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PUERTO RICO ECONOMIC DEVELOPMENT BANK
SAN JUAN, PUERTO RICO

PROFESSIONAL SERVICES AGREEMENT
APPEAR

ASPARTY OF THE FIRST PART: The ECONOMIC DEVELOPMENT BANK FOR
PUERTO RICO, an instrumentality of the Government of Puerto Rico created by Act No. 22,
enacted on July 24, 1985, as amended, (“Act 22.1985") represented in this AGREEMENT by its
Chuef Financial Officer, Gilberto Hernddez Negron, of legol age, marnied, executive and a resident
of Caroling, Puerto Rico, acting in accordance with the provisions of Act 22.1985, hereinafier
referred to ns "EDB".

AS PARTY OF THE SECOND PART: GARNET CAPITAL ADVISORS, LLC, o
limited liability company organized under the laws of the state of Delaware, represented in this
AGREEMENT by its Managing Partaer, Rabin Ishmael, of kegal age, marred, and o resident of
North White Plains, New York, hereinafter referred o as the "CONTRACTOR",

RECITALS

FIRST: EDB, by virtue of the powers conferred ro it by Act 22-1985, has the authority to
engage the professional, rechnical and consulting services necessary and convenient to the acuvities,
programs, and operations of EDB.

SECOND: EDB nccds the specialized financial consultng services to be provided by the
CONTRACTOR o scr as EDB's financial advisor for the sale of loans and associated liens in
accordance with the provisions of Act No. 22-1985,

THIRD: The CONTRACTOR has the expertise and personnel required o comply with
the duties and responsibilides nssumed by itin this AGREEMENT, under the following:

TERMS AND CONDITIONS

Fitsts Services:

1.1. The CONTRACTOR will provide financial advisory and consulting services as
the Financial Advisor to EDB in connection with the offer and sake of a partfolio of loans owned
by and owing ta EDB (the “PORTFOLIO"), in accordance with the engagernent letter execured by
the EDB and the CONTRACTOR on May 4, 2017, which is artached to this AGREEMENT as
Appendix I {the *Engagement Letter™), the terms of which aze incorporated hereinto by reference

as if set out in full herein, Reference is made to the Engagement Letter for a more detailed




description of the services to be provided by the CONTRACTOR and of the process for the sale
of the PORTFOLIO.

1.2. EDB will coordinate any matter related to the services subject to this
AGREEMENT dirough the CONTRACTOR's authonzed represeneative, Sean MeVity or his/her
authorized representative, who will provide specific insteuetions for its implementadon and
pecformance. Likewise, the CONTRACTOR will coordinate any matrer related 1o the services
subject to this AGREEMENT through EDB’s Chicf Financial Officer, Mr. Gilberto Hemandez
Negron or his/her authorized representative, who will provide specific instructions for its
implementation and pecformance.

1.3. In the event of any discrepancy between any appendix of this AGREEMENT
and this AGREEMENT, this AGREEMENT shall prevail. Any interpretuion of this
AGREEMENT will be done in accordance with the best practices for the payment and
dishursement of public funds.

Second: Eifectivencss,

2.1, This AGREEMENT shall become effective on the date of its execution undl no
earlier than December 31, 2017 (the “Expiratdon Date™), and shall therenfter continue to be in
effect unless terminated under the terms of Section 2.8 of the Engagement Lenter

2.2, Subjecr to Section Z.8 of the Engagement Lewer, cither party may cancel,
rescind, or tenminate this AGREEMENT, 2t any moment, at its sole discredon and by any reason,
before the rermination date and withour any other communication or justficaton than a
communiceton in writing, by certified mail, retumn receipt requested, with thisty (30) days of
aaticipation fo the date in which the conterct will be cancelled or terminated. The rights, duties and
responsibiliies of the EDB and the CONTRACTOR will contnue in Ffull force and effect dunng
the thirty (30) day notice period.  Following teonination, the CONTRACTOR will have no further
right o compensadon except for what has been accrued for services rendered under thus
AGREEMENT undl said date.

Third: Repistratian at the Office of the C troblor,

3.1. No compensation or obligation of the parties may be demanded or enforced
urtl this AGREEMENT has been duly filed with the Office of the Comptraller of Puetto Rico
pursuant to Act No. 18 enacted on October 30, 1975, as amended. EDB shall provide the

CONTRACTOR cvidence of the filing within two {2} business days after such filing,

Fourth: Compensanon.
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4.1. Method of payment. The compensation payable to the CONTRACTOR for its
setvices under this AGREEMENT is as set forth in Sections 2.2 and 2.4 of the Engagement Letter.

4.2, For reimbursable expenses due the CONTRACTOR on the Phase 1 project as
stated of the Enpapement Letter, EDB will pay the CONTRACTOR the maximum amount of
ONE HUNDRED THOUSAND DOLLARS ($100,000.00).

4.3. Dudper Account. The payment for the services rendered by the
CONTRACTOR has been approved and shall be issued from the budger account number
1120000100 - Gamet Projeet Expenses.

Fifth: [nvoices.

