus ko reguln.

ADVERTENCIA: BB b §4 CBATRS b sty ]
e Fhonia

Erdanea dha comphn u NG conir#iod. Asl ooma o de garartaar Gue ol Boitador pusds

Vadpthbn b &odare o g, dotal (a0 8 Flrresa de tertioady tre obdga e valdacidy

Pringed Dt © 12002025 023 P
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(CLEL LT N

#5 STATE

AT FE R

I, ﬂnlt':lﬂhll'jr Rivera Banlana, Secrelary of Slale of the Governmani of

Pus
CERTIFY: Thal, REYES CONTRACTOR GROUP, INC,, registar number
171370, n for profit domesilo corporation, erganized under tha Jaws of

Pueilo Rico on Aprll 10, 2007, has complisd with the Miag of Its Annual
Reporls.

(€
[

GERTIFICATE OF GOOD STANDING
(9

-.*-‘-"';“!‘_1““11 IH WITHESS WHEREQF, the untessigned by virfuo

| of the authorily vosiad by law, hateby issuss this
eaflificale and alfises tha Greal Seal of tha
Goyemmenl of Puerio Rico, in tho City of San Juan,
Puaita Rico, leday, January 28, 2026,

'H.
Ll
=EN,

- 5
: =
"-":?

S,
AT
.
e

-::‘E.

erg-

Rosachaly Hivera Sanlana
_Blml!w of Stale

Vo waldats T8 crbhencs g3 10 it Fesbacks i gt -
Thig cordeatais vakd ke ona (1) year bom mvve date Regtabon BESE AL 20) Hoawver dis sulis il ba Fasad
wienphandn et i proviaond of Chagtsr X sod Chagher )00 of Act 164 2000 as appigacla

Gl foate Vakdsban barber BIES5161010504

Page 65 of 89 | CONFIDENTIAL




Case 3:26-cv-01571 Document 2-1  Filed 09/02/26 Page 66 of 89

Dacusign Envelope |0 712028C1-3030-8DE2-62C2-5A034 7069378

(e

= Inlis]

(0

— sl

Jn

.

Seof-

RFP 3PPO-0314-20-TPG2
Modelo S0 2047 A Gobismo da Puarls Riko
DEFPARTAMENTO DE HAGIENDA
Rev.0l mar. 17 Area de Rentas Intornas
iig Corliileacibn de Radicacién de Planilas
Fotha: 13 mayo £026
MEVES CONTIAGTON GROLP M 1) da Conlitunants 1743006028
l:;ll wﬂ‘ 10 da Cofidsponaensa: LOIT5102864
VO, AL TA PR COSg-s0gg

Esle comorciante ha cumplide con la radicacidn de sus PlaniRas Mansualos de Impuaesio sobie Vanlas ¥ Uso
ylo Planila Mensual de Impuesto sobye Imporlacionas,

ADVERTEHCGIA:

O# o walar 0a poveido con osla femacitn, deberd prosena: e reclamacidn nooirpafinda de b svidencia
mwm-nmmnmm:uwmawnh{mxm-mnmmmm
BAC, pueds sooeder a waw hagionda prgov. 51 Lung refatkinades o oslo documonto, peede comunicarss al
Clnwmi}mthﬂlmlﬂnp«bgdﬂﬂjﬂ?ﬂ i23.

Para varficar sl ewds Cortfosdo es vl B0, eooeds
D haciendh pi. o ¥ prasions el enisce de "Valdar Cenifoadory

Llearing®,

" Wimenela: Exte Cenificado ea vids hasts 30 diss despubs de la Fecha
de emlildn,

“““ B 1 o e Ml i

|
<
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M

D

=

— il

W

S Y

RFP 3PPO-0314-20-TPG2
Modela BC 6000 Goblorno de Fuerlo Rico
DEFARTAMENTO DE HACIENDA
Rwv. 1) oct 25 ‘Area do Rentaa Internas

