2022-P00026

GOVERNMENT OF PUERTO RICO
PUERTO RICO ELECTRIC POWER AUTHORITY
PROFESSIONAL SERVICES AGREEMENT

APPEAR
AS FIRST PARTY: The Puerto Rico Electric Power Authority (PREPA), a publlc

corporation and government instrumentality of the Commonweailth of Puerto Rico,
created by Act 83 of May 2, 1941, as amended (Act 83), represented In this act by Its
Executive Director, Josué A. Colon Ortiz, of legal age, marrled, and resldent of Caguas,

Puerio Rico.

AS SECOND PARTY: King & Spaiding, LLP (‘King & Spalding”), a limited liabllity
partnership formed and existing under the laws of the State of Georgla,
United States of America, with a place of business at 1700 Pennsylvanla Ave., NW,
Washington, DC 20006, herein represented by Steven M. Kupka, who has authority to
enter into this agreement by virtue of his position as a King & Spalding partner. ~=--remme-

Both PREPA and King & Spalding are herein individually referred to as a Party and

collectively referred to as the Parties.

WITNESSETH

WHEREAS: PREPA, by virtue of Act 83 has the authority to engage those professional,

technical and consulting services necessary and convenient to the activities, programs

and operations of PREPA; =~

WHEREAS: In accordance with PREPA's Governing Board Resolution 4894 of
June 30, 2021, the appearing Parties executed Agreement 2022-P00006 (the
“Agreement”) on July 21, 2021 and effective untii October 30, 2021, with a not to

exceed amount of Two Milllon Five Hundred United States Dollars ($2,500,000, the

i
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“Agreement Amount”). Through this Agreement, King & Spalding provides PREPA
outside counsel in connection with legal issues arising from the Renewable Energy RFP
Tranches 1-6 (the "“RFP"), hurricane restoration, restructuring, fuel procurement and
other operational matters, such as: hurticane and corresponding relief efforts; PREPA’s
emergency and power restoration procurement and contracting; Federal Emergency
Management Agency (“FEMA") reimbursements and project worksheets; audit(s) by
different entities, including the Office of the Inspector General ("OIG") of the United
States; Federal and Puerto Rico criminal investigations related to hurricane relief efforts;
internal investigations and/or OIG Investigations related to hurricane relief and
restoration contracting; document production and responses to requests for information
related to FEMA, OIG, and hurdcane restoration contracting; FEMA regulations;
assistance in pending and future litigation and or regulatory proceedings, as needed;
maljor bankruptcy cases; Title Ill PROMESA restructuring; and Energy Regulations -

Puerto Rico Energy Bureau (PREB) rate case, among other things set out in the

Agreement.
WHEREAS: On September 29, 2021, PREPA's Governing Board, through
Resolution 4914 authorized an amendment for Contract 2022-P00008, for the term of

October 31, 2021 until March 31, 2022, for an amount of $3,750,000, for a total Contract

Amount of $6,250,000.
WHEREAS: On November 16, 2021, the Financial Oversight & Management Board for

Puerto Rico authorized a Contract between PREPA and King & Spalding for an amount

e
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of three milion one hundred twenty-five thousand dollars ($3,125,000) until

March 31, 2022, -
WHEREAS: PREPA desires to enter into this Professional Services Agreement

(Agreement) with King 8 Spalding for the performance of the Services.
WHEREAS: King & Spalding hereby certifies that It is ready, willing, and able to provide

the Services pursuant to the terms and conditions set forth herein.
NOW, THEREFORE, In consideration of the mutual covenants and agreements
contained in this Agreement, hereinafter stated, the Parties agree themselves, their

personal representatives, and successors to enter into this Agreement under the

following:

TERMS AND CONDITIONS

‘< F) Article 1. Scope of Services
-
11 King & Spalding will advise and assist PREPA as for legal services in connection

with legal issues arising from hurricane restoration, restructuring, and other

operational matters, such as:

» hurricane and corresponding retief efforts,
. PREPA's emergency and power restoration procurement and contracting,~

) Federal Emergency Management Agency (FEMA) reimbursements and

project worksheets,

. audit(s) by different entities, including the Office of the Inspector General

(OIG) of the United States,

Al
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Federal and Puerto Rico criminal Investigations related to hurricane relief

efforts,

internal investigations and/or O1G investigations related to hurricane relief

and restoration contracting,

document production and responses to requests for information related to

FEMA, OIG, and hurricane restoration contracting,

FEMA regulations,

assistance In pending and future litigation and or regulatory proceedings,

as needed, : -

major bankruptcy cases,

Title 11l PROMESA restructuring

Energy Ragulations — Puerto Rico Energy Bureau (PREB) rate case -------

1.2 Also, King & Spalding shall provide with legal services to the Program Management

Office, the Generation Directorate and the Planning and Enviranmental Protection

Directorate with the current PREB mandated Renewable & Energy Storage RFP.

In matters of the Renawable & Energy Storage RFP, PREFPA shall recelve from

King & Spalding legal services related to ongoing requests for information from said

patticipants, PREB resolutions and orders.