5.1, The CONTRACTOR shall remit all invoices under this AGREEMENT ro the
EDB  Officer responsible for coonlinutng the CONTRACTOR's services under this
AGREEMENT as provided in the First clause of this AGREEMENT. EDB’ authodzed officer
will review the invoices and approve the corresponding payment if the services were rendered as
agreed. The billing snd payment process will be earred out as provided in this AGREEMENT and
the applicable rules of EDB and of the Commonwealth of Puerto Rico for the payment and
disbursement of public funds. Any questions about the payment process or status will be dirccted to
the EDB Officer that coordinares the services. The CONTRACTOR shall not contact or make
payment armngements directly with any other Officer and/or EDB Depariment.

5.2, The CONTRACTOR agrees that, as per Article 3{d} of the "Code of Ethics
for Contractors, Suppliers and Appliconts of Economic Incentives of the Executive Agencies of the
Goverament of the Commonwenlth of Puerto Rico", Act No. 842002, as amended, and in
accordance with Executive Order No. OE 2001 73, all invoices submitted to EDB must contain the
following cectification: "Under penalty of absobute nutlity, I eertify that ne pubdic servant of EDB f5 a pary to ar
et am dnterest in the profits or benefits that are the prodct of the countract sulject of this fnvice, and to be a party to
or bave an intered! fn the profits or benefits of reswlting froen the contrict, wirder this invoive o prior dispensation has
been issued. The sale coustderation ta_furuish the contrasted poods or services subject of the contrat is the payment
agreed wpon with the anthorised representative of EDB. The anmunt that appears in the invoive is fiir and correct,
The wark has beew performed, the producis bave been delivered and the services rendered, and wo paywent bay been
received for thene” The CONTRACTOR further acknowledges deat it has received o copy of the
aforementioned Act No. 84-2002 and agrees to comply with the provisions thereof.

5.2.1. Any invoice that does not coatin foregoing certificndon will nat be

processed for payment.




5.3. EDB reserves the rght to review the accusacy and correctness of all inveices
submitted under or pursuant o this AGREEMENT and o order any audits it deems appropriste
in connecton therewith.

Sixth: Withholdings for social securiny nod income mx.

6.1. EDB will not deduct er withhold from payments due 1o the CONTRACTOR
any amounts on nccount of social security or weome mx for CONTRACTORS employees. The
peyments made under this AGREEMENT will be nodfied to the Department of the Treasury, and
the CONTRACTOR shall be responsible for all requited payments 1o the Social Sccunity

Administration and the Isternal Revenue Service.

7.1, The CONTRACTOR agrees that, in the sbsence of an amendment pdor to the

rerminaton of this AGREEMENT, EDB will nor pay invoices for reimbursable expenses in excess
of the maximum amounts agreed herein, and will not pay any inveices for services or reimbursable
expenses rendered beyond the Expimtion Date, unless such services were requested by EDB in
wiiting to the CONTRACTOR.

7.2. The CONTRACTOR hereby accepts the term of this AGREEMENT shall
expire on the Expimdon Date ser forth ia parageaph Sccond of chis AGREEMENT, subject 1o
provisions for extension as provided in Secdon 2.8 of the Engagement Letter. The
CONTRACTOR is rusponsible for performing and providing all services to EDB through the
Expiration Date, provided that notice of woninaton of this AGREEMENT must be executed by
the parties and duly filed with the Office of the Contraller of Puerto Rico, prior 1o the Expimton
Dare,

Eighth: Independent contracior.

8.1. Neither the CONTRACTOR nor its emplayees shall have any Aglts or bencfits
as EDB cmployees, and no employer-employee relatonship shall exist between EDB and the
CONTRACTOR or its employees, affiliates or partners. The CONTRACTOR s, and shall be
considered an independent contractor for all purposes and under oo circumstances shail be
considered as an employee or agent of EDB. The CONTRACTOR shall be solely responsible for
all cantracts, debrs, and Labilides incurred by it and its employees, affiliates or parmers relating to
the performance of the services contemplated in this AGREEMENT.

8.2, EDB will aceept charges for costs of travel, such as, milenge, breakfast, lunch,

foed, lodging, or any other similar charges for carrying out the services contemplated hereby as ser
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forth in Appendixl. CONTRACTOR will make its best efforts to incur only such expenses as are
strictly necessary for the completion of its services hereunder, and to limit and minimize the amount
of any such charges.

8.3. The CONTRACTOR hereby certifies that it does not cusrently receive any
compensation of payiment for any services provided to other entities of the Government of Puerto
Rico, except as permitted by law,

Ninth: Payment Withholdings,

9.L Porsuant to Circular Letter No. 1300 03-11 issued by the Department of the
Treasury on Augusz 17, 2010, EDB may withhold from payments due to the CONTRACTOR the
amounts dut as tax debts awed by the CONTRACTOR 10 the Government of Puerto Rico or any
of s instnumentalities, except in those instances where such tax debt is subject to a payment plan
agreed upon between the CONTRACTOR and the Department of the Treasury, or a final ruling
on such tax debr is pending on any appeal or review proceeding by the CONTRACTOR in
accardance with applicable faw,

Tenth: Government Ethics,

18.1, The CONTRACTOR will not induce any employee or former employee of
EDB, or any other agency or instrumentality of the Government of Puerto Rico, to breach the
provisions of Act Na. 1-2012, known as the "Government Ethics Act of Puerto Rico.”

10.2. The CONTRACTOR hereby certifies having reccived a2 capy of the
Government Ethics Act at the ime of the signing of this AGREEMENT,

10.3. The EDSB certifies that no public efficer or employee of its instirution, or any
member of ks family unit, has direedy or indireetdy an economical interest in this conuaet and has
no knowledpe of any public officer of the Executive Beanch to have any interest in the profits or
benehits produced by this contrmet.