K i Certilicacitn de Douda

Focha; 13 mayo 2028
&ﬂ&ﬁ|mmwm 10 do Conlribuyente; 17420.96928
F2CALLE RALL MAIA 10 da Coraspdadansia: LOABIHOB4E0
VECLL AL TA P C07-§007

Cortifico qua o contribuyente Mentificado en fa da esle documenio na liena dewdas por ningln condapto
hmﬁ:oﬂmm prosos al dlia lr;:rn o LAt sistama,

Adveriencla: Esla documanta inchiye tn dalafe de deuds do conribucionss nsocladas B su cuenla con balances
edeudadon, Inchuyendo intereaes, rECanas, pmdMnnWrﬂml.lhh*nduandllmm+Muﬂl.ml
corlficacia no ncluya deudas pendintes do Lsar o en proceso da kvesligeckin o I fecha e emisiin .

VALIDACION:

Para viefoar o st Corifeada o valda, seceds
BEEAE L RO b pint y prestons ol erdscs e "Valdar Cartificadon ¥
Liwnsian®,

Vigenths: Exle Cortificado on vilido havla 30 dlaw despuods du la frcha
do gmliln.

af

Pt i Crmeuicatir a0 [1) 34500 8 wd eyt e 0 B, B0 ot ot st
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Madata BC G088 Goblerno da Puérto Rico
DEFPARTAMENTO DE HAGIENDA
Py, OF ez, 21 Arus e Suntas -
nital L
@ Corlificacién de Radicacln de Flankifas
Fecha: 13 mayo 2020
= REVES COMTRAD DA OROUR B M3 da Confribuyonte 17435-00028
13 SYCALE AR PRI 10 e Comsspondencis: LO781468440
VERA ALTAFR D000 poug
L
. _
Ano Conltrdbullve Estatus
st Préumegs sometida
H Plan®a radicada
Hxa Flani®a radcada
022 Flani#a radicsds
029 Flania radicada
Advenientcia;

e v st G Boverdo con esta Informaeckin, deberd presenlar s taclamackin acoispaleds do la evidentia
commospornd 2o oo wo de nsesios Centros da Servick ol Conlribuyents (BAC). Para conoced bs locakzackin de fos
BAG, pueds poceder 8 Y hacknds i ooy. B Uene pregualas elacionadad o esta documento, pusdo comunicarsa of
Crenlro da Conlacto Hatianda Responda of (TAT) 622-0123,

VALIDACION

P vt ar 8 pale Cocificady e vildo, sccedia
I:ldl-l ¥ e slone &) prdsca de "Walidar Ceilificados y

Festiht g € At BUE 2NN £l Coralr, By o Busint !
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Bl sgyapmic banpod D shasdo 06 PR D0 A BT SS LI N0 et

Cenbmaciaolkota - PAIDOSIAAMO S8 1] Cenificacion de dewta pf

[

FONDO PASIZAMIN ST
Entflal O MEGUECY DL EM AR Cédigo werifcackin ebecindnka
w Tl ERC e p i atony code
CERTIFICACION DE DEUDA
CEATIFICATE OF DEBTS
Himero de Cenllicacidn:  S31LGDIAMDISEIA
Inital Caitacata Bumbsr
D}! Fecha d: Coplllcacion: 1AUS200,
Creildeaid Dals “wowr

)

Propdallo: Conimbo con el (oo da Pusin Moo
Purpia

Fagha do Explraclén: Wﬂﬂ'ﬁ
Fapration Dio

Emiido por mu.:.nm.

l'.'l mmh o nuealros reglsiros ol dia: 12052006
AcCorE ko our teoteds b ol T

!lp:tmnn: CONTRACTON GROUP NG
Tra emloyu (o]

Ho tlane unn d-mh can fa ﬂnrpvnnlﬁn del Fondo del Saguro dal Eslado.
Yo gl ek s & el ity B Sl ety Fured Cporaton