1.3 In addition to matters of the renewable energy RFP support, King & Spalding shall

provide legal services in connaction with the following:
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. Title [l approval process support, contract administration and
development period for shovel-ready solar PRPOs with various contractors;-
o Support in addressing and resolving contract administration and
operations Issue with New Fortress Energy (NFE) with regard to the
San Juan Unlts 6 & 6 conversion, and issues relating to the Federal
Energy Regulatory Commission (FERC) proceeding in which NFE will
seek authorization to continue to operate its LNG receiving facliity;--«~uaw--
s  As needed support In PREB proceedings related to IRP implementations,

optimization of the design of minigrids and micogrids, and finalization of

*"‘/—M generation and related matters, and;
. Federal government support Including interaction with the Department of

Energy (DOE) and other federal agencles, as requested.

) And any other legal service, as requested by PREPA,

14 At the direction of PREPA, King & Spalding may be required to work with other
consulting, legal, investment, or other type of firms. The Parties agree to discuss
such assignment in advance, so that all the Parties have a clear understanding as

to their responsibilities. King & Spalding Is not responsible for worked performed by

others,
1.5 The PREB has established that it will execute the Renewable Energy and Energy

Storage Tranche 2 procurement process, through an independent coordinator (the

ragulations addressing energy efficiency, demand résponse, distributed
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"PREB-Independent Coordinator"), as per its Resolution and Order dated
October 29, 2021 (the "R&Q")., Stakeholder roles In the management of the
Tranche 2 procurement process and their extent remain unclear and, according to
the R&0O, PREB “will set the detalled powers and duties of the PREB-Independent
Coordinator as well as the role of PREPA in the Tranche 2 RFP process” in a

separate resolution to be published in a later date (the "New R&QO").

King & Spalding's scope of services does not include supporting PREPA on the
Tranche 2 RFP process. Should PREPA seek to engage King & Spalding to
support the Tranche 2 RFP process, PREPA must amend the King & Spalding's
( AN scope to Include Tranche 2 and remove all such services which would result in

duplicative worl with regards to the responsibilites of the PREB-Independent

Coordinator.
Article 2, Services Coordination
All the Services of King & Spalding In relation to the terms and conditions of this
Agreement will be coordinated through Deputy Executive Director of Operations or the
person delegated by him,

Article 3. Agreament Assignment or Subcontract

King & Spalding shall not assign nor subcontract its rights and obligations under this

Agreement, except in the event PREPA give written authorization for such actions.
Provided, that no subcontract shall be considered for PREPA's approval, except when

the following requirements are met: (1) King & Spalding delivers to PREPA a copy of
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the subcontract, not less than thirly (30) days prior to the affective date of the proposed
subcontract; (2) the subcontract Includes, as a condition for its legal validity and
enforceability, a provision whereby PREPA has the right to substitute, subrogate or
assume King & Spalding’s rights under the subcontract, in the event that PREPA
declares King & Spalding in breach or default of any of the Agreement terms and
conditions; and (3) the subcontract includes, as a condition for Its validity and
enforcaabllltyl, a provision establishing for the subcontractor the obligation to comply
with all King & Spalding's obligations under the Agreement (mirror image clause),
except for such obligations, terms and conditions which exclusively related with works

or services not Included under the subcontract. A request to subcontract shali specify

the issues or matters that will be refemred to the subcontractor. ~--

Article 4. Agreement Term
This Agreemént shall be in effect from the date of its execution until March 31, 2022,

(The Agreement Perlod), --

Article 5. Agreement Termination
5.1 Either Party shall have the right to terminate this Agreement, at any moment, by

providing the other Patty a thirty (30) days prior written notice by registered mail,
return receipt requested, or overnight express mail to King & Spalding. If notice is
given, the Agreement shall terminate upon the expiration of the thirty (30) days and
PREPA shall be obligated to pay all fees and expensés incurred up to the day of

effective termination, in accordance with the terms of this Agreement, The rights,
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5.2

5.3

6.2

duties and responsibilities of the Parties shall continue in full force and effect
during the thirty (30) day notice peried. King 8 Spalding shall have no further right
to compensation except for what has been accrued for services rendered and
expenses incurred under the Agreement until sald date of effective termination,-----
PREPA shall have the right to terminate this Agreement immediately In the event

of negligence, dereliction of duties or noncompliance by King & Spalding, without

prior written notice, -

King & Spalding may terminate this Agreement as required or permitted by

applicable Rules of Professional Conduct.
Article 6. Payment

In accordance with the terms and conditions contained herein, PREPA agrees and
King & Spalding accepts that the total amount to be paid under the Agreement
shall not exceed a cumulative amount of three million one hundred twenty five
thousand dollars ($3,125,000), including reimbursable expenses (the “Agreement
Amount”). All payments to be made under this Agreement will be charged to
account 01-4019-82319-656-673. PREPA will only pay for Services already
rendered before the submitted invoice date. PREPA will not be required to make

advance payments for any future service to be rendered by King & Spalding under

the Agreement.

Nothing herein shall preclude the Parties from agreeing to Increase sald amount In

writing and signed by both Parties,

T
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PREPA will pay King & Spalding for the Services according to the hourly rates
established in Appendix A. Appendix A attached hereto provides a schedule of the
attomeys assigned to this matter. Should King & Spalding agsign another person not
included in Appendix A hereto to atiend to PREPA's matters pursuant to this
Agreement, King & Spalding shall promptly send PREPA an amended schedule to
include such person's name andfor position, and request approval from PREPA for

such amended schedule. Such approval from PREPA shall not be unreasonably

withheld.

