
PUERTO RICO ECONOMIC DEVELOPMENT BANK 
SAN JUAN, PUERTO RICO 

PROFESSIONAL SERVICES AGREEMENT 

APPEAR 

2018-0000 34' 

AS PARTY OF THE FIRST PART: The ECONOMIC DEVELOPMENT BANK FOR 

PUERTO RICO, no instrumcnrnlity of the Go\'cn1mcnt of Puerto Rico crcntcd by Act No. 22, 

enacted on July 24, 1985, as amended, (".Act 22<1985") represented in this AGREENIEN'r !Jr its 

Chwf Financial Officer, Gilberto Hcm:idez Negron, of lcb111l age, marncd, cxccuci\'C anr.l a resident 

of Carolina, Puerto ltico, :1cting in accordnncc with the prcn•isions of Act 22.1985, hereinafter 

referred tons "EDB". 

AS PARTY OF THE SECOND PART: GARNET CAPITAL ADVISORS, LLC, o 

limited liability company orgnnizcd under the l:l\vs of the srntc of Dclawnrc, rcprcsenrccl in this 

1\GR.EElvfEN"f by its lvlannging Partner, Robin lshmaeJ, of lc[.,t:tl age, married, :uul n resident of 

North \X'hitc Plnins, Nc\V York, hcreinnfrcr referred to as the '1CONTRACTOR". 

RECITALS 

FIRST: EDB, by virtue of the po\vcrs conferred to ir by 1\ct 22w 1985, has the authorfry to 

engage the profcssionnl, technical and consulting services ncccssnry and convenient to the activities, 

programs, and operations of EDB. 

SECOND: EDB needs the spcc:inlizcd financial consulting services ro be pto\•idcd by the 

CONTRACTOR to net as EDB's financinl advisor for the sale of loans and associated liens in 

nccordnnce \vilh the prot'isions of 1\ct No. 22w19B5. 

THIRD: The CONTRACTOR has the expertise and personnel re,iuircd ta comply \vith 

the duties and responsibilities assumed by it in this AGREEMENT, under the follo\ving: 

TERMS AND CONDITIONS 

First: Services: 

1.1. 11te CONTRACTOR \Vill provide financi.'ll advisory and consulting services as 

the Financml 1\dvisor to EDB in connection \Vlth the offer and sale of n portfolio of loans O\vned 

b}' and o\ving to EDB (the "PORTFOLIO"), in accordance with the en!,tt1gcmcnt letter executed by 

d1e EDB ~nd the CONTRACTOR on i\lny 4, 2017, \vhich is nttnchcd to this 1\GREE~IENT ns 

Appendix I (the "Engagement Letter"), the tcnns of \vhich :ire incorporated hereinto by reference 

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



description of the scn•iccs to be provided by rhc CON'fRACTOR and of rhc process for the sale 

ofd1e PORTFOLIO. 

1.2. EDB \Vill coordinate nor mntter related to the se1Yices subject to dUs 

AGREEt-.IEN1" through the CONTRACTOR's nud1onzcd representative, Scan i\.IcVlty or his/her 

authorized representative, \vho \Vill provide specific in,structions for its implementation nnd I 
performance. Llkc\\•isc, rhe CONTRACTOR \Vill coor<linntc an)' matter rel:ttcd ro the scnriccs I 
subject to tlus AGREEMENT through EDB's Chief Fin,nci"I Officer, Mr. Gilberto Hemindcz I 
Negron or his/her nuthorizcd representati\•e, \vho will pro\•idc specific instructions for its I 
implemcntntion nod pcrfonnnnce. I 

1.3. In the c\•enr of nny discrepanC)' bcrween nny appendix of this AGREEtvIENT ~ 

and this ;\GREEl\JEN~f, this ,\GltEE1'.1ENT shnll prevail. 1\ny interpretntion of this] 
I 

AGREElvIEN1" \vitl be done in accordance \Vtth the best practices for the payment and 

disbursement of public funds. 

Second: Effccdvt•n<"ss. 

2.1This1\GREE~'1ENT shall become effective on rhc date of its execution until no 

earlier th:in December 31, 2017 (the "Expiration Date"), nnd shntl thereafter continue to be in 

effect unless rcrminated under the terms of Section 2.8 of the Ent,rngcmcnt Letter. 

2.2. Subjecr to Section 2.8 of the Ent,r.igc1nent Letter, either party may cancel, 

rescind, or reaninntc this 1\GREEtvlEN'f, at any 1noment, nt its sole discretion nnd bj' nny reason, 

before the terminntion dare nnd \Vithour any other cornmunication or justification than n 

communication in \Vriting, b}' certified rnail, n:run1 receipt requested, \Vith thirty (30) days of 

!lncicip:u:ion to the date in \vhich the contract \Vill be cancelled or tcnnin:ued. The righrs, duties nnd 

responsibilities of the EDB and the CONTRACTOR 'vill continue in fi.1ll force and effect during I 
the thirty (30) day notice period. Follo\Ving lennination, the CONTRACTOR \Vil! have no further 

right ro compensation except for \Vhnt has been accrued for scn•ice:s rendered under this 

1\GREE~JENT until snid date:. 

Third: Rcgii>rracinn at the Office of the Comptroller_ 

3.1. No cornpcnsntion or oblig.i.tion of che pnrtics may be detnnndc<l or enforced 

until this AGREE~·lENT has been duly filed \Vith the Office of the CompcroUcr of Puerto Rico 

pursuant ro Act No. 18 enacted on October 30, 1975, :is amended. EDB shnll pro\ridc the 

CONTRACTOR evidence of the filing \Vithin t\vo (2) business days after such filing. 

Fourth: Compensation. 
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4.1. tyfcthod of pnyn1cnr. 111c compcnsntion payable to the CONTRACTOR for its I 
I 

services under this AGRE.ElvIENT is as set forth in Sections 2.2 nnd 2.4 of the Engngcmc:nt Letter. II 

4.2. For reimbursable expenses due the CONTRACTOR on the Phase I projecc ns 

stated of the Engagement Letter, EDB will pny che CONTRACTOR the maximum nmount of I 
ONE HUNDRED THOUSAND DOLLARS ($100,000.00). I 

i 
4.3. Budget r\ccounr. ·n1c payment for the services rendered by the' 

CONTRACTOR has been approved and slrnll be issued from the budget nccount number 

1120000100 - Gamet Project Expenses. 

Fifth: Jn,•oiccs. 