Eovbn porbb o8 aeg el wbiehs 120 of g 0% dw elniel g wordopiida ehin lrdnio s,
T Catteatn o rol vkl ashoul oo ekl #rp oo dipctels vfratod cok

mmmmm ] depdan poa M CHEE pandivoton da Bed prodensdes sl momwrka i la pnkikin o9 iels
o oraeta .m-m ummﬂ GECE, BHRCA O TTOr £ 1 bl B pre iata pod prlrenes 50
mmnmmuumn dalen
#dcaa red pipea bl B pteans 0 g dakiy wih! g hﬂﬂhupm i"“-ﬂm“ﬂl‘ll doauratel dyy bt By
ol g 4::..“: grwvars Ve hoematon rodied by skl a0 i Fpnid wos i o Sty 1e ek in

wnwrpdan] |
{roces of dita

Tamgaaa Sl vy @ Wd edikn de dats

w10 g e o it g Ilﬂllu P B @ by i o s aggrike,
B o £ aerntttg e basrc of B ety ) ddwedh ol war boren

TR M

law
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i
Pategad Curopliond - Corl Destrabinelersabn BitpacTaeeviclagen Baen awms prgoviasose_Eenichosd fipllaed] .
ATSENINE AL R T
? LRI A E NULERTTLY
ASUME
LMl R g R e
' M CEATIFICACTON PATRONAL DE CUMPLIMIENTD
AR TR RN ORI T

Techs do emibeldm B[13/108

- i s

vﬁ Hembie del patrong: REYES CONTRACTOR GROUP THT

gy way,
Dlrecchine HE 08 BOX 13219
Aldyaar

e COAOTAL, FA 0OTAIG000

‘H,‘J Himero patrgaal LT H]

federal;
LS
Hivmerade particlpants:  po03372693
Pt et
£ b efeciuneh ueh bedpipat e rrdshie SPtemd dhe et de Gnod 7 nerelnd ogisi o pagos reflefa g s o cumpliange &2
ekl Juvifec o vrlaeceha Bg:

A TRarrd iy o g Pkt §aees et ped gty iefocts DA I Mot e byl encay porpdance st i
Ij Bt evmmgbancy ton Lgs) oedendes] de relercinds pgreio pagin pstableniaa{s) an tudas s cams.
B Crplig o A L i ARG iR B EA I ] (e

M prosdal e, W0 diste repga ondia On o'l ngriees ective e b obdgum oo petrone, |
e i 2 it dorond wopeliing ool & ool i, of presocd, X |

rderis u"mmr. o £ 100 43 iy uﬁ:mmd il '
Witerracitn 04 pfid it by il o okl |
mmmnmm 1A A i Ar (RS Enbrriaery fouretrd J‘mﬂmh

Mhhwwm““m B fooraL. ThE U F 1 LA bl B vaid o N (R

HOFLA DR UOREFDOERLCLAL IOAD: La tnforraddn contensda e ste docaminta ¥ cusigior antlo Ol mismeo o5 coafdhinaa y
peieloglads y bene o propdsto degee wlie e vzt por b promis Hoclficeds o o o,

CTRSTONATIALITY WTTE The bnbrrmotion mmeteinnd f 1 chommdnd gl gy STschayal & cpafickentin! b pofiogodd e B e posponid of Pady
i naly by Mo perven it £,

10IE04I0 2060530610049

Ao ,

Py welick b infarwrecda ctrtinichs e este Eertfry fnde pcoedir § Wi fiteykoosmine s gr Gonrind mind s ireics!

o et ebe tht Ioferm ittt Qatnaad Bard i Wi L Bl O B b o e vl b et i
LLef L)

Tefl SN, 1 W
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CIFARTALINID 011 TRARL IO
¥ RICURIOR HuMAna)