8.3 King & Spalding shali immediately notify PREPA when the biling under the
Agreement amounts seventy-five percent (75%) of the Agreement Amount. Orice

"—-*@ this notification has been Issued, King & Spalding, in coordination with PREF’A, will
ensure that no services will be rendered in excess of the Agreement Amount,

except that a written amendment is agreed upon by both Parties. In addition, King

& Spalding shall present an itemized list of the remaining billable Services under

the Agreement.

Article 7. Fees, Expenses and Disbursements

7.1 PREPA should not be bllled for (a) time spent in processing conflict searches,
preparing billing statements, or in responding to PREFA inquiries concarning King &
Spalding's invoices; or (b) travel time during which King & Spalding Is billing another
client for work performed while traveling. Moreover, PREPA requires that only

professional services be billed. Accordingly, PREPA should not be bllted for the

Al
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administrative tasks of creating, organizing, reviewing and/or updating files; routine
or perlodic status reports; receiving, reviewing, andfor distributing mail; faxing or
copying documents; checking electronic mail or converting information to disk, -----
7.2 PREPA will reimburse King & Spalding for actual costs and expenses related to
matters assigned to King & Spalding and for necessary and reasonable out-of-
pocket disbursements, subject to the limitations and exceptions set forth below.
King & Spalding is expected to have a system in place that ensures those who bill
time and disbursements to PREPA matters do so promptly and accurately, ------v-on-
7.3 PREPA will not reimburse King & Spalding for: (a) costs included in a
< ) ‘miscellaneous’ or ‘other’ category of charges; (b) overhead costs and expenses-
—_ such as those relating to fees for time or overtime expended by support staff
(secretaries, administrative/clerical personnel, internal messengers, and other
similar services), word processing and/or proofreading, cost of supplies or
equipment, and/or other similar costs of doing business; () time spent attending
educatlon seminars or training programs; ot (h) mark-ups or surcharges on any cost
or expense, In addition, f communications are sent to PREPA using more than one
medium, PREPA does not expect to pay for the cost of both communications. For
instance, if a plece of correspondence s sent to PREPA by email, we do not expect
to pay for the cost of that same correspondence if it is also sent via regular or

expedited mall.

-



Professional Services Agreement — King & Spalding, LL.P
Page 11

7.4 PREPA will reimburse King & Spalding for separately itemized expenses and

disbursements in the following categories:

7.4.1 Messenger/courier service — PREPA will reimburse actual charges bllled to
King & Spalding for deliverles (including overnight deliverles) where this level
of service is required because of time constraints imposed by PREPA or
because of the need for reliability given the nature of the items being
transported. Appropriate summaries of messenger/courier expenses must

reflect the date and cost of the service and the identity of the sendet and the

recipient or the points of transportation. -
74.2 Travel — PREPA wlill relmburse actual charges for transportation and hotels
reasonable and hecessary for effective services to PREPA. PREPA will not
pay for any first-class or business-class travel. Summaries of transportation
expenses should refiect the identity of the user, the date and amount of each
specific cost, and the points of travel. Summaries of lodging and meals

expenses should Include the Identity of the person making the expenditure,

the date and amount, and the nature of the expenditure.
Travel expenses reimbursement appiles for personnel providing the services

to PREPA, travel expenses for family members or guests are not chargeable

to PREPA or relmbursable,
7.4.3 Alr Travel- The cost of air travel will be reimbursed up to an amount of $500

per person per round trip {(including: seat assignment, applicable taxes, and
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other applicable fees). King & Spalding shall submit a copy of the airline

ticket and pald invoice, Airfare may only be Invoiced following completion of

travel.
Airfare necessary to attend PREPA’s officlal business will be paid by PREPA
according to these guidslines. King & Spalding shall buy an economic class
ticket or equivalent, then if desired, hefshe may upgrade, but PREPA will

only pay the amount corresponding to the economy class or equivalent

airfare. Baggage fees will not be reimbursed.
Any travel and lodging expense for which a reimbursement Is requested, shall
be reascnable and necessary, and any extraordinary travel and lodging
expenses shall be authorized in writing and in advance by PREPA  -~«me—mmwnn-
Maximum Per Dlem Rates (no proof of payment wiil be required); =---samemeree-
Meals: - $57 per person for each traveling day for pérsons working “on-site”

at PREPA. Under no circumstances PREPA will reimburse alcoholic

beverages. -~
Lodging (standard not smoking room); - $200 per person, per night not
including government fees and taxes King & Spalding will use the most
economical alternative of lodging, including temporary rentals of apartments
or rooms (Airbnb like rentals). For travel period longer than five days,

temporary rentals shall be coordinated when this temporary rental is less

S\
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7.4.5

7.4.6

747

expensive than hotel accommodation, and evidence of said temporary rental

shall be provided.
Ground Transportation: - $20 per person, per working day. If a car is rented
for the services to be provided, a fixed amount of $25 per day will be

