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PROFESSIONAL SERVICES AGREEMENT

by and between

THE PUERTO RICO PUBLIC-PRIVATE PARTNERSHIPS AUTHORITY

and

PIETRANTONI MENDEZ & ALVAREZ LLC
Dated as of July 31, 2022 §




PROFESSIONAL SERVICES AGREEMENT

This Professional Services Agreement (the “Agreement”) for legal advisory services is
made and entered into as of this 31% day of July, 2022, by and between THE PUERTO RICO
PUBLIC-PRIVATE PARTNERSHIPS AUTHORITY, a public corporation of the Government
of Puerto Rico, established and authorized to enter into this Agreement by Act No. 29-2009, as
amended, and represented herein by its Deputy Executive Director, Isis L. Pérez Velez, of legal
age, attorney, single, and resident of San Juan, Puerto Rico, Puerto Rico (the “Authority’), and
PIETRANTONI MENDEZ & ALVAREZ LLC, a limited liability company organized under
the laws of the Commonwealth of Puerto Rico (the “Consultant”), with principal offices in San
Juan, Puerto Rico, represented herein by its Managing Member, Jaime E. Santos Mimoso, of legal
age, marricd, attorney, and resident of Guaynabo, Puerto Rico, authorized to execute this
Agreement on behalf of the Consultant pursuant to a Certificate of Resolution dated July 11,2018,
together with the Authority, the “Parties”.

RECITALS

WHEREAS,; the Authority, by virtue of the powers conferred to it under the Public-Private
Partnerships Act, Act No. 29 of June §, 2009, as amended (“Act 29”), is authorized to engage
professional, technical, and consulting services that are necessary and convenient to the activities,
projects, and operations of the Authority.

WHEREAS, on June 10, 2022, the Consultant submitted to the Authority a proposal to
provide the necessary legal advisory consulting services for the formation and implementation of
public-private partnerships projects (“P3 Projects”) and provide general advice to the Authority in
connection with present and future transactions (the “Proposal”), attached hereto as Appendix A
and made a part of this Agreement. If any part of the Proposal is found to be inconsistent with the
terms and conditions set forth herein, the terms and conditions set forth herein shall take
precedence over the Proposal and govern the matter in question.

WHEREAS, the Authority is authorized to enter into this Agreement pursuant to
Resolution No. 2022-18 approved by the Board of Directors of the Authority.

WHEREAS, after considering the Proposal, the Authority wishes to engage the Consultant
to act as an advisor to the Authority to provide legal advisory and consulting services in relation
to the aforementioned matters.

WHEREAS, the Consultant is willing to provide such services.

NOW, THEREFORE, the Authority and the Consultant agree to enter into this
Agreement under the following:

TERMS AND CONDITIONS
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ARTICLE I
PURPOSE OF AGREEMENT; TERM

Section 1.1  Purpose of Agreement. The Authority engages the Consultant to provide
legal support during the formation and implementation of P3 Projects and provide general advice
to the Authority in connection with present and future transactions, as detailed in the Proposal. In
the event that the Authority desires to engage the Consultant to advise the Authority in any other
matter that is not within the scope of the Proposal, the Parties shall negotiate in good faith a
separate agreement or an amendment hereto with respect to such mandate.

Section 1.2. Term. This Agreement shall be in effect from August 1, 2022, until June
30, 2023 (the “Expiration Date”), provided that the Expiration Date may be extended by
amendment executed in writing by both Parties.

ARTICLE 11
SCOPE OF SERVICES; ADVICE AND RECOMMENDATIONS; SUBCONTRACTING

Section 2.1  Scope of Services. Subject to the terms and conditions of this Agreement,
the Consultant’s services shall be consistent with the provision of the deliverables, tasks, and
services described in the Proposal and such other tasks delegated to it by the Authority and within
the capabilities of the Consultant.

Section 2.2. Advice and Recommendations. The services to be provided under this
Agreement may include advice and recommendations for the benefit of the Authority, but the
Consultant will not make any decisions on behalf of the Authority in connection with the
implementation of such advice and recommendations.

Section 2.3  Subcontracting. The Consultant shall not subcontract the services under
this Agreement, or contract third-party experts or other persons to render the services under this
Agreement, without prior written authorization from the Authority. A request to hire another
service consultant shall specify the matters in which the sub-contracted consultant would take part.