10.4. In aceordance ro the disposiion in Article 4.3 (c) of the Governmental Ethical
Code of 2012, as amended, both parties cerdfy that the public officer authorized to epresenting the
EDB, or any member of its family vnit, has not had and does not have, during the last two (2) years
before taldng charge of its office, dircety or indirectly, pecuniary interest in the company or business
of the CONTRACTOR.

10.5. In accordance to the dispositions in Arzcle 4.3 {d) of the Governmental Educnl
Code of 2012, as amended, the EDB certifics that any of its public officers, employees or members
of its corperative unit, has had durng the Iast nva (2) years before oceupying office, any pecuninry

interest in this AGREEMENT,




10.6. The CONTRACTOR certifies thae if ar the execution of this AGREEMENT
it does not has contracts with other Commonwealth of Puerto Rico government agencies,
instrumentalities and municipalities, the CONTRACTOR certifies that, if it should have contracts,
they will not affect the compliance with the presear contact, and will not be in conflict with ir, The
CONTRACTOR assures that they shall notify the EDB of the execution of any other government
conimets, snd that the same will oot be in conflicr with the present AGREEMENT., The
CONTRACTOR recognizes that in executing its services pursuant to this AGREEMENT it has a
professional duty towards the EDB, including not having adverse interests to this governmental
entity, and its affiliates. Adverse interests include servicing clients who have of may have interests
contrary to the EDB. This duty includes the obligation to disclose to the EDB the circumsmnces
of its reladons with clients and chird persons, and any interest, which may constitute conflicts of
intercst when exceuting the AGREEMENT or while ir is in effect, subject, however, to professional
and ethical rules applicable, The CONTRACTOR represents conflicting interests when, on behalf
of one client it muse support thar which it is its duty 10 oppose to comply with its obligations with
another previous, present or porential client, In addidon to, it represents conflicting interests when
its conduct is described as such in the standards of ethics applicable to its profession, or business, or
in the Commonwealth of Puerto Rico's laws and reguladons. The conduct herein desctibed by one
of the CONTRACTOR officers or employees in its office shall consttute a violtion of this
prohibition. The CONTRACTOR shall avold even the appearance of the existence of a conflict of
interest.

10.7. The CONTRACTOR acknowledges the powet of the President of the EDB
to oversee the enforcement of the prohibitions established in the previous clause. If the President
of the EDB detcrmines the existence or the emergence of adverse interests with the
CONTRACTOR, he shall inform such findings in writing and his intentions to rerminate the
AGREEMENT within o thirty (30) days teem. Within such term, the CONTRACTOR can request
to meet with the President of the EDB 1o present its argumenis regacding the alleped contlict of
iterest. This meeting shall be granted io every ease,  If such meeting is not requested within the
specified term, or if the conwoversy is not setted sausfictorly during the meeting, this
AGREEMENT shall be rescinded.

10.8. The CONTRACTOR represents that they do not have any contentious
matters, advesse interest, and confliers of public policy apuinst the EDB, in conformity to the

Governmental Ethical Code, as amended.




10.9. Ani-Cormption Program: The Cireular OC-08-27, issued by the Comptroller
of Puerto Rico requires thar all Government Agencies establish and-corruption programs 1o
prevention, The Programs muost be disseminated to all employees, contzctors, providers and
agencies, The EDB shall comply with this marcer and must establish o Program, which includes the
Policy on Conduct and Ethics in the EDB and the Conduct Policy to Released suspeet in case of
conduct. The EDB have the necessary regulaton to establish standards for the recruitment of staff,
reviewing the history of the candidates for jobs and promotons, system of assessment and
recognition, corrective actons to impose the seandards of discipline and the standards of taining
and condnuing education. In addidon, the Audit Division of the EDB, which responds to the
EDB’s Board of Directors, in order to perform its function independently and objectively, shall
maintain as part of its policies, procedures and work plans for revising and improving the operations
of the EDB. The CONTRACTOR if they wish may request these documents in the Legal Area
with the Compliance Officer of the EDB.
Eleventh: Certifications,
111, The CONTRACTOR hereby cenifies that it is duly organized Sure of
Delawnre limited liability company and that it is not 1 Commonwealth of Puerto Rico business
entity. As such, the CONTRACTOR is nor required to file income tax returns on the
Commonwealth of Puerto Rico.
11.2. The CONTRACTOR has provided EDB the following documents prior o
the execution of this AGREEMENT:
{i}. Ceriificae of Incorporation or Organization issucd by the Department of
State of Delaware (or similar authorty) of the CONTRACTOR’s jurisdiction of organization.
(i), Certoficate of Good Standing issued by the Department of Swate of
Delaware (or similar authority) of the CONTRACTOR's jurisdiction of arganization.
(iii). Copy of the Operating Agreement of the CONTRACTOR.
{iv). Certificate of Compliance issued by the Puerto Rico Child Support
Administration (ASUMLE).
(v). Sworn Stasement stating that CONTRACTOR is nor required 1o file
income mx retums in the Commonwealth of Puerto Rico.
(vi. Swom Starement stadng that at the date of the execution of this
AGREEMENT, the CONTRACTOR has not been convicted, or that it has no knowledge of

being the subject of any investigation in cither civil or 2 criminal procedure in a state or federal eourt




for criminal charges related to the public sreasury, the public trust, 2 public function, or a fault that
involves public funds or property.