reimbursed for parking expenses, upon presentation of evidence of the car

rental (no proof of payment will be required).
Reimbursable expenses shall not exceed six percent (6%) of the Agreement
Price in one year and will be reimbursed by PREPA through the presentation
of acceptable evidence for such expenses. This limitation does not apply to
expenses related to third-party services necessary for King & Spalding to
render its Services under the Agreement, given they are praviously approved

by PREPA, -

Photocopying/printing -~ PREPA wili reimburse actual charges for outside
binding, and printing services and costs of outside photocopying services,
which are not to exceed the actual five (5) cents per page for black and white
coples, and twenty-five (26) cents per page for color copies, Summaries of

expenditures for copying should reflect both the number of coples made and

the cost per copy.
Third-Party Services — The approval of PREPA must be obtained In writing
prior to retalning any third-party services. King & Spatding shall be

responsible for ensuring that there are no conflicts of interest between any
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third party and PREPA or between any third-party clients and PREPA. In
addition, all arrangements with third-party vendors should include an
approprlate undertaking of confidentiality and data privacy. Involces from
third-party vendors shotild be paid directly by King 8 Spalding, incorporated
into its invoice to PREPA and should include appropriate detail, Copies of

third-party invoices may be requested by PREPA and should be retained in

accordance with PREPA’s guidelines.

7.4.8 PREPA reserves the right to question the charges on any blll (even after

payment) and to obtain a discount or refund of those charges that are

} disputed. At PREPA's request, coples of bills and records reflecting

# CQT reimbursable expenses must be provided to PREPA. -

Article 8. Invoices

8.1 King & Spalding shall submit monthly involces within the first thirty (30) days
following the period Invoiced. King & Spalding wilt provide to PREPA an Involce for
each billing period which will include a description of the services rendered and the
number of hours spent by each person. The involce for professional services shall

be itemized and must be duly certified by an authorized representative of

King & Spalding. =«ermsnnmmummmananemamammn mmme e sm e e ——————————————————————————————
8.2 PREPA will review the Invoices within thirty (30) days upon receipt, and if they are
in compliance with the requirements set forth in this Agreement, it will proceed with

payment. Payment is due within thirty (30) days of raceipt of the involce. If any

s
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statement remains unpald for more than sixty (60) days, PREPA agrees that
King & Spalding may cease performing services or terminate the Agreement
unless arrangements satisfactory to both parties are made in good faith for
payment of outstanding statements. PREPA reserves the right to conduct the

audits it deems necessary, and it will not be subject to finance charges regarding

invoice payments subject to an audit.

8.3 All involces submitted by King & Spalding shall include the following Cettification Iin

order to proceed with Its payment: —
No Interest Certification:

“We certify under penalty of nullity that no public servant of PREPA wiil detive or
obtain any benefit or profit of any kind from the contractual relationship which Is the
basls of this Invoice. If such beneflt or profit exists, the required walver has been
obtained prior to entering Into the Agreement. The only consideration fo be
recelved In exchange for the performance of the Services provided Is the agreed-
upon price that has been negotiated with an atithorized representative of the
PREPA. The tofal amount shown on this involce Is true and correct, The Services
have been rendered, arid no payment has been received”,

King & Spalding’s Representative Signature
This is an essential requirement and those invoices without this Certiflcation will
not be processed for payment. In order to comply with the certification
requirements set forth above, King & Spalding shall require that subcontractors, if

any approved by PREPA, providing Services also make the certification set forth

above In any invoices submitted in connection with the Services.




L

Professional Services Agreement — King & Spalding, LLP

Page 16

Article 10. Information and Material Facts

10.1 PREPA shall promptly provide to King & Spalding all information under the
control of PREPA and necessary for King & Spalding ta perform the Services
under this Agreement and those materlal facts that King & Spalding may
reasonably require in order to provide its Services to PREPA. PREPA will
ensure, to the best of Its knowiedge and bellef, that the documents, data, and
other information and materlal facts provided to King & Spalding, which are under
Its control, are true and complete, and does not constitute misleading or
inaccurate information and King & Spalding shall be entitled to rely on the

accuracy and completeness of the documents, data, and other information and

material facts.
10.2 PREPA will advise In writing King & Spalding of any developments of which
PREPA becomes aware, and which PRERA considers may have a materlal
effect with respect to the information and/or facts provided to King & Spalding. -~

Article 1. |nformation Disclosure an i lit
11.1 King & Spalding acknowledges the proprietary and confidential nature of all

internal, non-public, information systems, financlal, and business information
relating to PREPA and its personnael, its subsidiary corporations and affiliates and
their personnel, the Commonwealth of Puerto Rico, Its agencies, corporations

andfor munlcipalities and thelr personnel, now or hereafter provided to King &

Gt
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11.2

11.3 "Confidentia! Information” shall not apply to any information which:

Spalding or otherwise obtalned by King & Spalding In the course of rendering

services for PREPA (collectively, “Confidential Information”).