ARTICLE III
COMPENSATION; INVOICES; OUT OF POCKET EXPENSES

Section 3.1  Professional Fees. The Authority shall compensate the Consultant for the actual
time incurred in delivering the services and completing the tasks, assignments and deliverables set
forth in Appendix A, at the applicable hourly rates provided in Appendix A of this Agreement.
Should the Consultant assign an additional team member not included in Appendix A to attend the
Authority’s matters, the Consultant shall promptly send the Authority an amended schedule to
include such person’s name, position and hourly rate, and request written approval from the
Authority for such amended schedule.

The total amount to be paid by the Authority in relation to the services rendered under this
Agreement shall not exceed FIVE HUNDRED THOUSAND DOLLARS ($500,000.00),
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including reimbursable expenses, unless otherwise agreed to by the Parties. The Consultant will
submit monthly invoices to the Authority within thirty (30) days of performing the services being
provided, which shall include a detailed description of the services rendered by the Consultant,
complying with the Authority’s Billing Guidelines attached hereto as Appendix B of this
Agreement. The invoice must be duly certified by an authorized representative of the Consultant.
The Authority will not honor invoices submitted after one hundred twenty (120) days of services
having been rendered. The Consultant accepts and agrees to this requirement, and understands that
if it does not comply accordingly, it waives its right to payment for rendered services covered by
such invoices. The Authority reserves the right to review the invoices and if they are in compliance
with the requirements set forth in this Agreement, it will proceed with payment.

The Consultant agrees to notify the Authority within five (5) working days after having
reached 75% of the maximum amount to be paid under this Agreement. The written notification
shall include a report of projected services for the duration of the Agreement that entail a possible
increase to the limit established and a request addressed to the Executive Director to increase said
amount. The Consultant hereby agrees to comply with these responsibilities with respect to the
notification requirements and the report to be submitted. Furthermore, the Consultant understands
and accepts that it may not exceed the amount established in the Agreement unless and until the
Agreement is amended accordingly and the increase is authorized by the Authority. If the
Consultant does not comply with the amendment requirement, it waives its rights to payment for
services rendered, even after they have been provided. The Authority acknowledges and
understands that to the extent services are required of the Consultant beyond the “not-to-exceed”
fee cap above, the Consultant cannot provide those additional services until the Authority agrees
to pay additional compensation and expenses, and the Agreement is amended in writing
accordingly.

The Consultant acknowledges and agrees that retroactive contracting is contrary to
government contracting requirements and that the Authority will not issue retroactive payments.
The Consultant acknowledges and agrees that Services rendered before the date of execution or
before the effective date of the Agreement, as applicable, will not be paid by the Authority

Each invoice must include a written certification stating that no officer or employee of the
Authority will derive or obtain any benefit or profit of any kind from this Agreement, with the
acknowledgment that invoices which do not include this certification will not be paid. This
certification must read as follows:

“We certify under penalty of nullity that no public servant of the
Puerto Rico Public-Private Partnerships Authority will derive or
obtain any benefit or profit of any kind from the contractual
relationship which is the basis of this invoice. If such benefit or
profit exists, the required waiver has been obtained prior to
entering into the Agreement. The only consideration to be
received in exchange for the delivery of goods or for services
provided is the agreed-upon price that has been negotiated with
an authorized representative of the Puerto Rico Public-Private
Partnerships Authority. The total amount shown on this invoice is



true and correct. The services have been rendered, and no
payment has been received in respect thereof.”

All invoices shall be in portable document format (PDF), signed and transmitted by
electronic mail transmission to the following electronic mail address: InvoiceP3@p3.pr.gov.

The Consultant agrees to submit checking account transfer data to the Authority in erder
to facilitate future payments by means of electronic transfers.

The Consultant further acknowledges and agrees that the Authority has the right to recover
any erroneous payment, including but not limited to, any overpayment, duplicate payment and/or
any other payment not authorized by law, regulation, and/or this Agreement. The Consultant
agrees to promptly return any erroneous payment to the Authority upon receipt of a written notice.
In addition, if the Consultant becomes aware of an erroneous payment made by the Authority, the
Consultant shall promptly notify the Authority’s management and request instructions to proceed
accordingly. The Consultant acknowledges and agrees that the Authority reserves the right to make
the necessary adjustments in any remaining payments to the Consultant until any erroneous amount
paid is recovered.

The Authority certifies that the funds for the payment of Services rendered under this
Agreement come from budgetary allocations. All disbursements for such payments shall be made
from account 0105029760. '

Section 3.2 Travel and Out of Pocket Expenses

(a) The Authority will reimburse the Consultant on a monthly basis for out of pocket
expenses directly related to the services rendered under this Agreement, including, but not limited
to, travel and lodging, filing fees, taxi fares, delivery expenses, and services such as overnight
mail, courier and messenger charges.