{ DTRH

Inkul
r_w GOHINHG B dplilo ngo
ey S1a. Maria Dl Pilar Véle s Casaniva
SECRETARLA
—nifital
0 CERTIFICACION
Yo, MARIA M GARCIA PARRILLA, Investigador(a) del Seguro Soclal para
= Choferes del Programa de Seguro Soclal para Choferes y Otos
r—y‘i‘ Empleados del Departamento del Trabajo y Recursos Humanos CERTIFICO:
e Que se ha realizado una bisqueda en los archivos deexpedientes de
la Seccldn de Determinacldn de Patronos y  Cobros de Cuentas
Atrasadas y de la misma surge que el patrono:
REYES CONTRACTOR GROUP INC  con el nimero de cuenta
patronal 0300063557 tlene pago hasta el primer trimestre del
2026 en esta programa,
En testimonlo de lo cual expldo la presente CERTIFICACION bajo mi firma
y sello del Departamento del Trabajo y Recursos Humanos, en Hato Rey,
Puerto Rico a los 30 dfas de abrll del 2026,
%-’"‘"""{ o
MARIA M GARCIA PARRILLA
J&Fﬂéf Investigadar(a) del Seguro Soclal para Choferes

Programa de Seguro Soclal para Chaleres y Otros Empleados
L5 et Prodenchs Reverd Batleer, Ave. Hular Ryvera, lara Ry 1A 00918
PO Bax 193540, 584 bidn, FROCI1S 5540
Tel (TB7) 754 5284 Fax [J81) FS4-93014 waer idbajo pr.ay
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Initla]

— it

e
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AR DL
E@BAJD

GOBIERNO DE PUERTO RICO
DEPARTAMENTO DEL IRABAJO Y RECURSOS HUMANOS

-CERTIFICACION-

LA UNIDAD DE EMPLEO: REYES CONTRACTOR GROUP ING
REGISTRADO CON EL NUMERO DE CUENTA: 3480370006 ¥ EIN: 660697102
EFECTIVO EL: 08 DE JUNIO DE 2007

NO TIENE DEUDA PARA LOS PROGRAMAS DE SEGURO POR DESEMPLEO Y

SEGURO POR INCAPACIDAD HASTA EL TRIMESTRE TERMINADO K1 31 DE
MARZO DE 2026

EN SAN JUAN, PUERTO RICO HOY 30 DE ABRIL DE 2026,

X Jlﬁitt.:_fln‘_'r i!-f; f_:".f{ [f-'(?:

LOURDES M, CARRILLO

SECCION DE CONTRIBUCIONES

HEGOCIADD DE SEOURIEAD DE EMPLEC | MVISION DE CONTRIBUCIONES

istacay P e ML SEY e LSO RN E T Mo Bl BIVERR MARNTPERE, FI0D U0, WAt BRF, PUARTG RICE RFHE
GORIERRE BEF FUIATS N COIE PRy AN S rr RS DR BRI Ahed o ROV Bga 8000 B3 D0 Ron A40F DEFFRD Febd
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ACT 21018 ANTL.CORRUPTION CODE SWORN STATEMENT

1, Dennys R. Reyes Yega, of legal age, single, and resident of Yega Ala, PR, In my capacity a3
Peesicent of Reyes Contractor Group Ine., a corporation duly erganized and existing wnder the
1aws of Paerto Rico, with Federal Enplayer Identification Nomber 66-0697182, afier belng duly

swormn, herehy state and certify as follaws:

1. Myname sad personal clncumslances are o stalzd gbave,
2. Damithe President of Reyes Contragtor Group fne. and Lam daly suthorzed 1o exsoute this

sworn stilgmenl on beball of the carparatlon.

3. [ provide this swom stalement In accordance with the provisions established in At No. 2
of Tanuary 4, 2018, 88 ereendsd, known as the “Anti-Comuplion Code for & New Pueito
Rico,” which Lposes the obligation on every ratural of legal persen who wishes 1o
particlpate In the awarding of o bid or the granting of a contraét with any agacy of
frettrumentality, publie eompesation, mualelpality, or with tha Legiclative Branch or Judiclal
Beanch, 1 submit 8 swom statement infonnlng whether they have begn convisted of found
guily ofthe erimes Hited fn Section 6.8 of ActNo, B-2017, 83 smended, knawn s the “Act
for the Admintstratlan and Tramformatlon of Homan Resources in the Qovemment of
Putita Rieo™
In relation to e previsions of Acl No. 2.2013, as amended, T centily (hal nelther the
urdersigned, nor Reyes Contractor Qroup Inc., ot any presklent, vice presldent, director,
executive direcion, partner, meiober of & boand of ofMicers of boasd of directons, of pérsen
preforniing equivalent functions for Reyes Contracior Oroup Inc,, hak bien convicted of
found guilty of any of the olfenses enumerated o Sectlon 68 of Act No. E-2007, as
amended