King & Spalding and its employees, affiliates and authorlzed sub-contractors shatl
keep in strict confidence all Confidential Information, and: (i) shall not make public
or disclose any of said materials without the previous written consent of PREPA,
provided that King & Spalding shall be permitted to share financial and other
information prepared or provided for purposes of PREPA's SEC Investigation,
SEC or other government regulators, as may be required in the course of
King & Spalding's representation of PREFPA under this Agreement; (ii) shall use
the Confidential Information only to perform King & Spalding’s obligations under
this Agreement; and (iii) will reproduce the Confidential Information only as

raquired to perform King & Spalding 's obligations under this Agreement, «wawmes-

(@) Is generally known to the public at the time of disclosure to King &

Spalding or becomes generally known through no wrongful act on the part

of King & Spalding;
(b) Is In King & Spalding ‘s possession at the time of disclosure otherwise
than as a result of King & Spalding 's breach of any legal obligation; ==
(¢) becomes known to King & Spalding through disclosure by sources other

than King & Spalding having the legal right to disclose such infarmation; or

A
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114

11.5

11.6

1.7

(d} Is independently developed by King & Spalding without reference to or

reliance upon the confidential information.
in addition, these provisions shall hot prohibit King & Spalding from making any
disclosure pursuant to any subpoena ot order of a court or a Governmental or
Adminlstrative tribunal which may assert jurisdiction over King & Spalding;
provided that, to the extent legally permissible, King & Spalding shall promptly
notify PREPA of any such disclosure obligations and reasonably cooperate with
PREPA's efforts to lawfully aveid and/or minimize the extent of such disclosure.---
King 8 Spalding will not disclose any Confidential Information relating to the work

that King & Spalding performs under this Agreement axcept as provided herein or

by applicable the Rules of Professional Conduct or law.
King & Spalding may divulge Confidential Information to its employees who need
to know such information to fulfill the purposes of this engagement provided that
such persons: (i) shall have been advised of the confidential nature of such
information and King & Spalding shall direct them, and they shall agree, to treat
such information as confidential and fo return all materials to King & Spalding

upon raquest, but for one copy for record purposes only; and (il) in each case,

such person shall be bound by the terms of this Agreement.
King & Spalding shall return all Confidential Information, as well as any other
document to which PREPA Is entitied that may relale to Its work under this

Agreement, to PREPA within thirty (30) days after date of the expiration or earlier

A
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11.8

termination of this Agreement or destroy such information, certifying that all the
information has been returned to PREPA or destroyed, but for electronic
information held In archive and/or backup files to the extent such files cannot be
deleted without unreasonable effort or expense and created in the ordinary course
pursuant to established data bac%cuplarchive procedures; provided, however, King
& Spalding may retain its own work product as long as it maintains the
confidentiality of PREPA's Confidential Information as otherwise provided in this
Agreement and other Confidential Information for regulatory, professional liabillty,
and recordkeeplng purposes (provided it continues to maintain its confidentiality in
accordance with this Agreement). During this thirty (30) day perlod, and except to
the extent making such documents avallable would result in the loss of legal
privilege for PREPA, these documents shall be available upon request for
inspection by the Office of the Comptroller of Puerto Rico. Such inspection, if

undertaken, shall not constitute a waiver of the attorney-client privilege or work

product doctrine.
The Parties shall take all reasonable steps to keep confidential and use only for
the purposes contemplated by the terms of the Agreement the Information
provided by PREPA and/or King & Spalding, and take all reasonable steps to

ensure that such information is not disclosed or distributed by its employees or

agents in violation of the terms of this Agreement,
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11.9 The Parties also agree that, except as agreed to in writing by both Partles, they
will not, at any time after termination of this Agreement, disclose any confidential
Information to any person whatsoever, or permit any person whatsoever to
examine and/or make copies of any reports prepared by King & Spalding or under
its contro! by reason of its consulting services, and that upon termination of this
Agreement each Party will turn over to the other all documents, papers, and other

matters In its possession or under its control that relate to the other Party. King &

Spalding may retain one file copy for its records.

Article 12. Rights and Titles

12.1 King & Spalding will submit any reports reasonably required by PREPA regarding

C _RQ services performed under this Agreement. If required by PREPA, at the
completion of the assigned tasks, King & Spalding will submit a final written

report describing the work it has performed. This requirement shall not be

interpreted as a waiver by PREPA of King & Spalding’s ethical obligation and

responsibility of keeping PREPA Informed of the progress of the assighed

matters. This obligation includes King & Spalding’s commitment to preparing and

delivering to PREPA’s extemal auditors, in a timely manner, the lsgal letters

perlodically requested in connection with pending or threatened litigation, claims

and assessments or [oss contingencies, as part of the financial statements audit

ptocess for PREPA, its subsidiaries and afflliates, prepared In accordance with

y f—
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King & Spalding's policy. King 8. Spalding shall not invoice the time spent in

preparing a reasonable number of customary letters to auditors.
12.2  All rights, titles and interest In any reports, documents, analyses, investigations
and any other by-product conceived or developed by King & Spalding exclusively
for PREPA in performing its obligations under this Agreement shall be the
exclusive property of PREPA. King & Spalding shall retain all right, titte and
interest in and to proprietary wotks of authorship, pre-existing or other have not
been created specifically for PREPA under this Contract. With the exception of
items marked as “CONFIDENTIAL" by King & Spalding, PREPA shall retaln the
right to use, refer, share, or provide to any third party, as PREPA may determine,
the results of any reports, documents, analyses, Investigations or any other by-

product of the Services parformed by the Contractor under this Contract. -~

Article 13, Copyright

King & Spalding and PREPA shall jointly defend any suit or action brought against
either parly based on a claim that any document, report;, study, analysis, copyrighted
composition, article or any by-product of those, either used in the perforrﬁance of the
Services by King & Spalding or provided to PREPA by King & Spalding as part of its
Services, or used in the performance of this Agreement, including their use by PREPA,
constitutes an infringement of any patents or copyrights of the United States, The Party

of this Agreement subject to the claim or that becomes aware of a potential claim shall

A~
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promptly notify in writing the other Party of this Agreement, and give the authority,
information, and assistance reasonable and necessary for the defense of such claim. ---

Article 14. Responsibility for Damages

The appearing Parties agree that their responsibilities for damages under this

Agreement will be governed by the Puerto Rico Civil Code and its case law, as dictated

by the Supreme Court of Puerto Rico.