(b) Any expense for which a reimbursement is requested shall be reasonable and
necessary, and any expenses exceeding FIVE THOUSAND DOLLARS ($5,000.00) individually
shall be authorized in writing and in advance by the Authority. The Authority will not reimburse
expenses which do not comply with this provision. Under no circumstances will expenses for
alcoholic beverages be reimbursed.

() Any petition for reimbursement of expenses must be accompanied by the
corresponding invoice or receipt and shall specify the relation of the expense to the services
rendered. All reimbursements shall be for actual expenses incurred and shall be billed at cost.
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ARTICLE 1V
INFORMATION; CONFIDENTIALITY

Section 4.1. Information Provided by the Consultant. No information or advice
provided or materials prepared by the Consultant as a result of its activities hereunder may be
disclosed, in whole or in part, or summarized, excerpted from or otherwise referred to a third party
outside of the Executive Branch (other than, on a confidential, non-reliance, need to know basis,
to the Authority’s employees, advisors, counsel and other representatives) without the Consultant’s
prior written consent, unless compelled by law or court order. In addition, the Authority agrees
that any reference to the Consultant in any press release or communication is subject to the
Consultant’s prior written approval, which may be given or withheld in its reasonable discretion,
for each such reference. The Authority shall retain the right to use, refer, share, or provide to any
third party, as the Authority may determine, the results of any: analyses, investigation summaries;
and, written reports resulting from the Services performed by the Consultant that were specifically
designated as a final deliverable that were provided to the Authority under this Agreement.
Notwithstanding the foregoing, the Consultant agrees that the restrictions set forth by this Section
4.1 shall be effective solely during the Term of this Agreement, and once the Term has ended,
either due to successful completion, expiration or termination or cancellation by the Authority,
such information or materials may be disclosed at the Authority’s discretion.

Section 4.2. Confidential Information.

(a) The Consultant acknowledges the proprietary and confidential nature of all internal,
non-public, information systems, financial, and business information relating to the Authority, as
well as to the Government of Puerto Rico, its agencies, corporations, or municipalities, now or
hereafter provided to the Consultant (the “Confidential Information”).

(b) The Consultant and its Representatives (as defined below) shall keep in confidence
in accordance with the terms of this Agreement all such Confidential Information and shall not,
except as otherwise set forth herein, make public or disclose any of said information without the
previous written consent of the Authority. The Consultant and its Representatives may use the
Confidential Information in connection with providing the services contemplated by this
Agreement. The term Confidential Information shall not include information which (i) is
previously known to the Consultant and/or its Representatives, (ii) is available to the public prior
to the time of disclosure hereunder, (iii) subsequent to the time of disclosure hereunder, becomes
available to the public other than as a result of a breach of this Agreement by the Consultant, (iv)
subsequent to the time of disclosure hereunder becomes available to the Consultant or its
Representatives by a third party who, to the knowledge of the Consultant, is under no obligation
to keep the information confidential, (v) is independently developed by the Consultant without
reference to the Confidential Information or (vi) is approved for disclosure or release by the
Authority.

(c) Notwithstanding the above, the Consultant and/or its Representatives, as
applicable, may disclose Confidential Information to (a) its affiliates and approved subcontractors
and their respective directors, officers, employees, agents, consultants, advisors and/or
representatives (such individuals receiving Confidential Information hereunder, collectively, the
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“Representatives’) who need to know such Confidential Information to fulfill the purposes of this
Agreement, provided that such persons shall have been advised of the confidential nature of such
materials and information and the Consultant shall direct them to treat as confidential such
information and to return all materials to the Consultant upon request; provided, that the Consultant
shall be responsible for any breach of this Agreement by its Representatives and (b) pursuant to a
request or requirement by law, regulation or governmental, regulatory or self-regulatory authority
or legal process (including by oral questions, interrogatories, requests for information or
documents, subpoena, civil investigative demand or other process) to provide such Confidential
Information.

(d) The Consultant will promptly, upon the written request of the Authority, deliver to
the Authority, or at the Authority’s election, destroy all Confidential Information; provided,
however, that the Consultant and its Representatives may retain copies of Confidential
Information, subject to the confidentiality terms of this Agreement, in accordance with their
respective internal record retention policies for legal, compliance or regulatory purposes or to
establish the rights of the Consultant and its Representatives under this Agreement.