11.3. The CONTRACTOR represents and warmants thar all the foregoing
certifications and the information contained therein are mue and correct, and that such
representation and warranty s an essental element of this AGREEMENT, withour which EDB
would not eneer inte this AGREEMENT. The CONTRACTOR also acknowledges and agrees
that o breach of the foregoing represenmdon, or the inaccuracy or falschood of the ceerfications
delivered pursuant to Secton 11 above shall constitute sufficient grounds for termination of this
AGREEMENT, whereupon the CONTRACTOR shall be obligated to wiund w EDB all
payments made to the CONTRACTOR pucsuant to this AGREEMENT, cffective on the date of
such wrmination,

1L4, The CONTRACTOR expressly waives its fght to invoke the defense of unjust
enrchment if the information herein certified peniaining to the mx stams of the CONTRACTOR is
found 1o be false, incorrect, inaccurate or misleading. The CONTRACTOR acknowledpes that
thae the truthfulness, accuracy and correciness of the information expressed and cerdfied in this
Secton 11 is an essendal inducemenr for EDB 1o enter into this AGREEMENT,

Twelfth: Governing Law; Judsdiction. This AGREEMENT and clims arising out of or in
connection therewith shall be poverned by, construed, and enforced in aceordance with the laws of
the Cammonwealth of Puerro Rico, and the PARTIES copsents to the judsdicdon of the Court of
First instnce of San Juan, Puerto Rico. Each of the PARTIES hereto () irtevocably waives, ro the
fullest extent permitted by applicable lnw, any objection which it may now of hereafter have to the
venue of any such suit, acton or procecding and any ¢him that any such proceeding brought in
such court has been brought in an inconvenient forum, and (i) irevocably submits o the
jursdiction of such court in any such suig, action or proceeding,

Thirteenth: Representations.

13.1, The PARTIES represent and warrant that, to the best of their knowledpe: (2) no
officials or employees of EDB or any member of their respective immediate famidies {as defined by
Act 1-2012) has any direct or indirect peeuntiary interest in or related 1o this AGREEMENT, and (b}
no appointed official or employee of the Executive Branch of the Government of Puerto Rico has
any interestin the proceeds or benefits to be paid or dedved pursuang to this AGREEMENT.,

13.2. The CONTRACTOR hereby represents warmnts and certifies that, to the bese
of its knowledge, none of its incorporators, members, stockholders, officers, disectors or employees,

is currentdy an employee or an appointed official of any agency, deparement, instrumentality, public
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corporation or other politicl subdivision of the Gevernment of Puerto Rico.  The
CONTRACTOR agrees that if the event any of its employees accepts a position with or otherwise
Lecomes employed by any agency, deparbment, instrumentality, public corporation or other political
subdivision of the Govermnment of Puerto Rico, the CONTRACTOR shall immediately terminate
any and all employment, business, or other relationship berween the CONTRACTOR and such
wich such person, i order 1o avoid any acrunl or apparent conflicts of interest,

13.3. The CONTRACTOR expressly acknowledges and recognizes its obligation to
decling any interest or pardeipation in any matter or tansaction that is incompatible or otherwise
represents an actual or apparent conflict of inteeest with EDB. The CONTRACTOR certifies thar
it is not 3 party to any actve judicial or other formal legal proceeding against EDB or against any
other any agency, department, instrumentality, public corportion or other politeal subdivision of
the Government of Pucrto Rico. The CONTRACTOR acknowledges and agrees dhat there may
not exist any conflict or incompatbility, whether or not materal, benween the oblipatons assumed
by the CONTRACTOR under this AGREEMENT and other prior or future obligndons of the
CONTRACTOR. The CONTRACTOR further acknowledpes and  agrees  that  the
acknowledgements and agreements ser forth in this Seedon 13 are an essential inducement for EDB
entering into this AGREEMENT.

13.4, The CONTRACTOR hereby represents, warmnts and certifies thar, 1o the
best of its knowledpe, none of its incorporastors, members, stockholders, officers, directors or
employees, has been found puilty of  any erimes tnt involve public corruption or the mishandling,
misuse or embezzlement of public funds {#s defined in Act 458-2000, as amended), in either the
loeal, state or federal jurisdictions. The CONTRACTOR acknowledpes that being found puilty of
any of the foregouing offenses will constiute suffident cause for the termination of this
AGREEMENT.

13.5. The CONTRACTOR represents and warrants that it is not currenty the
subject of any civil, criminal or administrative proceeding or investigation dirvetly or indirectly
related to any of the offenses contemplated in Section 13.4 above. The CONTRACTOR fully
understands its obligation to condnually inform and report to EDB any situation that may arise
during the term of this AGREEMENT directly or indireetly relating to the foregoing offenses, or
that would constitute o breach of the representations, warranties and/or covenants see forth in this

Sccdon 13,




13.6. EDB may rterminate this AGREEMENT without prdor notice if the
CONTRACTOR or any of its incorpomtors, members, stockholders, officers, directors or
employees is found guilty of any of the offenses contemplated in this Section 13.