5.1. The CONTRACTOR shall remit all 1nvoiccs under this 1\GREElvlENT ro the 

EDB Officer responsible for coonlinaring the CONTRACTOR's scn·iccs under this 

,.\GREEtvlENT as pnn'ided in the First clause of rhis :\GR.EE?>.IENT. EDB's authorized officer 

\Vill rcvic\V the invoices nnd npprove the corresponding payment 1f the services \Vere rendered us 

agreed. 111e billing und payment process \Vill be carried out as provided in this J\GR.EEtvIEN1' nnd 

the applicable rules of EDB and of the Com1nonwcnlth of Puerto Rico for the payment nod 

disbursement of public funds. 1\11}' questions about the payment process or status \VW be directed to 

the EDB Officer that coordin:ues the scn•iccs. ·n1e CONTRACTOR shall not contact or mnkc 

p:iymcnt nrrnngcments directly 'vith nny other Officer and/or EDB's Depnnmcnr. 

5.2. 111e CONTRACTOR agrees that, as pct Article 5(d) of the 11Code of Ethics 

for Contractors, Suppliers and Applicants of Economic Incentives of the E~ecutive .Agencies of the 

Government of the Common\Vealth of Puerto R..icon, Act No. 84-2002, i1s :unended, and in 

accordance \Vith Executive Order No. OE 2001 73, nil invoices submitted ro EDB must contain the 

follo,ving certification: 11 U11dtr pr11al!J• ef absolute 1111/fi!J•, I certify that 110 p11blic stnt111/ of EDB is ti par!J• lo or 

has a11 i11ten:sl iu !ht profits or buujils that arr the produd ~f the co11trnd s11fy"rc1 ef this riu!(Jitr, aud lo be,, par!J lo 

or haf!t a11 iulnril i11 lbt profits or bt11ljits ef rrsu/1i11 .. ~Jro1J1 the ro11/rad, llllder this inflaia: 11 prior dispt111a1io11 has, 

beo1 is.surd. 1/Je sole m11nilernlio11 to fi1n1ish the to11traded good1 or 1eniru sul:jert ef the ca11/1r1d is !he p0•11te11t 

ttgn:ul 11pon wi1h !he 1111/horizyd rrprc.sr11/t1/i/!e of EDD. ?"he 11111mo1/ that appears i11 !hi• rilll()ite fr firir 111ul rumcl, 

The work has /Jun peifomud, the prod11cts ha1or /;u11 dd1iic1rd and /ht s~nJJCes rr11derrd, and no pt!J'llUlll l.kts bu11 

rrcei1!Cd far lht1J1. 11 The CONTRACTOR further udu1owledgcs that ir has received n copy of the 

aforementioned l\ct No. 84-2002 and agrees to comply \Vith the provisions thereof, 

5.2.1. 1\ny io\•oice rhnt docs not conrnin foregoing certification \Vill nor be 

processed for payment. 
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5.3. EDB reserves the right to revie\V the nccurncy nnd correctness of nU Jnvoices 

submitted under or pursunnc to this AGREEMENT and co order :tfl}' audits ir deems nppropcinte 

in connection therc\vith. 

Sixth: Wjthholdinps for socinl securi!)' nnd income ""' I 
6.1. EDB \Vill not deduct or withhold from parmcnts due to the CONTRACTOR [ 

nnr nmounts on nccount of socinl sccuri~, or income tnx for CONTRACTORS employees, 111e I 
purments mnde under this :\GREEtvfENT \Vilt be notified to the Department of the TrcnSUl.')'1 and I 
the CONTRACTOR slmll be responsible for nil required pnyments to the Socinl Security I 
1\dmin.istr.1tion and the Internal Revenue Service. 

Seventh: Reimbursable c-<pcnscs in cxcco;s of the mnx:imum :unnunt or i:;crvices rendered 

nnd rcimhurs:iblc t•xpcni>cs incurred beyond the tcnns nf this AGREEh.fENT. 

7.1. 1"hc CONTRACTOR agrees that, in the absencc of an nmcnd1neot prior to the 

rcnninntion of this AGREEt\JENT, EDB \Vill not par in\•oiccs for rein1bursnble expenses in excess 

of the mnxi1nu1n amounts agreed herein, :tnd \Vill not pay an)' invoices for scn•iccs or reimbursable 

expenses rendered beyond the Expirntion Date, unless such services \Vere requested by EDB in 

\vcicing to the CONTRACTOR. ! 

7.2. 111e CONTRACTOR hereby :tcccpts the rerm of this AGREEi'v[ENT shnll l 
t 

expire on the Expirnrion D:ite sec forth in parngraph Second of this AGREEt\IENT, subject to f 

! 
pro\1isions for extension as provided in Section 2.8 of the En!,P.igcmenc Letter. 111e j 

CONTRACTOR is responsible for performing and providing all services to EDB through the 

Expiration Date, pro\•ided th:lt notice of tenninntion of this 1\GREE!\'IEN1" must be executed b}' 

the parties nn<l duly fried \Vith the Office of the Controller of Puerto Rico, prior to the Expirntion 

Date. 

Eighth: Independent conrrpctnr. 

8.1. Neither the CONTRACTOR nor its employees shall have any rights or benefits 

as EDB emplorecs, nod no employer·cmployce rcl:uionship shnU exist bcnvcen EDB and the 

CONTRACTOR or its cmplorces, nffilintes or partners. 111c CONTRACTOR is, nod shnU be 

considered nn independent contrnctor for nil purposes nod under no circumstances shall be 

considered as nn employee oc ngcnt of EDB. 111e CONTRACTOR shnll be solely responsible for 

nll contracts, debts, and linbilitics incurred by it nnd its employees, nffilinrcs or partners rclnting to 

t11e performance of the services contcmpbrcd in this J\GREE.~.fENT. 

8.2. EDB will nccepr chnrgcs for costs of t.rnvcl, such ns, milcngc, brenkf:tst, lunch, 

food, lodging, or nny ot11cr similar charges for cnrrying out t11c services contemplated hereby ns ser 
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forth in Appendjx I. CON1'RACTOR \viU mnkc its best efforts to incur only such expenses ns arc I 
strictly necessary for the co1npletlon of its scn1ccs hereunder, nnd to limit and nunim.izc rhc amount 

I 
of any such charges. I 

8.3. 111c CONTRACTOR hcrcbr certifies thar it docs not currently receive nny 

compcnsatlon or payment for any services pro,1dcd to other entities of the Government of Puerto I 

I 
Rico, except as pcrmirrcd by law. 

Ninth: Paymcnr \Vithholdings. 