(e) This provision shall survive the termination or expiration of this Agreement for a
period of two (2) years.

ARTICLE V
BREACH; TERMINATION

Section 5.1  Breach of Contract Terms. Any violation or breach of terms of this
Agreement on the part of the Consultant or the Consultant’s subcontractors, if any, may result in
the suspension or termination of this Agreement or such other action, including the recovery of
damages that may be necessary to enforce the rights of the Authority. The duties and obligations
imposed by the Agreement and the rights and remedies available thereunder shall be in addition
to, and not a limitation of, any duties, obligations, rights, and remedies otherwise imposed or
available by law.

Section 5.2  Termination with or Without Cause. Notwithstanding any provision to
the contrary in this Agreement, the Authority shall have the right to terminate this Agreement
without cause by providing the Consultant thirty (30) days’ notice by registered mail, return receipt
requested, or overnight express mail. Any provisions of this Agreement which expressly or by
implication are intended to survive its termination or expiration will survive and continue to bind
the Parties. The Authority shall also have the right to terminate this Agreement immediately,
without prior notice, if the Consultant incurs in negligence, abandonment of its obligations and/or
breach of the terms of the Agreement. The Consultant may terminate this Agreement if it
determines any part of the services rendered hereunder would be in conflict with law or
professional standards.

Section 5.3  Termination by the Office of the Governor’s Chief of Staff. The Office
of the Governor of Puerto Rico’s Chief of Staff has the authority to terminate this Agreement at
any time on behalf of the Authority.

Section 5.4  Upon any termination or expiration of this Agreement, the Authority shall



promptly pay the Consultant any accrued but unpaid fees hereunder and shall reimburse the
Consultant for any unreimbursed expenses that are reimbursable hereunder.

Section 5.5 Upon any termination or expiration of this Agreement, the rights and
obligations of the Parties shall terminate, except for the rights and obligations that shall survive
the termination or expiration of this Agreement.

ARTICLE VI
INDEMNIFICATION; INSURANCE

Section 6.1. Indemnification and Liability.

If the Authority suffers any damages, losses, liabilities, and expenses (including reasonable
attorneys’ fees and expenses) (collectively, a “Loss” or “Losses”) (regardless of whether such Loss
is based on breach of contract, tort, strict liability, breach of warranties, failure of essential purpose,
statutory liability or otherwise) as a result of the Consultant’s breach of its obligations hereunder,
the Consultant shall defend, indemnify and hold harmless the Authority from and against such
Losses.

In no event will either Party be liable to the other Party for incidental, consequential,
special, or punitive damages (including loss of profits, data, business or goodwill, or government
fines, penalties, taxes, or filing fees), regardless of whether such liability is based on breach of
contract, tort, strict liability, breach of warranty, failure of essential purpose, statutory liability or
otherwise, and even if advised of the likelihood of such damages. The Consultant hereby agrees to
use reasonable efforts to mitigate any and all damages and other Losses to the Authority. To the
extent permitted by law, all claims and Losses relating to, directly or indirectly, or arising from
this Agreement, however caused, regardless of the form of action and on any theory of liability,
including contract, strict liability, negligence, or other tort, shall be brought under and shall be
subject to the terms of this Agreement.

The Authority agrees that any indemnity provided hereunder shall be strictly limited to the
excess of any available and collected insurance, including, but not limited to, the Consultant’s
lawyers professional liability insurance.

Section 6.2. Insurance.

(a) The Consultant represents that as of the date of execution of this Agreement, it
maintains professional liability insurance to provide for errors, omissions and negligent acts that
may arise from the services rendered under this Agreement in the minimum amount of ONE
MILLION DOLLARS ($1,000,000.00).

(b) The Consultant also represents that it maintains Commercial General Liability
insurance in the minimum amount of ONE MILLION DOLLARS ($1,000,000.00). It shall be the
Consultant’s obligation to submit to the Authority the corresponding certifications from its
insurance company evidencing such coverages. The certifications provided must identify the
Authority as Additional Insured.



(c) With respect to the Commercial General Liability insurance policy, the certification
to be provided by the Consultant must identify the Authority as Additional Insured and include the
following cancellation notice:

“CANCELLATION CLAUSE: It is understood and agreed that in the
event of cancellation of this policy at the request of the insurance
company, thirty (30) days written notice shall be given to the above
mentioned additional insured, PUERTO RICO PUBLIC PRIVATE
PARTNERSHIPS AUTHORITY. However, it is agreed that if
cancellation is due to non-payment of premium, ten (10) days written
notice will be given”.