Article 15. Independent Contractor

15.1 King & Spalding shall be considered as an Independent contractor, for all
materlal purposes under this Agreement, and all persons engaged or contracted

by King & Spalding for the performance of its obligations herein, shall be

{_'q_ -
C"”‘J considered as its employees or agents, and not as employees or agents of

PREPA.

15.2 As an independent contractor, King & Spalding shall not be entltied to any fringe

benefits, such as, but not limited to vacation, sick leave, and to which PREPA's

employees are entitled.

Article 16. Employees not to Benefit

No officer, employee or agent of PREPA, nor of the Government of the Commonwealth

of Pusrto Rico or its Municipal Governments shall be admitted to any share or part of

this Agreement or to any benefit that may arise therefrom.
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Article 17. Conflict of Interest

17.1

17.2

17.3

King & Spalding certifies that none of its representatives under thls Agresment
recelve payment or compensation of any nature, for the services regularly
rendered through an appointment in another government agency, body, public
corporation or municipality of Puerto Rico, King & Spalding also certifies that it
may have other consulting services contracts with other governmental agencies

or bodies, but such condition does not constitute a conflict of interast for

King & Spalding.
King & Spalding acknowledges that in executing its services pursuant to this
Agreement it has a duty of complete loyalty towards PREPA which inciudes not
having conflict of Interest. “Conflict of Interest" means representing clients who
have or may have Interests that are contrary to PREPA, but doss not include
rendering services that are unrelated to the services covered in this Agreement.
Also, King & Spalding shall have the continuous obligation to disclose to PREPA
all information and circumstances of its relations with clients and third persons

that would resuit in a conflict of interest which would influence King & Spalding

when performing its responsibilities under this Agreement.
The Parties understand and agree that a conflict of Interest exists when
King & Spalding must advocate a position or outcome on behaif of any existing or

future dlient contrary to PREPA’s Interests. Also, any conduct defined in the
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Ruies of Professional Conduct regarding conflict of interests shall apply to King &

Spalding and its personnel, --
174 1in the event that any of the pariners, directors, agents or employees of
King & Spalding engaged in providing services under this Agreament should

participate In the conduct described herein, sald conduct shall constitute a

violation of the prohibitions provided herein. i

17.5 King & Spalding's partﬁers, directors, agents or employees and personnel shall

avoid even the appearance of the existence of conflicting interests. ~—--—meammemnnaen

17.6 In the event that the existence of adverse Interasts is discovered, the PREPA's

Executive Director shall inform King & Spalding in writing of PREPA's intention to

) terminate this Agreament within a thirly (30) day period. During sald period, King

e & Spalding may request a hearing with the Executive Director to present its
arguments regarding the alleged conflict of interests. In the event that King &

Spalding does not request such heating during the specified thirty (30) day

petiod or the controversy is not satlsfactory settled before or during the hearing,

this Agreement shall be terminated or canceled.
17.7 King & Spalding certifies that, at the time of the execution of this Agreement, it
does not have nor does it represent anyone who has Confiict of Interests with

PREPA. If such Conflict of Interest arises after the execution of the Agreement,

King & Spalding shall notify PREPA immediately.

A
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Article 18. Notices

All notices and other communications hereunder shall be in writing and shall be deemed
given when delivered personally or sent by telecopy, or postage brepaid, by registered,
cettified or express mall (return receipt requested) or reputable overnight couriet sarvice
and shall be deemed given when so deliverad by hand, or felecopied, ot if mailed, three
days after mailing (one business day In the case of express mall or overnight courier

service) to the Parties to the following addresses:

To PREPA: Puerto Rico Electric Power Authorily
PO Box 364267
San Juan, Puerto Rico 00936-4267

or for hand or overnight courler delivery:

\
‘/\—@A Puerto Rico Electric Power Authority
1110 Ponce de Ledn Avenue
) San Juan, PR 00907-3802

Attention: Josué A, Coldn Ortiz
Executive Director

To King & Spalding: Steven M. Kupka, Esq.
King & Spalding LLP
1700 Pennsylvania Avenue NW
Suite 200
Washington, D.C. 20006-4704

with a copy to

General Counsel

King & Spalding LLP

1180 Peachtree Street NE
Atlanta, GA 30309-3521
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Article 19. Applicable Law and Venue