Fourteenth: Noticgs. All nooces and other communications required or permited by this
AGREEMENT shall be in writing nnd will be effective, and any applicable sime period shall
commence, when: {n) delivered to the receiving party by hand or by a natonally recognized
overnight couser service (costs prepaid) addressed to the address of such party set forth in the
signature page hereaf, or (b} transmitted electronically to the facsimile numbers or e-mail addresses,
in each case marked to the attention of the person (by name or tide} designated in the signamre pape
hereof {or to such other address, facsimile number, c-mail address, or person as 8 pargy oy
designate by notice 1o the other party). All such communicagons must be addressed to the addresses
stated for each party in the sipnature page of this AGREEMENT,

Fifteenth: Eady Termination, EDB shall have the right t wominate this AGREEMENT at
any time upon the occurrence of a breach by the CONTRACTOR of any representton, wattanty
or covenant of the CONTRACTOR set forth herein, or upon the CONTRACTOR’s incurrence
of any improper conduct, EDB’s exercise of its termination rights hereunder shall be made by
delivering wrirten notice to that effecr to the CONTRACTOR thirty (36) calendar days prior 1o the
effective date of the termination, Upon the effective date of the wermination of this AGREEMENT,
the CONTRACTOR will cease from mking any action or readering any seevice hercunder unless
EDB otherwise instructs the CONTRACTOR, or if the cessation of any such action or the
rendition of any such service would result would adversely affecr EDB's interests, in which case the
CONTRACTOR shall so notfy EDB promptly and proceed according o EDB’s instructons,

Sixteenth: Enn ments, This AGREEMENT aad all other related

ngreements, instruments, annexes, and documents executed and/or delivered by the parties
hereunder or pursuant hereto are incorporated hereinto by reference pnd together constre the
entite AGREEMENT between the CONTRACTOR and EDB with respect to the subjece matter
of this AGREEMENT, and supersede all prior agreements relating o such subject master, whether
written ot oral, and may not be amended or modified except in o writing signed by EDB and the
CONTRACTOR.

Seventecnth: No Waiver. Neither any fuilure nor any delay by any pamty in exercising any
right, power, or povilege under this AGREEMENT or any of the documents referved to in this
AGREEMENT will operate as a waiver of such rght, power, or privilege, and no single or partial

exercise of any such dght, power, or privilege will preclude any other or further exercise of such
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right, power, ot privilege or the exercise of any other rght, power, oe privilege. To the maximum
exrent permitted by applicable law: (3} no clim or nght adsing out of this AGREEMENT or any of
the documents referred to in this AGREEMENT can be waived by a party, in whele or in pasm,
unless made in a writing signed by such party, () a waiver given by a party will only be applicable to
the specific instance for which it is given, and {¢) no notice to or demand on a pary will (i) waive or
otherwise affect any obligadon of that party, or (i) affect the nght of the party giving such notce or
demand to ke further acdon without notice or demand as provided in this AGREEMENT ot the
documents referred 1o in this AGREEMENT.

Eighseenth: Sevembility. If any provision of this AGREEMENT is held invalid or
unenforceable by any court of competent jursdiction, the other provisions of this AGREENMENT
will remain in fll force and effect.  Any provision of this AGREEMENT held invalid or
unenforceable only in part or degeee will remain in full foree and effect to the extent not held invalid
or unenforceable.

Nineteenth: Confidentality. The CONTRACTOR acknowledpes the confidential nature
of all infarmation and/or documents made avatlable (by any means) o CONTRACTOR by EDB
in connection with the performance of this AGREEMENT and the tansictons contemplated
hereby, and agrees to keep the same confidental and nor to use that confidendal information
relating to EDB that the CONTRACTOR may acquire in the course or as a consequence of the
services to by rendered by it pursuant to this AGREEMENT for any purpose other than those
related o its performance of this AGREEMENT, unless otherwise expressly authorzed by EDB in
each instance. The confidentiality olligations set forth in this Section 19 will be permancent and shall
not expire. If the CONTRACTOR becomes compelled in any legal proceeding to make any
disclosure that is prohibited by shis Section 19, the CONTRACTOR shall, 1o the extent legally
permissible, provide EDB with prompt notice of such compulsion so that EDB may seck an
appropriate protective order or other appropriate remedy or waive compliance with the provisions
of this Paragraph. [n the absence of a prorective order or other remedy, the CONTRACTOR may
disclose that portion (and only that pordon) of the confidential information thar, based upon the
opinion of the CONTRACTORs counsel, the CONTRACTOR i legally compelled to disclose;
provided, however, that the CONTRACTOR shall use its best efforts 1o obmin written assurnce
that any person o whom any confidental informadon is so disclosed shall accord confidental
treatment to such confidential informatdon.

Twenteth: Interpency Service Clavse: The Parties acknowledge and agree that contracred

services may be provided 1o any entity of the Executive Branch with which the contmcting entity
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makes an interagency apreement or by direce provision of the Chicf of Staff of the Govemor of
Puerto Rico. These services will be performed under the same terms and conditions in terms of
hours of work and compensstion set forth in this contzact. For purposes of this clavse, the erm
"Execuive Branch Entey” includes all agencies of the Governmunt of Puerto Rico, as well as public
instrumentalitics and corporations and the Office of the Governor,

‘Twentieth First: Termination Clause: Nonwithstanding the above, subject o Section 2.8 of
the Engagement Leeter, the Chief of Stff of the Govemer of Puetto Rico shall have the power to
erminate this contract at any dme.