It shall be the Consultant’s obligation to submit to the Authority the corresponding
certifications from its insurance company evidencing the abovementioned insurance coverage. The
insurance policies required herein must remain in effect during the term of this Agreement,
including any amendments to extend said term.

ARTICLE VII
APPLICABLE LAWS OF PUERTO RICO

Section 7.1. Interagency Services Clause. Both Parties acknowledge and agree that the
contracted services may be provided to any entity of the Executive Branch with which the
Authority subscribes an interagency agreement or by direct disposition of the Office of the Chief
of Staff of the Governor of Puerto Rico; provided, that the provision of services by the Consultant
to such entity does not pose a conflict that would prevent the Consultant from providing services
to such entity. These services will be provided under the same terms and conditions regarding
work hours and/or compensation as set forth in this Agreement. For purposes of this section, the
term “entity of the Executive Branch” includes all agencies of the Government of Puerto Rico, as
well as its instrumentalities, public corporations, and the Governor’s Office.

Section 7.2. Source of Funds. The Authority certifies that the funds for the payment
related to the services rendered under this Agreement come from budgetary allocations. All
disbursements for such payments shall be made from the Puerto Rico Public Partnerships
Authority’s account.

Section 7.3.  Professional Ethics Rules. The Consultant acknowledges and accepts that,
to the extent applicable, it is aware of the rules of ethics of its profession and assumes responsibility
for its own actions. The Consultant also acknowledges that in executing its professional services
pursuant to this Agreement it has the obligation to exhibit complete loyalty towards the Authority,
including having no adverse interest to this government entity. Adverse interest includes
representing clients who have interests contrary to the Authority’s. This duty includes the
continued obligation to disclose to the Authority, when permitted under the applicable rules of
professional conduct, all circumstances of its relationships with clients and third persons adverse
to the Authority, and any interest which could influence the Authority when executing the
Agreement or while it is in effect. The Consultant represents conflicting interests when, on behalf
of one client it must support that which it is its duty to oppose to comply with its obligations with
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another previous, present, or potential client. Also, it represents conflicting interests when its
conduct is described as such in the standards of ethics applicable to its profession or industry, or
in Puerto Rico’s laws and regulations. The conduct herein described by one of its directors,
partners or employees shall constitute a violation of this prohibition. The Consultant shall avoid
even the appearance of the existence of conflicting interests.

Section 7.4. Anti-Corruption Provisions.

(@) The Consultant certifies that it has received a copy of and agrees to comply with
Act No. 2-2018, known as the Anti-Corruption Code for the New Puerto Rico (“Act No. 2-2018”),
and with the Puerto Rico Government Ethics Law of 2011, Act No. 1-2012, as amended (“Act No.

1-20127).

(b) The Consultant shall furnish a sworn statement to the effect that neither the
Consultant nor any president, vice president, executive director or any member of a board of
officials or board of directors, or any person performing equivalent functions for the Consultant
has been convicted of or has pled guilty to any of the crimes listed in Article 6.8 of Act No. 8-
2017, as amended, known as the Act for the Administration and Transformation of Human
Resources in the Government of Puerto Rico (“Act No. 8-2017”), or any of the crimes included in
Act No. 2-2018.

(¢ The Consultant hereby certifies that it has not been convicted in Puerto Rico or
United States Federal Court under Articles 4.2, 4.3 or 5.7 of Act No. 1-2012, for any of the crimes
listed in Articles 250 through 266 of Act No. 146-2012, as amended, known as the Puerto Rico
Penal Code (“Act No. 146-2012”), any of the crimes typified in Act No. 2-2018, or any other
felony that involves misuse of public funds or property, including, but not limited to, the crimes
mentioned in Article 6.8 of Act No. 8-2017.

(d) The Authority shall have the right to terminate this Agreement in the event the
Consultant is convicted in Puerto Rico or United States Federal Court under Articles 4.2, 4.3 or
5.7 of Act No. 1-2012, any of the crimes listed in Articles 250 through 266 of Act No. 146-2012,
any of the crimes typified in Act No. 2-2018, or any other felony that involves misuse of public
funds or property, including, but not limited to, the crimes mentioned in Article 6.8 of Act No. 8-
2017.

(e) It is expressly acknowledged that this certification is an essential condition of this
Agreement. If the certification is not correct in its entirety or in any of its parts, it shall constitute
sufficient cause for the Authority to terminate this Agreement immediately, without prior notice,
and the Consultant will have to reimburse the Authority any amount of money received under this
Agreement.