5. 1 durther certily that neither the undensigned, nor Reyes Contractor Oroup Inc, nor any
pezsident, viee presidear, director, enecutive direcion, painer, member of & boand of
officers o board of dirceloes, or person peiforning equivalent funcdoas for Reyes
Centraclor Group Ine, has been convicled or found guilty of any of the offenses
eonmeraied [ Act No, 2-2018, &8 amended,

& Fer purpotes of federal Jurisdiedan, the jurlsdictlon of the states or territorles of the Unfted
States of Amerlca, or any other country, the peobibition eoatalned in this swoemn slatement
shall apply In cases of convierion for offenses whose elemints are equivalent ta thoig
referred 1 In tha preceding pardpraphs.

7. [acknowhedge that Reyes Coatractor Group Ine. bai s continufng duty to inform during el
staged oftha contracling process and execution of the Agreement if the undenipned, Reyes
Cenlractor Group Tne., of any predident, vice president, director, executive direttor,
padtner, member of @ board of officers or boand of direciovs, or person performing
equivalent functions for Reyes Contractor Group Inc., Ts convieied of or pleads gallty to
any of tha offenses reforred to in Section 6.8 of Aot No. 8-2017, 85 mnended, or any of the
afentes contained in Act No. 22018, as amended.

. | centify that neither Reyes Contractor Oroup Ine., nor any of jls officers, directors,

mansgers, boand imembers, employees, agents, representatives, or persons peling oo il
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behull, have made or promised any commission, boaus, payment, gif, benelit,
eompeasation, of thing of value to any petdic oflicial or goverminenl employes Involwed in
the procuremant

9, 1 contify that neither Reyes Contractor Groug [ne, nor any of it offfcers, diredons,
eanagens, boand members, emplojees, agenis, represcntalives, of porsoas sciling on its
behall, have engaged in prohibited inMuence, improper conduct, undue pressure, oetcion,
favoaitism, beibory, or any other improger condwct during the progurement or negotistion
ofihe Apredmenl.

10, 1 acknoaledige that 1 have the duty, and I comenct and obligs myaelland Reyes Contractor
Giroup Inc., which | represe, 1o lemedistely brfomm ifthe wedersiznal, or any president,
vice president, direclor, exdculive director, panteer, mmembr of & boand of officens of board
o directods, o8 pason performing equivalent functions for Reyes Contracter Group loc.,
is ever vonvicied of, found guilly of, pleady guilty o, or becomes subjoét to any
Irvestigation or procoeding fon sos refated o the offenaes containgd in Section 6.8 of Act
o, B-2017, as amonded, of any of the offeases soatained in Act No. 22005, ax amended.

P01 execute thin sworn statemwent for all fegal and administrative puposes, indluding
compliznce with the documintation requinements applicable to the Agreament

I8 WITHESS WHEREDF, 1 sigi this ssvorn statement in S2a Juan, PR this ﬁ iy of May 1016,

Reyes Contracton Group lnc.

AFFIDAVIT N0, 189

Swoin ard subsoribed before e by Donays B. Reyes Vegs, of the perioasl vincumstantes stated
alsave, ard In hlwher capacity as President af Reyes Contracter Group fne., whom 1 persoaally
know, in San Juan, PR this day of May 2026,
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represeatatives v suboontractons, has required. directly of inditecily, any thind person to
tarie any action with the pupase of inffemcing any peblic ofticial er employes in
connection with the precurement, negotidlion, o execution of the propoased contrac, in
contravention ol applicable law.