Twentieth Second:  Norices, Any notice required to be given by the terms of this

AGREEMENT, shall be deemed to have been given when the same is sent by certiffed mnil,

postage prepaid, addressed 1o the respectve party, at the following addresses:

PUERTO RICO ECONOMIC GARNET CAPITAL ADVISORS, LLC
DEVELOPMENT BANK 500 Mamaronechk Ave

PO, Box 2134 [Harrison, NY 10528

San Juan, Puerto Rico 00922-2134 Tel., 914-909-1000

Tel, (787) 641-4300 Fax. 914-630-8888

Fax (787)-277-8055 Jﬂ(

IN WITNESS WHEREGF, the parties hereto subscribe this agreement on this % <1:1y of

MOFZOIV.

ECONOMIC DEVELOPMENT BANK GARNET CAPITAL ADVISORS, LL.C
FOR PUERTO RICO

Ml Ve

By: Gilberto Hernddde Negrohy By: Robin Ishmael
Chief Financial Officer Manmaging Partner
EIN #: EIN #:




X
GARNET

May 4,2017

Sr. Gilbeno E. Hemandez Negrén

Execwive Vice President/Chief Financial OiTicer
Banrco de Dasarrollo Econdmico

Exgpreso Rafoel Martinez Nudal

San Juan, PR 00920

Dear Gilberto:

We are very plensed shout the opportunity Lo assist the Banco de Desarrollo Econdmico para Puerio Rico
("BDE" or the “Clien1") in the sale of cammercial [oans totaling approximately $100 million curmemt
outstanding {the “Fortfolio™), This fetter is to set forth sn agreement as o the terms of cur engagement,

Client hereby engrges Garnet Capitu! Advisors, LLC ("Gumet”™) os its exclusive agent to pravide financinl
usdvisory services and markel the Ponfolio, and (o exercise its best effons to market and srrenge the sole of
al] or o pontlon of the Pontfolio, subject to the terms herein.

SCOFE OF SERVICES

Phase 1: Analysls snd Pricing of the Portlolio

"

Analysis of Data File: For the Pontfolio, Gorpet will raview and analyze a porifolio date file
provided by Clieal according 1o a data-specification sheet provided by Gurnet listing the data poinls
required for sech analysis, Gamet will son and stentifly the Portfolio secording 1o sppropriate
culegorizations (e.5., vbligation balance, losn type collatersl propeny type, geogrphy) refecting
potential secondary-market investment preferences and pricing critenin, i any, and will prepare
detailed stralificstion reports identifying the gross characieristics of the Portfalio,

Murket Pooling and Pricing of the Porlfolie:  Gamet will grovp the Ponfolio into market
purchasing cotegories, as and if appropriate, and will provide Client with o range of market pricing
expected for o broadly-marketed, compatitive auction sale of the Portfolio.

Recommetdstions for Dala Enhancement and/or Additional Third-Party Dats: To the extent
deermed necessary for peoper analysis and sale, Gamel will fist any recommended additional data
that should be procured by Client {e.g., updated property BPOs, business addresses, tax/title
szarches). To the extent that any such enhancement requires outside contrctor suppent or third-
party information, Garnet will nusist Client with the procurement ond execution of data from third-
pasty eontractors or providers os needed, it being understcod that uny such providers will be
compensated by Client.

Phase | Report: Garnet will deliver to Client o Phase { Pricing Report delailing projected Portfolio
Pricing, recommended markeling strategy (i.e., scope of buyer distribution, pooling, ete.) and a
proposed tirneline {or the Portfolio Sale.

gnd sale of the Portfolio shall ba oo Client’s snie discretion.

\4 Q Upon delivery of Garnet's Phase | Report, it is understood that eny decision 1o procesd with the marketing
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Phase 2: Marketing and Sale of the Portfolio

It is understood that the dacision of Clienl to proceed to the marketing and sale of the Pontfolio may be
contingent upon recelving proper autharizotion ond spprovals, end that in any event the dechsion o sell the
Partfolio or uny portion thereof will be at Client’s sole option. In the event that Client proceeds 19 the
marketing of ot or any porntion of the Portfolio, Client hereby engages Garnet as its exclusive broker and
advisor to arrange and execute the sale. In the event that Client does not proceed with marketing of all ora
portion of the Portfolio, no fez shall be doe to Gamet hersunder, except that certain Phase 1 expenses shalt
be raimbuesoble to Garnet os specified in Section 2.4 herein.

1.} Preparotion of Marketing Materjols, Gamet will prepare 3 one-page sale unnouncement (the
*Sale Announcement”™) that will inchude (1) o brief description of the Portfolio and (ii) an outline
of the timetable and bidding procedures for the sale, in forn satisfnctory 1o Client, Gamet will
also prepare o detoiled offering package (the “Offering Materiols™) which will include an
exgcutive summary, detniled portfolio presentntion, offering procedures and o form of sale
contenct, each in form and substance satisTactory to Client and its counsel, Gamet will alse, if
needed, fecilllate the imaging and Indsxing of CRIM \ax slatements, applicable goveming laws
and related documents for investor review. Gomet will make the Offering Muterinls and n
Partlolio data file available to potentinl buyers vi o secure webskte.

.2 Document Imaging. To the extenl necessary, Client will contrast direetly with o local
company specializing in file imaging; Guenet will nssist Client 10 locute o suitable contracior,
and will mannge the work of the imaging company on Client's behalf to assist with setting
approprisle pamnweters for the project and ensuring sstisfactory complation of the work.