® If the status of the Consultant or any of its any president, vice president, executive
director, or any member of a board of officials or board of directors, or any person performing
equivalent functions for the Consultant with regards to the charges previously mentioned should
change at any time during the term of the Agreement, the Consultant shall notify in writing to the
Authority immediately. The failure to comply with this responsibility constitutes a violation of this
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Clause, and shall result in the remedies mentioned previously.

Section 7.5. Conflicts of Interests.

(a) Both Parties hereby declare that, to the best of their knowledge, as of the date
hereof, no public officer or employee of the Government of Puerto Rico, or any of its agencies,
instrumentalities, public corporations or municipalities or employee of the Legislative or Judicial
branches of the Government has any direct or indirect interest in the present Agreement. The
Consultant certifies that neither it, nor any of its directors, executives, officers, or employees,
offered or paid, directly or indirectly, any commissions, referrals, contracts, or any other
consideration having an economic value, to a third party as a condition for obtaining this
Agreement or to influence in any way its execution. In addition, the Consultant certifies that it
shall not pay any commissions, make any referrals, execute any contracts, or provide any other
consideration having an economic value, to a third party for the services to be rendered under this
Agreement, except for any subcontracts authorized by the Authority in accordance with the
provisions established herein.

(b) The Consultant certifies that none of its partners, directors, executives, officers, and
employees receives salary or any kind of compensation for the delivery of regular services by
appointment (or otherwise) in any agency, instrumentality, public corporation, or municipality of
the Government of Puerto Rico.

(c) The Consultant certifies that, at the time of the execution of this Agreement, it does
not have nor, to its knowledge, does it represent anyone who has interests that are in conflict with
the Authority. If such conflicting interests arise after the execution of this Agreement, the
Consultant shall notify the Authority during a period of five (5) business day from the day the
Consultant learned of such conflict of interest, to determine the actions needed to resolve such
potential conflict.

(d) The Consultant certifies that at the time of execution of this Agreement it has
entered the following contracts with agencies, public corporation, municipalities and/or
instrumentalities of the Government of Puerto Rico, as listed below, and the performance of the
services rendered thereunder does not conflict with the terms and conditions set forth in this
Agreement. The Consultant acknowledges and accepts that the failure to list any current
contractual relationship with any governmental entity may result in the termination of this
Agreement if required by the Authority:

Section 7.6. Required Certifications.

The Consultant will comply with all applicable laws, regulations and executive orders that
regulate the contracting process and requirements of the Government of Puerto Rico, including
Act No. 73-2019, as amended, known as the “2019 General Services Administration Act for the
Centralization of Purchases of the Government of Puerto Rico” (“Act 73-2019”).

In compliance with the provisions of Act 73-2019, the Consultant has provided the
Authority the Certification of Eligibility of the Unique Registry of Professional Services Providers
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(known in Spanish as “Certificado de Elegibilidad del Registro Unico de Proveedores de Servicios
Profesionales”, and hereinafter referred to as the “RUP Certification”), issued by the General
Services Administration. It is hereby acknowledged that pursuant to the provisions of Article 42
of Act 73-2019, a valid RUP Certification serves as evidence of compliance with the
documentation requirements necessary for contracting professional services with the Government
of Puerto Rico, particularly those applicable under Act No. 237-2004, as amended, which
establishes uniform contracting requirements for professional and consultant services for the
agencies and governmental entities of the Commonwealth of Puerto Rico (3 L.P.R.A. § 8611 et
seq.), the Puerto Rico Department of Treasury Circular Letter Number 1300-16-16 issued on
January 22, 2016, as amended, which is available at:
http://www.hacienda.pr.gov/publicaciones/carta-circular-num-1300-16-16, and the sworn
statement before notary public required pursuant to Article 3.3 of Act No. 2-2018. In addition, the
RUP Certification substitutes the Single Debt Certification (“Certificaciéon Unica de Deuda”),
issued pursuant to Act 85-2009, as amended, known in Spanish as “Ley de Certificados y
Comprobantes Electrénicos”, which serves as evidence of compliance with certifications issued
by the Department of Treasury of Puerto Rico, the Department of Labor and Human Resources of
Puerto Rico, the Municipal Revenue Collection Center, and ASUME (as defined below).

Further, the Consultant hereby certifies, guarantees, acknowledges, and agrees to the
following:

(a) The Consultant represents that at the execution of this Agreement, it has submitted
income tax returns in Puerto Rico (if required by applicable law) during the past five (5) years.