9.1. Pursuant to Circubr Letter No. 130003.t1 issued by the Dcparancnr of the 

"frcnsury on August 17, 2010, EDB m:t}' \Vithhold from payn1cnts due to the CONTRACTOR the 

a1nounts due as tn.x debts owed hr the CONTRACTOR to the Government of Puerto Rico or nnr 

of its instrumcnrnU.tics, except in those instances \Vhcrc &uch tnx debt is subject to a payment pbn 

ngrecd upon benvcen the CONTRACTOR :ind the Deparrmcnt of the 'l"reasury, or :1 final ruling 

on such t:lx debt is pending on anr nppcal or rcvie\V proceeding by the CONTRACTOR in 

nccordancc \Vith applicable la\v. 

Tenth: Govcmmcnr Ethics, 

10.1. l11c CONTRACTOR \Vill not induce any employee or former employee of 

EDB, or nny other agency or instrumentality of the Government of Puerto Rico, to bre:1ch the 

provisions of 1\ct No. 1~2012, kno\vn as the "Govcmn1ent Ethics Act of Puerto Itico." 

10.2. TI1c CONTRACTOR hereby certifies hn\•ing rccci\•ed n copy of the 

Go\•emmenr Ethjcs 1\ct at the time of rhe signing of this 1\GREEi\.JEN"f. 

10.3. The EDB certifies tli:n no public officer or emplo)'ec of its institution, or nny 

member of its fomil)' unit, has directly or indin~cdr an cconomic.11 interest in rhis conLr.tct and has 

no knowledge of any public officer of the Executi\•c Branch to have nny interest in the profits or 

bcncfiLot produced by this contr.tct. 

10.4. In accordance to the disposition in Article 4.3 (c) of the Go\'cmmental Ethical 

Code of 2012, as amended, both parties certify that the public officer :iuthorized to representing the 

EDB, or any member of its fomily unit, has not hnd and docs not hnve, during the bsr hvo (2) years 

before taking charge of its office, directly or indirccdy, pccunfo.ry interest in the company or business 

ofrhc CONTRACTOR. 

10.5. In accordance to the dispositions in Arriclc 4.3 (d) of the Go\•cmn1ental Etlucal 

Code of 2012, as amended, the EDB certifies that any of its public officers, employees or members 

of its corporative unit, has had during the Inst nvo (2) ycnrs before occupying office, any pecuniary 

interest in this J\GREE~IENT. 
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10.6. The CONTRACTOR certifies that if at the execution of this 1\GllEEhJENT 

it docs not has contracts \Vith other Common\vcalth of Puerto ltico government ngencies, 

instrumentalities and municipnlitics, d1e CONTRACTOR certifies thnr, if it should have contracts, 

they \Vill not affect the compliance \Vith chc present· con!act, and \Vill not be in conflict \vith it. The 

CONTRACTOR assures that d1ey shall notify the EDB of d1e execution of any other go\'emment 

cont.mets, anti that the same \Vill not be in conflict \vith the present AGREErvIEN1'. "111e 

CONTRACTOR recognizes that in executing its scn•1ces pt1rsuanr to this :\GREE?vIENT it has a 

professional duty tO\Vards the EDB, including not having ad\•crse interests to this governmental 

entity, and its affiliates. :\d\•ersc interests include servicing clicntc; who have or may hnve interests I 
I 

contrary to the EDB. TI1is duty includes the oblig:1tion to disclose to d1e EDB the circumstances I 
' 

of its relations \Vid1 clients and third pt!rsons, and any interest, which may constitute conflicts of j 

interest \vhcn executing the AGREElvIENT or \vhile ir fr, in effect, subject, ho\vcvcr, to professional! 

and cthicnl rules applic;1blc. The CONTRACTOR represents conflicting interests \Vhen, on behalf I 
of one client it must support that \Vltlch it is its duty to oppose to cornply with its obligations \vith 

another previous, present or potcncial client. In addition to, it represents conflicting interests \vhen 

its conduct is described ns such in the sL'ln<lnrds of ethics applicable to its profession, or business, or 

in the Common\Vcnlth of Puerto Rico's laws and regulations. 111e conduct herein described by one 

of the CONTRACTOR officers or employees in its office shall constitute a viobtion of this I 
I 

prohibition. 1'he CONTRACTOR shall nvoid even the appe:lrnnce of the existence of a conflict of 

interest. 

10.7. 111c CONTRACTOR ackno\vledgcs the po\vcr of the President of the EDB 

to oversee the enforcement of th!! prohibitions established in the previous clause. If the President] 

of the EDB determines the existence or che eml!rgcnce of adverse interests wid1 the 

CONTRACTOR, he shall inform such findings in writing and his intentions to terminate the 

1\GllEEl\IC:NT \Vithin a thirty (30) days tem1. \Vithin such term, the CONTRACTOR can rcliuest 

to meet \Vith the President of the EDB to present its argun1ents regarding the alleged conflict of 

interest. ·1nis meeting shall be granred in every case. If such meeting is not requested \Vithin the 

specified term, or if the contro\•ersy is not scttJcd snrisfnctoriJy during the meeting, this 

AGREEtvlENT shnll be rcsc1ndcd. 

10.8. The CONTRACTOR represents that they do not have :1ny contentious 

01:\ttcrs, advetsl! interest, nnd conflicts of public poller against the EDB, in conformity to the 

Go\•cmmentnl Ethical Code, ns nmended. 
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of Puerto 

10.9. Antj-Com1ption Pmr=m: The Circular OC-08-27, issued by the Comptroller I 
R.ico requires that nll Go\•erntncnt Agencies csrnblish anti -corruption progrants to i 

pre\•ention. The Progrnms must be disseminated to nil employees, contr:icrors, providers and 

agencies. The EDB shall comply \Vith this mntter nnd must csrnblish :1 Program, \vhich includes the 

i 
Policy on Conduct and Ethics in the EDB and the Conduct Poller to Rch.'!l.sed suspect in case of I 
conducr. "The EDB ha\'t: the necessary rchrulntlon ro cstnbl.ish standards for the recruiuncnt of staff, ! 

reviewing the history of cl1e cnndidotcs for jobs nnd promotions, system of assessment nnd I 
rt!CO!,lflition, corrccti\•c actions to impose tl1c st.1nd:trds of discipline and the standards of training 

and continuing education. In ndilition, the ;\udit Division of the EDB, which responds to the 

EDB's Boan.I 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 \Vish may request these documents in the Legal Arca 

\Vith the Co1npli:ince Officer of the EDB. 

Eleventh: Certification!>. 

11.1. TI1c CONTRACTOR hereby certifies thnt it is <lulr organized Stntc of 

Dcb.\vure limited liability con1panr and that it is not n Common\Vcalth of Puerto Rico business 
I 

entity. As such, the CONTRACTOR is not required to file income tnx returns on the 

Common\vcnlth of Puerto Rico. 

11.2. l11e CONTRACTOR has provided EDB the following documents prior to 

the execution of this AGJlEElvlENT: ! 