7. Tar undervigned actnouledges than this vedification is based on the information koawn
ard available as of the date of execution. Keyes Contractor Group Inc. shall prompdly
supplerent o update this cenification i any macorial informit oo reqaited heoredn changes
Before execution of during the pecfimmance of the proposed contract, o the extent requined
by the FOMD Policy: Review of Contracts or applicable Law,

8, Rezyes Contractor Group Inc. ackineadedges and agrees thal any ingonrees, Incomplite, or
fadie satemant made by its ropresentalive 4 par of this ceoilication shall cance the nullity
ol the propised contag, and Reyes Contraiton Group Ine, must eimborse lnmediately 1o I
the Comemenweilih of Petrio Rigo any amiunts, payinents, or bielins recelyeod fion the
Cammonwealih uadir the proposed contracl

9. 1 berchy certify under penaliy of perjury that the foregolng is eomplele, e and correcl.

1N WITNESS WHEREOF, 1 signthis swoun staweinentia San Jusn, PR this 1% day ofMay 2026,

m%‘ﬂpg’% |

Reyes Contragios Grolp lee.

AFFIDAVITND, TI5F

.‘mum:rd suhizribed before me by Deanys . Reyes Vega, of the prisons] clroumstaneds stited
shove, ardd in Maber capacity as President of Beyes Contractor Group Tnc., whon 1 personilly
lmmh San hian, PR this day of May 2026

&
mie J
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CORPORATE RESOLUTION AND OFFICER AUTHORIZATION

I, Dennys R. leyes Vega, of legal age, slugle, end resident of Viega Alta, PR, in my capaelty as
Presldent &f Reyes Contractor Group [ne., a ¢orperaticn duly cganired and existing under the
laws of Puano Rico, with Federal Employer Identification Number 66-0607182, after belng duly

sworn, hérehy etate and centily as follows:

i
5

3,

My name and personal clroumstances are as sted above.

The undersigned is the President of Reyes Coatrector Group Ine. and has suthority (o e
this Comporate Resolutlon and Offeer Authotleazion on bebalf of the corpoiation.

Qi the 1 9th day of May 2026, at Guaynabo, Pusrto Rlco, the Board of Directors of Heyes
Contraclor Group Ine. held a duly ealled mesting, with the required quomin present, and
adepted the following resolution:

RESOLVED, that Reyes Contractor Group Ine. hereby authorizes Dennys R. Reyes Yega,
in his capacity as Peesident, [0 represent thé corporation in any and all mattecs related fa
the Agreement, Including, without Hlmbiatien, ecinrmunlealions, submissions, certi Neations,
fwom sareménts, complisnce docunents, tex Hablily staloments, CRIM stalemenls,

‘corportie docureents, Torms, notlees, representalions, adknowledgments, and any atker

docunients or mallers required [n connecllon with the review, approval, tmllu,
Implementation, or admbnlstraticn of the Agreement.

FURTHER RESOLVED, thal the suthordzed representative {5 authordzed 10 make fichual
represeslalions, certificalions, declarations, and scknowled gménts required in connection
witk the Agreement and [ ielated cowmpllance docomentation, provided that such
reprzsenialions are based on the corporation’s records and Information available to the

autborized pepresentative.

FURTIER RESOLVED, that all scts previously tken by the authorfzed representailve In
consesthon with the Agreament e the related compllsnce documentation are hereby
ratified, confimed, and spproved as acts of Reyes Contraclor Group Tnc,
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FURTHER RESULVED, that this suthosiation shall remain in full force and eftect unless
ane until revoked in wiiting by Reyes Conracior Group bec.

4. The foregoing resohution has not been amended, modillad, ressinded, of revoked and
reimsaing in full force and effect as of the date of this cenification.