1.3 Document Indexing and Sewp of Secure Transaction Site{s). Garnet will amange to have
1ax stalements ond other documents indexed after imaging is complete, including selecting un
appropriste contractor Lo perform the indexing in o manner appropriate for o Uransaclion of this
type. Such contractor wiil be engaged directly by Garnet nnd only upon Client's sppraval of
same. Garnel will oreange a secure wransacilon site, for investor due diligence using its standard
IntrnLinks contract. The cost of uny und ali of these services will be passed through to Client
directly, without morkup,

i4 Maorketing, Gumet will conduct the marketing effont to facilitote the sale of the Pontfolie.
Cinrnet salespeaple will contact a broad universe of aceounts both inside and outside of Puero
Rico appropriate for the type of assets being sold. I appropriate, Gamet will nrrange any
pppropriate advertising or publicily of the sale on Client’s beholf, ot Client's expense, with
Client’s prior spproval,

1.5  Cogtdination pf Lepn] Documentation. Client may opt to prepure o proposed contrset for
sale ntemally or by outside counsel, Alternately, Gamet can prepare o propused form of
contract for the sale, tncomporating siandard terms related 1o the secondary-market sale of
financial assets, for review and appraval by Client’s counszl, [n cither cose, Gamet will assist
Client and Clignt’s counsel in develaping terms for a sule contmct govemning the sole, and will
sdvise Client on maters of iming and document wansfer.

I.6  Handiing Jovestor Inguiry. Garnet will act as the primary cleoringhouse for investor inquiry
on questions which agise during the sale, and will pravide answers to any questions for which
the informotion is on hand. To the exient that inquiries require response from Client, Gamnet
wilt hundle initial inquisies for direction e the proper Clien: personnel.
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.7 Blds Seloction of Winning Bidder(s), Gomet will take bids on the bid dute and essist Client

Le

in selection of the winning bidder(s). Gamet wiil prepare n Bid Summary form deiriling alf
bids end any condltions or requesied contract revisions that may be u part thereof, to facilitate
Client's decision-nuking. Client will have the right to nceept or refect, In ils sole option, any
or ol bids.

Coordinatlon of Closing. The Garnet team will work closely with Cllent and the winning
bidder(s) o ensure that the sale closes expeditiously. Gamet will coordinate bid neceplance,
assist Client in any negotintions nocessary relative to the terms of the sale, rzconcile closing
bolances nnd prepare o settiement siatement of amounts due at closing. Cliemt will be
responsible for the transfer of official daln, documentation and servicing.

the extent mquimd by Cflam Gumet wnll assist Cllem wni\ cumpllauun of any materials,
analysis or information required by Client 1o suppont the process of obinining necessary
nutharization from related goveming agencles or any third parties, Garnet will participate in
conferenee calls oy meclings, as needed, to recap and provide detnil on Uie sale process and
resulis.

'TERMS OF THE AGREEMENT

Gamet hereby accepis this engagement subject to the terms and conditions set forth herein:

2.1
22

23

24

Hetainer Fee: — waived -

D tion Fegt
- Subperforming/Nonperformine Loansy Two percent (2.0%) of the gross sale proceeds

recelved from the sale of the Portfollo or any portion thereof, paysble by wire transfer upon
clusing and fanding of the sole. For purposes of this Agreament, "Cherged-DiF Loans” shall
be defined as those loans which sell for prices less than 15% of Unpaid Principsl Balance.

Chuyged-Off Loans: Five percent (5.0%) of the gross sale proceeds receivad from the sale of
the Portfolio or cay pertion thereof, payable by wire transfer upon clesing ond funding of the
sele. For purposes of thls Agreement, “Charged-OfT Loons™ sholl be dafined as those founs
which sell for prices fess than 15% of Unpnid Principal Batunce,

It 11 noted and undarstood that any Disposition Fee will ke payable only on the preceeds from
nssels nctuztly sold,

Cilent Direct Expensest Client will be responsible for its direct fees and expenses inval ved
in prepuring the ofTering ond completing the trunsaction, Inctuding hut not Himited to Client's
counsel, document imuging and indexing, and any third-pany contenctors approved by Client
us detailed sbove, Gumet witl srrange, procure and oversee the production of any such work
as requested by Client, but Client shalf controct directly with any such service providers.

Ouf-of-Packet Reimbursable Expensest Client shall reimburse Garnel for reasorabie oit-of-
pocket expenses relnted to the sale of the sssats {e.g., Intralinks). With respect 10 the sewp of
the sale, Client shal retmbursa Garnet for reasonable out-of-pocket expenses for costs of travel,
meals and lodging lor Gornet's personnel 1o Client’s site for pre-sale due diligence, including
any sibicontrociods that moy be needed 1o complele pre-sale review on o limely basis, These
expenaes are being incurred by Garnet on Client's behalf, with no markup or margin added, In

500 Mamaroneck Ave, Harrison NY 10528 » www.garnetcapital.com » 914-909-1000
1060 Calle Boringuenn  » Rio Pledras, PR 00925 « www garnetlasamericas.com = (YB7) 399-8394
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25

26

23

23

29

lhe event that Client opts not to proceed 1o the murketing ond sale of Pontfolln, these expenses
shal} nonetheless bs relmbursable ta Garnat,

Any such reimburseble expenses incurred by Gamet will only be billed and paysble once the
referenced sule has closed and funded; except in the event that Client elecis not 1o proceed 1o
marketing ond sale (Phose 2) upon receipt of Gamet's Phose | Report, in which case such
expenses shall be bllled only afier Cllem’s notificarion to Garnat that it does not Intend to
proceed to Phase 2, and shell be payable by Client within 30 days of receipt of Gamel's involee
for such reimbursable expenses.