(i). Certificntc of Incorporation or Orga.niz:aion issued br the Department of[ 

State of Delaware (or similnr authority) of the CONTRACTOR's jurisdiction of organization. 

(ii). Certificate of Good Standing issued b}' the Department of State of 

Delaware (or similar authority) of the CONTRACTOR's jurisdiction of organization. 

(iii). Cop}' of the Operating Agn:c1nent of the CONTRACTOR. 

(iv). Certificate of Compliance issued br the Puerto Rico Child Support 

Ad1ninistration (ASUI\'lE). 

(\'). Sworn Statement staring that CONTRACTOR is not required to 

income tax returns in the: Commonwcnlth of Puerto Rico. 

(vQ. Sworn Statement stating; that nt the date of the execution of cliis 

AGREEMENT, the CONTRACTOR !ms not been convicted, or clmt it Im no knowledge ofl 

being the subject of any invcsti&r.irion in either ch·il or :1 criminal procedure inn srnte or federal court I 
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for criminal charges rcbtcd to the public trc:isury, the public trust, a public function, or a fault that,, 
involves public funds or property. 

! 
11.3. 111c CONTRACTOR represents and warrants that :tit the foregoing I 

ccrtificntions and the information contained therein arc true and correct, and that such 

rcprcscntntion and \Varrnnry is an essential clement of dus 1\GREEtv1EN1", \Vithour which EDB 

\Vould not corer into this AGREEtvlEN1". 1l1c CONTRACTOR also ackno\vlcclgcs :lnd agrees 

thnt n breach of the foregoing rcprcscntntion, or the inaccurncy or folschood of the ccrcificntions 

delivered pursuant to Section 11 above shall constirucc sufficient grounds for ccnnination of this 

,\GREEMENT, whereupon the CONTRACTOR shall be oblill"ted to refund to EDB all 

parmcnts mndc to the CONTRACTOR pursuant to this AGREEl\-tENT, effective on the date of 

such rcnnination, 

11.4. 1bc CONTRACTOR express!>• \Vaivcs its right to in\'okc the defense of unjust 

ennchmr:nr if the information herein certified pertaining to rhe rax status of the CONTRACTOR is 

found to be- false, incorrect, inaccurate or misleading. "fhc CONTRACTOR ncknowlcJgc.-"!i that 

that the truthfulness, accuracy and correctness of the information expressed and certified in this 

Section 11 is an essential inducement for EDB to enter into this 1\GREEf\IEN·r. 

Twelfth: Go\'cmjnp La\Vj Iuri$diccion. 'J11is 1\GREEf\.IENT nnd claims arising our of or in 

connection d1crc\virh shall be governed by, construed, :ind enforced in accordance with t11c la\vs of 
1 

the Commonweald1 of Puerto Rico, and the PARTIES consents to the jurisdiction of d1e Court ofl 

I 
First Instance of San Juan, Puerto Rico. Ench of the P1\RTlES hereto (i) irrevocably \V:tivcs, ro the I 
fullest extent permitted by applicable l:nv, any objection 'vhich it may no\V of hcrcaftcr have co the 

venue of ::iny such suit, action or proceeding :ind any claim that anr such proceeding brought in 

such court has been brought in an inconYenicnt fon1m, and (ii) irrevoc:-ibly submits to d1e 

jurisdiction of such court in any such suit, ;1ction or proccciling. 

Thirteenth1 Repre,rn1nrion,. I 

13.1. The PARTIES represent and \Varrant that, to the best of their knowledge: (:-i) no I 
! 

officials or ctnplorees of EDB or any member of their respective itnmcdiatc families (as defined br I 
Act I 2012) has any direct or indirect pecuniary interest in or related to cl1is AGREEMENT, and (b) I 
no appointed official or employee of the Executive Branch of the Government of Puerto Rico Im I 
nny interest in the proceeds or benefits to be paid or dcrh•ed pursuant to this 1\GllEEtvIENl". I 

13.2. 1"he CONTRACTOR hercbr represents 'varrants and certifies that, to the best I 
I 

of its knowledge, none of its incorporntors, members, stockholders, officers, directors or employees, 

is currently an employee or an appointed official of nny agcnC}', dcpamncnt, inscru1nentality, public 
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corporation or other political subdi,•ision of the Go\•cmmcnt of Puerto Rico. 111c 

CONTRACTOR agrees that if d1e event any of its employees accepts a position \virh or othcnvise 

becomes employed br anr agency, dcparuncnr, instrumenrnlity, public corporation or other political 

subdivision of the Government of Puerto Rico, the CONTRACTOR shall immcdinrely tcrminnte 

nny :ind all employment, business, or other relationship bct".veen the CONTRACTOR and such 

\Vicl1 such person, m order to n\'oid any nctunl or apparent conflicts of interest. 

13.3. 111c CONTRACTOR e:icprcssly acknowledges nn<l recognizes its obligation co 

decline any interest or pnrricipntion in any matter or transaction that is incompatible or othenvisc 

represents no nctu:ll or npparcnt conflict of interest \Vith EDB. ·n1e CONTRACTOR certifies thnt 

it is not a party to :tny nctivc judicial or other fonnnl legal proceeding agninst EDB or :ig.iinst nny 

other any :igency, department, 1n:;trumencality, public corporntion or other poliricnl subdivision of 

the Go\•ernment of Pueno Rico, "fhc CONTRACTOR nckno\vlcdges :ind agrees thnr there mny 

not exist anr conflict or incompatibilit:y, 'vhether or not materinl, bct\veen the obli&r.ttions assumed 

by the CONTRACTOR under this 1\GREE~·lENT and other prior or future obligations of the 

CONTRACTOR. The CONTRACTOR further nckno\vledgcs and n&rrccs thnt the 

ncknowlcllgcmcnts rind agreements set forth in this Section 13 nrc an essential inducement for EDB I 
entering into this AGREEMENT. 

13.4. The CONTRACTOR hereby represents, watrnnts and certifies tl1at, to the I 
best of its kno\vledge, none of its incorpor:uors, members, stockholders, officers, directors or 

c1nplop.!cs, h;is been found guilty of any crimes d1nr in\•oh•c public corruption or the mishandling, 

misuse or embezzlement of public funds (as defined in Act 458-2000, ns amended), in either the 

local, stntc or federal jurisdictions. l11c CONTRACTOR nckno\Vledges thnt being found guilty of, 
' 

any of the foregoing offenses ,vill constitute sufficient cnuse for the tenninncion of this i 
AGREEMENT. 