IN WITHESS WIHEREOF, | sign this Corporate Besohntlon and Officer Authorization in San Jun,
pRitts [ Y day of May 2026,

2L 4

Tretident
Reyes Coslractor Group Inc,

ArFIDAvIT N0, <) 8uh

Swarn and subscribed before me by Dennys H. Reyes Viega, of the paisonal cirrunstanees suted
sbove, ané in higher capacity 25 President of Reyes Contractor Group Ine,, wham | personally
know, b San Juan, PR this day of My 2026,
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CHIM SWORN STATEMENT

I Dy B Reyes Vega, of tegal age, single, and sealdont of Vega A, PR, [ my capacity as
Presidant of Beyes Coilractor Grop e, a corporation duly organfred and existing under the
Laws of Pusrta Rivo, with Pederal Employer Wentification Numbsee £6-0697182, after belng daly
swirm, hierehy state and centify as follows:

I My mune and peond] circumitinoes are &s stated abave,

2. lan the Presidentof Reyes Contraitos Group T, and | am daly suthorized fo exeeule this

swiorn fatdmend oa behallofihe corposation.

The physical bosines address of Reyes Contiacior Groep Ine, (566 Calle Carazo (Alios),

Giaymaba, PR 00962, anid its nniling address B Ui, Corro Garda Hills, 2F Calle Radi

hitid, Viepa Alis, Puerto Rioo 00692,

4. Heyes Contrastor Group Ine. diocs not own real propeny Ia Paeto Rico,

5. Reyes Contractor Group Tie. s persoal poapeity in Peeano Rizo usad fa conpection
wwath it eperations.

6. Acodrdingly, Reyes Contragtor Groap Ine. is required ks file murfcipal pasonal propeny
4% retars with the Centro de Recaudacidnde Ingresos Munfcipales, comimonly krown as
CRIM,

1. Heyes Conreactor Group Ine. has Giled [ sumcipal personal propeny 14y retitig with
CRIM for the Jas five years,

8 Heyes Contractor Groug Ine, s cupent and in goed sunding with fts municipal personal
progory Lax fiting and paynwnt obligation befoce CRIM fog the Last five year.

9. 1 make this swom statzment for all legal purpases and specilically i comply with the
CRIM Swian Suteminl requiremert applicable 1o the Agresmnt,

b

by

IN WITWESS WINEREOF, 1 signihis swoen statémend i San fuan, PR ﬂnh:_‘f duy of May 2026

Presi m‘mﬁ é*%

Reyes Contracior Uoup foc.

AFFIRAVIT NiL qq-ﬁ

Swirn and subscribed before me by Depnys R Rey e Vega, of the personal circumstances statd
ahave, and in hivter capacity 38 Presidant of Reyes Contractor Group e, whom 1 peoonally
wy in San Jusn, PR this ._H diy of May 2026,
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TECHNICAL SPECIFICATIONS AND DELIVERY POINTS
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EXHIBIT F
LIQUIDATED DAMAGES SUMMARY SCHEDULE

(51 ]
l This Exhibit summarizes the liquidated damages provisions set forth in Arlicle VIl of this

Agreement:
@m : Category Rate Reference
| Deployment Delay $5,000/day Section 8.2
@""" Avallability F‘-ﬂnally $250/MW/day below 300 MW Secllon 8.3
Fuel Diversion 160% of diverled fuelipower value Seclion 8.4
Abandonment $1,000,000 ane-lima Seclion 8.5
Regulatary Violation $50,000/day Seclion 8.6
Correclive Action Fallure $25,000/day Seclion 8.7
Data/Reporting Failure $10,000/day Seclion 8.8

Note: Liquidated damages may be offset against paymenls due fo Seller. The aggregale
annual cap excludes Fuel Diversion LDs and Performance Bond draws.
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EXHIBIT G

COMMERCIAL OPERATING DATE SCHEDULE

7.
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Failure by Seller to comply with the milestone schedule, repoiting obligations, permilting
obligations, interconnection obligalions, commissioning requirements, or any other material
requirement set forth in this Exhibit G shall constitule a failure to salisfy the Deployment
Period requirements under this Agreement and may trigger the assessment of Deployment
Delay Liquidated Damages pursuant to Section 8.2, in addition to any other remedies
available under this Agreement.
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