Ciient’s Approval of Marketing Moterials: Chient will have the right to review and approve
In udvance the Sule Annauncement and any Offering Muterinls prier 10 their distribulion (o
prospective invastors. Client und Client’s approved represeatatives shall also receive access (o
the secuse due diligence slte.

Oblipations Limited: Client acknowledges that the deseriptions of the Ponfolic and any
underlying real property will be fumished by Client ond are not representations by Gamet,
CGarnet shall be under no ablignion to make on independent investigation or inquiry as to the
coreciness or completencss of any Information or data given to Gamet, and shal have no
liokility In regard thereto, The Offering Materinls wilt stnte that neither Gumen nor Client are
making representations or warraolies {elther crally or In writing) regarding the Partfofio—
including, Inter oila, ropresentatlons or witrranties with cespect w collecinbliity or marketnbitity
of the debts, and that the buyer can rely only on the representations and warranties contained
in the sale contnuct.

Exclyslvitv: Confidentinlity: Client aprees that Gamet shal) hnve the exclusive right to solicit
purchasers for the Portfolio during the term and any exienslons hereof, Client god Gamet wili
keep confidentinl and will npt, without written cogsent, disclose 1o any other person the idantity
of any prospective purchasar inteoduced by Garnet, sxcent to the extent necessary in working
with legal counsel, nuditors, tnxing authorities or gavernment agencies,

3 losings: Thls Agreement may not be terminated for 180 dnys
from the date hereel. Thereafter, this Agreement may only be tenminzied for cuuse, including
the gross negligence, demonstable falluce to perform, bresch or willful misconduct of elther
party, Therealter, this Apreement may be terminated on 10 business days® written notlee from
ane party to the other. Notwithsiunding such termination, I within [2 months of the date of
such termination Client shell entarinto ar ogreemant to sell the Portfolio or any portion thereof
10 nny purchaser insroduced by Gemet to Client during the term hereof (defined us any poientinl
investor who requested und received o copy of the Offering Materials), Gamet shall be desmed
to have earned the Disposition Fee set forth herein, which shull be payoble on the date of
settlenent of such saz. In nny event, this Agreement shall erminate ot the end of 12 months
from its dole of execution, unfess expressly extended by both purties in writing.

IndemnHication: Each party shall indemnify and hold honmlzss the other party agoinst any
and ol losses, clatms, damages or Hobilities to which the latter may become sublect, if
proximmately caused by the former's acts or failure to act, if arising in any manner sut of or in
conneetion with this Agreement, The Indemnior shall eeimbursa the indemnified pady for any
legal or other expenses reasonably incurred by it in connection with Investigating, prepasing lo
defend or defending any Inwsults, claims or ather proceedings arising in noy manner out of or
In connection with this Agreement. This provision shall survive any erminetion of this
Agrecment, Each party’s lability under this Agresment shall be limited 1w dirsct dumages and

300 Mamaronack Ave, Harrison NY 10528 » www.garnetcapilal .com » 814.909-1000
1060 Calle Borinquedta  « Rip Piedras, PRODY2S « www.parnetlasamercas.com « {787) 359.5394
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in no Instance will an indemnifying panty be liable for ony special, consequentiol, indirect,
incidentnl, exemplary or punitive damages.

Miscellaneous: This Agreement is made solely for the benefit of the parties hereto, and no
ather person shall aequire or hove any right under or by vinue of this Agreement, This
Agreement sholl be governed by nnd construed ard enforced in accordunce with the faws of
the Commonwenlth of Puerto Rico without regerd 1o its conflict-ol-laws principles. Mothing
camained hereln shall be deemed or construed 1o crente 2 partnership or joint ventuee between
the parties hereio, and Gamel's services shall be rendered to Client as on independent
tamtrzctor. In any legol proceeding brought under or with relation (o this Agreement, the
prevailing party shall be entitled 1o recover court costs und any reasenable anomeys’ lees fram
the non-prevailing party, The invalidity or unenforceability of any proviston of this Agreement
shall niot affect the validity ar enforceability of any other provisions of this Agreemeni, which
shall remain in full force ond effect.

Counterparts; Focsimiles. This Agreement may be executed In one or more countarparts,
each of which shall constitute on original, but all of which 1aken together shall constitute one
and the same instrument,  Delivery of an executed siganture page of this Apreement by
focsimile trunsmission or sconned amail shall be effective as delivery of o manualty executed
couplerpart hereof,

We lock forward to maving shead with Client on this transaction. Please indicote your ncceptance of this
Agreement by counlersipning in the space provided below,

Sincerely yours,

GARNET CAPITAL ADVISORS, LLC BANCO DE nESI\RRBSE.D ECONGMICO pARA PUERTO RICO
= {
N L ;E; \\

By: ey : } By: N R T

Name: Sean §, McVity Name: Gilberto E. Hermandez Negron

Title: Munaging Portner Title:  Executive Vice President and

Chief Financial Officer