13.5. The CONTRACTOR represents nod \V:irrnnts that it is not currently cl1e 

subject of nny civil, criminal or administrncivc proceeding or in,•estigation directly or indirectly 

related to any of the offenses contemplated in Section 13.4 :ibo\•c. "fhc CONTRACTOR fullr 

undcrsr:i.nds irs obligacion to continually inform nnd repoct to EDB any situation tl1at may nrise ! 
i 

dming the tenn uf tltis AGREE~IENT directly or indirectly relating to the foregoing offenses, or I 
dtat \vould constirute a breach of the representations, \Varrantics and/or co\•cnants set forth in this 1 

Section 13. 
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13.6. EDB mny rcrminntc this AGREE~IENT \Vithout prior notice if the I 
I 

CONTRACTOR or :1ny of its incorporntors, members, stockholders, officers, dircctov> or 

emplorecs is found guilty of any of the offenses contemplated in this Section 13. 

I 
Fourtccnch: Notice~. ,\ll notices nod other communicntions required or permitted by this ! 

I 
AGREE~IENT shall be in \vriting nod \Vill be cffccti\•c, and nnr npplicablc time peciod shall 

commence, when: {n) tlcli,·cred to the rcccivlng party by hand or by n natlonnlly rccognizctl 

O\'cmight courier service (coses prepaid} nddrcsscd to the :u.ldrcss of such party set forth in the j 

signature page hereof, or (b) transmi.tted electronically to the fncsimile numbers or e-m:iil nddrcsscs, 

in cnch case marked to the attention of the person (by n:une or title) designated in the signarure p:1ge 

hereof (or to such other address, fncsin1ilc number, c·mail address, or person as a parry ITlll}' 

designate b~· notice to the other party). AU such communications must be addressed to the addresses] 

stated for each party in the signature page of this AGREE~·IEN1'. 

Fifteenth: Early 1·cnnin:ition. EDB shall h:1,•e the right to tcnninnte this AGREE!\·IEN"f nc 

nny time upon the occurrence of a breach hr the CONTRACTOR of any representation, \\.'arrnnty I 
or covenant of the CONTRACTOR set forth herein, or upon the CONTRACTOR's incurrence 1 

of any improper conduct. EDB's c'ctcisc of its terminncion rights hereunder shall be mode by 1

1 delivering 'vcirren notice to that effect to the CONTRACTOR thirty (30) c:1lendar dnys prior to the 

cffect:h•e dnre of t11e termination. Upon the effective date of the termination of this 1\GREEr-.·lEN·r, 

the CONTRACTOR \Vill cease from taking nny action or rendering any service hereunder unless 

EDB othenvisc instructs the CONTRACTOR, or if rhc cessntion of any such action or the i 

rendition of any such scr\'icc would result would ad\•ersdy affect EDB•s interests, in \Vhich case the 

CONTRACTOR shall so notify EDB pro1nptl)' and proceed according to EDB's instructions, 

Sixteenth: Entire Agrcemcnr; AmcnJ1nent;;. This .AGREEr-.-IEN"f nnd nU other rclnted 

ngrecmcncs, instruments, annexes, nnd documents executed and/or delivered by the parties 

hereunt.lcr or pursuant hereto nrc incorporated hcrcinto by reference nnd together constitute the 

entire 1\GllEElvlE.NT between the CONTRACTOR and EDB \Vith respect to the subjccc 1nnUcr 

of this 1\GREEr-.·IENT, and supersede nll prior ab'ft!cmcnts relating to such subject matter, t\'hcther 

written or oral. and mny not be amended or modified except in n writing signed by EDB and the 

CONTRACTOR. 

Seventeenth: No \V'nivcr. Ncit11cr any failure nor nor delay br nny party in exercising any 

right, po,ver, or privilege under this 1\GREEr...,1EN1' or nnr of the documents referred ro in this 

AGREEivfENT \Vill operate as a 'vai\'er of such right, po,ver, or privilege, and no single or pnrtinl 

exercise of any such right, power, or pri\•ilege \Vill preclude any other or further exercise of such 
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right, power, or privilege or the exercise of any other right, power, or privilege. ]'o the maximum J 

extent permitted by :1pplicable l:t\v: (::i) no claim or right acis1ng out of this J\GREErvIEN·r or any of I 
die documents referred to in this J\GREE!vIENT can be waived br a party, in whole or in p:irt, 

unless made in a \Vriring signed by such party,~>) n \V:tivcr J:,ttVcn by a party \Vill only be applic:lble to 

the specific instance for \Vhich it is given, and (c) no notice to or demand on a party \Viii (Q \Vah•e or 

othenvisc affect any obligation of that p:trty, or (ii) affect the right of the party giving such notice or 

demand to take further action \Vithout notice or dctnant..I as provided in this 1\GREEfvIENT or the 

documents referred ro in this .AGREEt\'fEN'f, 

Eighteenth: Sevcmbilit:y. If any provision of this AGREEr..·lENT is held invalid or 

unenforceable by nor court of competent jurisdiction, the other provisions of this AGREEr..JENT 

\Vill remain in full force and effect. Any pro,•ision of this AGREErvIENT held invalid or 

uncnforccnble only in pan or degree \Vill re1nain in full force and effect to the extent not held invalid 

or uncnforccnblc. 

I 
Nineteenth: Con6tfcntialit}'· TI1e CONTRACTOR ackno,vlcdgcs the confidential nature 

of all information and/or documents 1nade a\•ailablc (by !lll}' means) to CONTRACTOR by EDB 

in connection \vith the performance of this 1\GllEEr..,IENT and the transactions contemplated I 
hereby, and ngrccs to keep the same confidcntinl and not to use lhnt confidential information I 
relating to EDB that the CONTRACTOR may ncquire in the course or as a consequence of the I 

services to be rendered by it pursuant to this 1\GREEl\lEN·r for any purpose other than those 

related to its performance of this J\GREEl\-fEN"f, unless othenvisc expressly authorized by EDB in 

each instancc.111c confidentiality obligations set forth in this Section 19 \vi.ll be pcnnnnent and shall 

not expire. If the CONTRACTOR becomes compelled in nny legal proceeding to make any 

disclosure that is prohibited by this Section 19, rhc CONTRACTOR shall, to the extent lct,~Uy 

pemUssiblc, pto\ridc EDB tvith prompt notice of such compulsion so that EDB may seek an 

appropriate protccti\•e order or other appropriate remedy or \Vnh•c complinnce \Vith the pro\•isions 

of this Paragraph. Jn the absence of a protective order or other remedy, the CONTRACTOR m.1y 

disclose that portion (and on!)• that portion) of the confidential information that, based upon the 

opinion of the CONTRACTOR's counsel, the CONTRACTOR is legally compelled to disclose; 

provided, however, that the CONTRACTOR sh:1U use its best efforts ro obtain \Vritten assurance 

that any person to \vhom any confidential information is so disclosed shall accord confidential 

treatment to such confidential infonnarion. I 
Ttvcnticth: Iotcr:1rency Sccyice Clnuse: 111e P:utjcs acknowledge nod agree thnt contrncrcd I 

I 

services may be provided to any entity of the Executive llr:mch with which the contrncring entity I 
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mnkcs nn intcmgcncy :lgreemcnt or br direct provision of tl1e Chief of St:tff of the Go\•crnor of i 

Puerto Rico. These services \Vill be performed under the s:tme terms nod conditions in 1crms of 

hours of \vork and compensation set forth in this contract. Par purposes of this clnusc, the term 

"E.,,.ccutive Branch Entityu includes nil agencies of the Govemmcnr of Pueno Rico, :ts \VcU as public 

mstrumenralicies ond corporations ond the Office of the Governor. I 
Twentieth First: Tcnninnrion Clause: Nonvithstanding the nbovc, subject to Section 2.8 of· 

the Enbingcment Letter, rhe Chief of Srnff of the Go\•emor of Puerto Rico shall hnve the power to 

terminate this contract nt ::tO}' time. 

T\ventieth Second: Notices, An]' notice required to be gh•cn by the terms of this 

AGREEtvIENT, shall be deemed to hn\'c been gi\·cn \vhcn tl1c snmc is sent hr certified m:til, 

postage prepniJ, :td<lrcssed 10 the rcspecnt·c pnrty, nt the follo\ving addresses: 

PUERTO RICO ECONOMIC GARNET CAPITAL ADVISORS, LLC 
DEVELOPMENT BANK 500 Mnmaroncck Ave 
P. 0. Box 2134 Hnrcison, NY 10528 
Sno Juan, Puerto Rico 00922·2134 Tel. 914-909·1000 
Tel. (787) 641-4300 fnx. 914-630-8888 
Fnx (787)-277-8055 ~ 

IN \XllTNESS \Vf-IEREOP, the parries hereto subscribe this agreement on this ~ -'Jar of 

.AuPtwk of2017. 

ECONOMIC DEVELOPMENT BANK 
FOR PUERTO RICO 

Jly:Gil~ 
Chief Finnncinl Officer 
EIN #:
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GARNET CAPITAL ADVISORS, LLC 

By: Robin Ishmael 
f\'fanaging P:trtncr 
EIN #:
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G1\Rr'4iT 

Mny4,2017 

Sr. Gilben.o E. Hl!mandez Negrdn 
Executive Vice Presidenu'Chicr Flnnncinl Officer 
Banco de Oesa.rrollo EconOmico 
Exprcsa Rofoe) Martfncz Nodal 
San Juno, PR 00920 

Dear Gilberto: 

\Ve are very plensed ubout the opportunity to nssist the Banco de Desnrrollo Eeon6mico para Puerto Rico 
("BOE" or the "Clienl") in the sale of commercial louns totaling approximately SIOO million current 
outstanding (the "Portfolio"). This letter is to set forth un agreement llS lo lhe tenns of our engagement. 

Client hereby engages Gamet CnpituJ Advisors, LLC ("Gumel") os ilS ef\clusive ngenl to provide finnnciul 
advisory services and mnrkct 1he Ponfolio, nnd to exercise its besl efforts lo market and arrange the sole of 
ull or n portion of the Ponfolio, subject to the terms herein. 

ScorE OF SERVICES 

flhusc I: Analysis and Pricing or the fortrolio 

I, Analysis or Dnlll File: For lhe Portfolio, Gnmct will n:vicw nnd annlyz.e a portfolio dntn file 
provided by Client according ton data·spccificntion sheet provided by Onmcl lisling lhc dnlu points 
required for such analysis. Gamel will son nnd strmify the Ponfolio uccortling 10 npproprillte 
culcgoriz.ations (e.g,, obligation balnnce, lo:tn type collnter.:11 propcny type, geography) renecting 
potential seconda.ry~Jrutrket investment preferences and pricing criteria, ir any, and will prepare 
detailed stratific11tion reports identifying the gross characteristics of1hc Portfolio. 

2. Murkct Pooling and Pricing of the Portfolio: Gnrm:I will group the: Ponfolio into mnrket 
purchasing cntegories, ns nnd if nppropriate, nnd will provide Client with n range of marl;et pricing 
e,;pected for n bro!!.dly-mnrl<e1ed, competilive auction sule of lhe Portfolio. 

3. Recommendations for Data Enhancement and/or Additional Third·Pnrly Dain: To the cJ>lent 
deemed necessary for proper analysis ond sale, Gumel will list :my recommended ndditional d:itn 
that should be procured by Client {e.g., uptfaled property BPOs, business nddresses, tadtil!e 
searches). To the extent that nny such enhancement requires outside contractor support or third~ 
pany infommtion, Gamet will ussisl Client with the procurement D.nd execution of d:lln from third~ 
party contractors or providers ns needed, ii being understood lh:it uny such providers will be 
compensated by Client. 

4. Phase I Report: Gamet will deliver to Client u Phuse I Pricing Report delnilingprojectcd Portfolio 
Pricing. recommended ma.rke1ing strategy (i.e., scope or buyer distribution, pooling, etc.) and u 
proposed tirneline for the Portfolio Sole. 

Upon delivery ofGurnet's Phase I Report, it is understood that any decision to proceed with the marketing 
und snle or the Portfolio .stmll be at Client's sole discretion. 
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Phu.sc: 2: Marketing and Sale or lhc Portfolio 

It is understood thlll lhe decision of Client lo proceed to the nwkeling and sale of the Ponfolio may be 
conLingent upon receiving proper aulhoriz111ion und approvals, and thnt in nny event the decision to seU the 
Portfolio or uny ponion thereof will be at Client's sole option. In !he event th:11 Client proceeds to the 
marketing of all or any ponion of the Ponfolio, Client hereby engages Gnmet ilS its exclusive broker nnd 
advisor lo arrange and execute the sale. In the evem that Client does not proceed with nmrketing of nil or a 
portion of the Portfofio, no fee shall be due to Gurne! hereunder, except thnt cert.nin Ph:ise 1 expenses shall 
be reimbursable to Gnmet us specified in Section 2.4 herein. 

I.I Prt:pnrntlon of Marketing f.1nteriuJs. Gamet will prepare 3 one-page salt: unnouncemcnt (the 
"Sale Announcement") lhat will include (i) n brief descrip1ion of the Portfolio lllld (ii) nn outline 
of the tlmet:ible nnd bidding procedures for the snle, in fonn s:itisfnctory to Cliem, Gamet will 
nlso prepare n detniled offering pllCknge (the "Offering Mnterinl1>") which will include nn 
executive summnry, delnilcd portfolio presentntion, offering procedures und u ronn of sale 
contract, each in rorm und subsumce satisfnclory lo Cl lent nnd its counsel. Onmet will also, if 
needed, fncllhate the imaging and Index.Ing or CRW tux statements, applicable governing l:iws 
and related documents for investor revir:w. Gumc:t will mak.e the Offering Muterinls und 11 

Portfolio da1t1 file nvniluble to polcntinl buyers via n secure website. 

1.2 Document Imaging. To the extent necessnry, Client will contrnct directly with a local 
comp;:my specializing In file imaging: Gnmet will n.ss:ist Clienl to locnte n suitable contractor, 
und will manage the work of 1he imaging compnny on Client's behalf 10 ns.'i.ist with selling 
uppropriate pnmmc1ers for the project and ensuring s:itisfoctory complc1ion or the work. 

1.3 Document Indexing and Setup cH Secup! Trnnsnctiun Site{s). Gamel will 111T<J.nge 10 have 
tn.x stn1emen1s and other documents indexed llfh:r imaging is complete, including selec1ing an 
appropriate conlractorto perform the indexing inn manner npproprintc for n tmnsaction of this 
type, Such con1r.1ctor will be engaged directly by Gamel nnd only upon Client's approval or 
same. Onmet will orr.mge a secure transaction site, for investor due diligence using its standard 
lntrullnks contract. The cost or uny und nil of these services will be passed through to Client 
directly, without marl-up. 

1.4 l\:lprJsetlng. Gamet will conduct the mnrketing effort to fncilitnte the .mlc or the PortroHo. 

1.5 

1.6 

Gnrnel salespeople will conloct u brood universe of nccounts both inside nnd outside or Puerto 
Rico appropriate for the type or assets being sold. If appropriate, Gamet will 11m1nge Any 
appropriate cdvcnising or publicity of the sale on Client's behalf, nt Client's expense, with 
Client's prior approval. 

Coordination or Legol Documentation. Client may opt ta prepurc n proposed conuncl for 
snle intemnlly or by outside counsel. Ahenuttely, Gnrnet cnn prepare a proposed form of 
contract for the snlc, incorporating: stnndnrd terms relntc:d to lhe secondnry•market sule of 
financial assets, for review and approvnl by Clien1's counsel. In either cll.SC, Gamel will ussist 
Cliem nnd CUent's counsel in developing lerTI\5 for a sntc contract governing the sale, and will 
advise Client on maners of timing and document trnnsrer. 

Hpndling Jnvstor Inquiry. Garnet will net as the prinwry cJeuringhouse for investor inquiry 
on questions which wise during 1he sale, and will provide answers w nny questions for which 
the infomllltion is on hand. To the extent thtll inquiries require response from Client. Gamet 
will handle initial inquiries for direction to the proper Client personnel. 
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f .7 Bids: Selectlon of \Vinning PtcJdcrW, Gamet will lD.kc bkfs on lhe bid date and D.Ssist Client 
In selection or the winning bldder(s). Gamel will prcpnre a Bid Summnry form dcullling all 
bids nnd nny conditions or reques1ed contracl revisions lhnl mny be u part thereof, lo fDCUltute 
Client's deciNion-maklng. Client will hnvc the right to nccept or reject, In ils sole option, any 
or nil bids. 

J.8 Coordination pr Qfiling. The Gnmet 1cnm will work closely with CJlent nnd lhe winning 
bidder{s) to ensure lhnl I.he sale closl!S expeditiously. G:nnet will coordlnru;e bid ncecptance, 
assist Client in any negoth:itions necessary relative to the terms of the sale, reconcile closing 
balances nnd prepare o settlement slalemenl of amounts due nt closing. Client will be 
responsible for the transfer of officio.I dnln. documentation and servicing. 

1.9 Support with Approypl Process lnvqJvfng Governing Agcndey nnd/or Qulllidc Pnr!lcs. To 
1he eitent required by Client, Gnmet will assist Clieut with compilation of any mntcrlnls, 
analysis or Information required by Client to ::;uppon the process of obtnlnlng necessary 
11u1horizntion from rel111ed governing agencies or any third parties. Gunet will panicipute in 
conference clllls or mecllngs1 as needed, lo recap and provide detnil on the side process and 
results. 

TERMS OFTH£ ACRE£rl.1£NT 

Gamel hereby accepts this cngngement subjed to the lenns and conditions set forth herein: 

2.1 

2.2 

Rclalner Fee: - waived -

D(sppsllfon Fee: 

Suboorfarmlng/NQnMrfonnlng Loan.1: Two percent (2.0%) of the gross sale vroceeds 
rec:clvcd from the sale of the Portfollo or any ponlon thereof, pnyJlble by wire lrnnsfer upon 
closing nnd funding of the sale. For purposes or this Agreement, °Chnrgcd·Off Louns'' shnll 
be defined as those loans which sell for prices less than l S% of Unpaid Principal Ba.lnnte. 

Chllf'Ced-Ofl'Loans: Five percent (S.Olfo) of the gross SZJ!c proceeds received from the sale of 
the Ponfollo or any portion lhc~of, payable by wire tmnsfer upon closing nnd funding of the 
snte. For purpoSCli of lhls Agreement, .. Charged-Off Loans" shall be defined w those lonns 
which sell for pria:s ICAs th11n 15% ofUnpnid Principal BalMCe. 

It U noted nnd understood thttl 11ny Di!position Fee will be pnynble only on the proceeds from 
usscls uclunlly rold. 

2.3 Client Direst Expenses: Client will be responsible for Its direct fees Md expenses Involved 
in prepurlng the offering nnd completing the trunsnction, Including but not Umlled lo Cllent•s 
counsel, document imuglng and Indexing, and any third-ptuty contmctoo :approved by Client 
as detailed above. Gamet will arrnnge, procure nnd oversee the production of nny such work 
as rcquesied by Cllent1 but Client shall contract directly with any such service providers. 

2.4 Out-of-Pocket Rclmbursable Expenses: Client shaJI reimburse Oa.mel for reasonable out-of· 
pocket expenses n:l11tcd to the snlc of the nsscts (e.g., lnlnllinb). Wilh respect 10 the secup of 
the su]e, Client shall reimburse Onmel rorrcasonablc OUt·Of·pocket expenses for costs or travel, 
meals and lodging for Onmet's personnel to Client's site for pre·snle due dlllgence, including 
lll1Y subcontmc1ors that may be needed 10 complelc pre-sale review on a timely basis. These 
cxpcn:1es nre being incurred by Oamet on Client's behalf, with no markup orm:argin added. In 
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lhe event 1hnt Cllcnl opts nol to proceed to the mtutetlng nnd snlc of Portfolio, these expenses 
shall nonetheless be reimbursnblc to Gnmct. 

Any such rcimbursnble expenses incurred by Gumet will only be billed nod payable once the 
referenced sale hos closed 11.nd funded; except in the event thllt Client elects not to proceed to 
marketing and snle (Pllnse 2) upon receipt of Gnmet's Phnse I Report, in which c11SC such 
expenses shnll be blHed only nfter Client's notlticn!ion to 04f0Ct thnt it does not intend to 
proceed to Ph11Se 2, and shall be payable by Clienl within 30 days of ~eipt of Gnmc1's Invoke 
for such reimburs.nble cMpcrues. 

2.S Client's Anproval of' Marketing Mnlcrlnls: Client will have 1he right to review and approve 
In udvnnce the Sule Annauncemcnl and any Offering Mnteriuls prior 10 their diltribullon 10 
prospective investon. Client 1md Client's approved rcpresentntlves sh:ill also receive acre.'t5 IO 
the secutc due diligence site. 

2.6 ObUgoUons Lln1Ued: Client acknowledges thnl the descriptions of the PortfoUo and nny 
underlying real propeny wlll be furnished by Client and are not representations by Gnmet, 
Onmct shall be under no obllgn1Jon to mnke nn lndt!pcndent lnvestignlion or inquiry ns to the 
comclnw or complelencss of nny Information or datn given lo Gnmc1, nnd shall hnvc no 
Jiabillty In regnrd thereto, The Offering Materials will slnle thut nellher Oumel nor Cli.ent are 
making representations o!' WnfTilntie.'i (either orally or in writing) n:gurding the Portfolio
including, l111eralJa, repn:sentntlons orwnnunlies with respect tocolleclllhillty or murk.ctnbltily 
of the debls, and thnt 1hc buyer can rely only on the represcntutians nnd warmnties contained 
In tlte sale contrncL 

2.7 Exclusivity; ConOdenlWUtv; Client agrees !hnt Gnmct shnll hnvc the exclusive right to solicit 
purchasers for the Ponfbllo during the tenn and nny extensions hereof. Client nnd Gamel will 
keep conlitlenlinl and will nol, wllhoul wrlnen conseru, disclose 10 nny other person the identity 
of any prospective purchaser Introduced by Onrnel., ell:cept to 1he extent necessary in working 
whh legal counsel, ouditors, tuxing au1hori1ie."i or government ngatclcs. 

2.8 TurmtnnUon; Subsentwnl Closlncs1 Thls Agrecmenl muy not be tennimued for 180 dnys 
from l11e dnle hereof. Therellf1er, this Agreement may only be tenninnted for cnuse, including 
the gross negligence. demonstrable follure to perform, bn:ach or willful misconduct of ellhcr 
pnny, ThereoJtcr, 1hls Agreement mny be terminated on 10 business days' wriuen notice from 
one party to the other. Notwilhslundlng such tennlrnlllon, lf wJ1hin 12 months or 1l1e dale or 
such termination Client shall enter into nn agreement to ~II the Portfolio or any ponlon there or 
to any pun::haser introduced by Gnmel lo Client during the leml hcn:of (defined as any polentln! 
investor who requested nnd n:ceivcd ncopy or the Offering Ma!eriats), 011mCt shuJI be deemed 
to hnve earned the Disposillon Fee set rorth herein, which shnll be puynble on tJ1c date of 
seuleroont of such sule. In nny event, this Agreement shull terminate Ill the end or 12 months 
rrom its date of execution, unless e.tpressly extended by both punie.c; in writing. 

2.9 Jndemnlficntloni Each pwty shall indcmniry and hoJd hnnnless the other p11ny agDinst any 
and all losses, claims, dnmages or Uablllties to which the latter mny become subject, if 
proximntcly c:iused by the fonner's octs or fnilure to act, if arising in uny manner out of or in 
connection wi1h this Agn:ement. The indcmnitor shall rcimbum the indemnified twrty for uny 
legal orofhe!' expenses rea.sonubly incurred by it in connection with lnvestignling, prepnrlng to 
defend or defending uny luwsults, claims or other proceedings arising in any manner out of or 
In connection with this AgreemenL This provision shall survive o.ny 1ermlna1ion of this 
Agreement. En.ch pany's llnbllity under this Agreement shulJ be llml!ed to direct dumnges nnd 
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in no in.stnnce wlll 1111 indemnifying party be Ii.able far nny speci::il, consequenliol, indirect, 
incidentnl, e:i;emplary or punitive dnmnges, 

2.1 O Mlsc:e11oneoµs: This Agreement is made solely for the benefit of the pnrtles hereto, and no 
other person shall ncquire or have any right under or by virtue or this Agrccmenl. This 
Agreement shall be governed by nod construed und cnforted in uccordunce with the laws of 
the CommonWl!ulth of Puerto Rico without regard to its conOict•of~laws principles. Nothing 
contained herein shall be deemed or construed 10 creole a partnership or joint venture between 
the p:uties hereto, and Gnmet's services sh.ill be rendered lo Client ns nn independent 
contractor. Jn uny legul proceeding brought under or wid1 relation lo lhis Agreement, the 
prevailing party shrill be entitled to recovercoun. costs und nny reasonable attorneys' fees from 
the non· prevailing party. The invnlidi1y orunenforcc:a.bHity of o.ny provision of this Agreement 
sho.11 not affect the validily or enforceabilily of any other provisions of this Agreement, which 
shall remain in full force and effect. 

2. t I Counterparts; Fogim!lc.s. This Agreement may be executed ln one or more countcrpans, 
ench of which shnll constitute an original, but all of which 1nken tog.ether shall coruti1u1e one 
o.nd the some Instrument. Delivery of an executed signature page of !his Agreement by 
focsimile 1nmsmission or scanned emnll shall be effeclivc as delivery of n manunlly c:i;ecu1ed 
counterpart hereof. 

We look forwurd to moving aheod with Client on this transaction. Please indicule your o.ccepl:mcc of this 
Agreement by countersigning in the space provided below. 

Sincerely yours, 

GARNET CAPITAL ADVISORS, LLC 

By: 

Name: Senn S. McVity 

Title: M11naging Pnrtner 

BANCO DE D£.'iARltO)O EcoNOMICO PARA PUERTO Rt CO 

By· l}~~ 
Name~ Gilbeno E. Hernandez Negron 

Title: Executive Vice President and 
Chief Finru1dal Officer 