This Agreement shall be governed by and tonstrued In accordance with the laws of the
Commonwealth of Puerto Rico. The court and authorities of the Commonwealth of
Puerto Rico and the federal courts of the United States shall have jurisdiction over all
controversies that may arise with respect to this Agreement. The Parties hereby walve
any other venue to which they might be entitled by the virtue of domilcile or otherwise,
Should either party initiate or bring suit or action before any other court, It is agréed that

upon application, any such suit or action shall be dismissed, without prejudice, and may

be filed in accordance with this provision,

Artlcle 20. Change in Law

During the term of this Agreement, any change in law, Including, but not limited to
changes in applicable tax law, which cause an increase in King & Spalding's costs when

providing the sarvices, shall be King & Spalding's responsibllity and PREPA shall not be

obligated to increase the Agreement Amount,

Article 21. Force Majeure

21,1 The Partles shall be excused from performing thelr respective responsibilities
and obligaticns under this Agreement and shall not be liable in damages or

otherwise, if and only to the extent that they are unable to perform or are

prevented from performing by a force majeure event. -- : : -
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21.2 For purposes of this Agreement, force majeure means any cause without the

fault or negligence, and beyond the reasonable control of, the Party claiming the

occurrence of a force majeure event.
21.3 Force majeure may include, but not be limited to, the followlng: Acts of God,
Ind-ustrlat dlsiurbances, acts of the public enemy, war, blockages, hoycotts, tiots,
insurrectlons, epldemics, earthquakes, storms, floods, civil disturbances,
lockouts, -ﬂres, explostons, Interruptions of services due to the acts or failure to
act of any governmental authority; provided that these events, or any other
claimed as a force majeure event, and/or its effects, are heyond the reasonable
control and without the fault or negligence of the Party claiming the force majeure
event, and that such Party, within ten (10) days after the occurrence of the
alleged force majeure, gives the other Party written notice describing the
particulars of the occurrence and its estimated duration. The burden of proof as

to whether a force majeure event has occurred shall tie on the Party claiming the

force majeure.
Article 22, Novation
22,1 The Parties expressly agree that no amendment or change order, which could be
made to the Agreement during its term, shall be understcod as a contractual
novation, unless both Parties agree to the contrary, specifically and in writing.=----
22.2 'i‘h.e previous provision shall be equally applicable in such other cases where

PREPA gives King & Spalding a time extension for the compliance of any of its

sl
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obligations under this Agreement, or where PREPA dispenses the claim or

demand of any of its credits or rights under the Agreement.
Article 23. Severability
If & court of competent jurisdiction declares any of the Agreement provisions as null and
void or Invalid, such holding will not affect the validity and effectiveness of the remaining

provisions of this Agreement and the Parties agree to comply with their respective

obligations under such provisions not included in the judicial declaration.

Atrticle 24. Save and Hold Harimless

King & Spalding agrees to save and hold harmless and to indemnify PREPA for all
expenses and costs of any nature (Including reasonable attorneys’ fees) incurred by
PREPA arlsing out of any third party claim made by any person for bodily injuries,
including death, or for property damage, to the extent directly caused by King &
Spalding by the negligent act or omissicn, In the performance or nonperformance of its
ohligations under the Agreement, but hot to the point directly caused or contributed by
negligence or tort of PREPA or a third parly, who is hot an employee or subcontractor of

King & Spalding.

With respect to any indemnity set forth In this Agreement, the Party which shall be
entitled to recelve Indemnity shall give prompt notice to the other Party of its receipt of
any threat, Indication or other notice of any claim, investigation or demand that might

give rise to any losses required to be indemnified hereunder and shall reasonably

Sl
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cooperate In the defense of such claim. The indemnifying party shall have the right to

conduct defense of such action at its sole expense.
Article 25. Insurance
King & Spalding shall secure and maintain in full force and effect during the life of this

Agreement as provided herein, policies of insurance covering all operations engaged in

by the Agreement as follows:---

1. Commonwealth of Puerto Rico Workmen's Compensation Insurance:

King & Spalding shall provide Workmen's Compensation Insurance as required by
the Workmen’s Compensation Act 45-1935 of the Commonwealth of Puerto Rico.
_\) King & Spalding shall also be responsible for compliance with said Workmen's
=1~ Compensation Act by all its subcontractors, agents, and inviteas, if any. essweau--
King & Spalding shall furnish a certificate from the Puerto Rico State Insurance
Fund showing that all personnel employed in the work are covered by the
Workmen's Compensation Insurance, in accordance with this Agreement, -----------

2. Employer's Liability Insurance:

King & Spalding shall provide Employer's Liability Insurance with a minimum bodlly
injury limits of at least $1,000,000 for each employee and at least $1,000,000 for
each accident covering against the liability imposed by Law upon King & Spalding
as result of bodily Injury, by accident or disease, including death arising out of and
in the course of employment, and outside of and distinct from any claim under the

Workmen's Compensation Act of the Commonwealth of Puerto RIco, ~mr--ren=nw==ammm=
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3. Commerclal General Liability Insurance:

King & Spalding shall provide a Commerclal General Liability Insurance with limits
of at least $1,000,000 per occurrence and at least $1,000,000 aggregate, «------wu--n

4. Commercial Automobile Liability Insurance:

King & Spalding shall provide a Commercial Automobile Llability Insurance with

limits of at least $1,000,000 combined sihgle limit covering all owned or schedule

autos, non-owned autos, and hired autos,

5. Professional Liablilty Insurance:

King & Spalding shall provide a Professional Liabllity Insurance with limits

of at least $1,000,000 per claim and at least $1,000,000 aggregate.
6. Requlr nder the Policies:

The Commercial General Liabllity and Commercial Automobile Liability Insurance

requlred under this Agreement shall be endorsed to include:

a. As Additional Insured:

Puerto Rico Electric Power Authority (PREPA)
Risk Management Office
PO Box 364267
San Juan, Puerto Rico 00936-4267
b. A 30 day cancellation or nonrenewable notice to be sent to the above address
c. An endorsement Including this Agreement under contractual liability coverage
and identifying it by number, date and Parties to the Agreement, -—--v-e--meeoeuer

d. Waiver of subrogation In favor of Puerto Rico Electric Power Authority

(PREPA).
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e, Breach of Warranties or Conditions:

“The Breach of any of the Warranties or Conditions in this policy by the Insured

shall not prejudice PREPA’s rights under this policy,"™----

Furnishing of Policles:

All required policies of Insurance shall be in a form acceptable to PREPA and shall be
issued only by insurance companies authorized to do business in Puerto Rico, «-=musm-snn-
King & Spalding shall furnish a certificate of insurance in original sighed by an
authorized representative of the insurer in Puerfo Rico, describing the coverage

afforded.

Article 26. Complinnce with the Commonwealth of Puerto Rico Confracting
Requlrements

King & Spalding will comply with all applicable State Law, Regulations and Executive

Orders that regulate the contracting process and establish the requirements for

govarnmental contracting in the Commonwealth of Puerto Rico.

Also, if applicable to the performance of Services under this Contract, King & Spalding

shali provide, within fifteen (15) calendar days after the execution of the Contract, the

following documents and certifications;

A. Executive Order No. 0E-1991-24 of June 18, 1991 to require certification of
compliance with the Internal Revenue Services of the Commonwealth of
Puerto Rico: Pursuant to Executive Order No. OE-1991-24 of June 18, 1981,
King & Spalding will certify and guarantee that it has filed all the necessary and

required income tax retums to the Government of Puerto Rico for the last five (5)

2

1
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years. King & Spalding further will cartify that it has complied and is current with
the payment of any and all income taxes that are, or were due, to the
Govarnment of Puerto Rico. King & Spalding shall provide, to the satisfaction of
PREPA, and whenever requested by PREPA during the term of this Contract, the
necessary documentation to support its compliance with this clause. King &
Spalding will be given a specific amount of time to produce said documents.
During the term of this Contract, King & Spalding agrees to pay and/or to remaln

current with any repayment plan agreed to by King & Spalding with the

Government of Puerto Rico. -
Executive Order No. OE-1992-52 of August 28, 1992 to require certification of
compliance with the Depariment of Labor of the Commonwealth of Puerto Rico.
Pursuant to Executive Order No. 1992-52, dated August 28, 1992 amending OE-
1991-24, King & Spalding will certify and warrant that it has made all payments
required for unemployment benefits, workmen's compensation and social
securlty for chauffeurs, whichever is applicable, or that ir] lieu thereof, has
subscribed a payment plan In connection with any such unpaid items and is in full
compllance with the terms thereof. King & Spalding accepts and acknowledges
its responsibllity for requiring and obtaining a similar warranty and certification
from each and every contractor and subcontractor, if any approved by PREPA,

whose service King & Spalding has secured in relation with the Services to be
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rendered under this Contract and shall forward evidence to PREPA as to its

compliance with this requirement.

C.  Government of Puerto Rico Municipal Tax Collection Center: King & Spalding will
certify and guarantee that It does not have any current debt with regards to
property taxes that may be registered with the Government of Puerto Rico's
Municipal Tax Collection Center (known in Spanish as Centro de Recaudacion
de Ingresos Municipales (CRIM). King & Spalding further will certify to be current
with the payment of any and all property taxes that are or were due to the
Government of Puerio Rico. King & Spalding shall provide, to the satisfaction of
PREPA and whenever requested by PREPA during the term of this Contract,
i AR Certification Issued by the Municipal Revenues Collection Center (MRCC),
assuring that King & Spalding does not owe any tax accruing to such

governmentat agency. To request such Certification, King & Spalding will use the

form issued by the MRCC in the website). King & Spalding will deliver upon

request any documentation requested by PREPA. During the Term of this

Contract, King & Spalding agrees to pay and/or to remain current with any

repayment plan agreed to by King & Spalding with the Government of

Puerto Rico with regards to its property taxes.
King & Spalding shall provide-a Personal Property Tax FFiling Certification, issued
by the MRCC which indicates that King & Spalding has filed Its Personal Property

Tax Return for the last five (5) contributory terms or Negative Debt certification
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issued by the MRCC with respect fo real and property taxes and a sworn
statement executed by King & Spalding Indicating that (i) its revenues are
derived from the rendering of professlonal services, (i) during the last five (5)
years (of the time in which it has been providing professional services) it has had
no taxable business or personel property on the 1st of January of each year, (iii)
that for such reasons it has not been required to file personal property tax
returns, as required under Article 6,03 of Act 83-1991, as amended, and (iv) that

for such reason It does not have an electronic tax file in the MRCC's electronic

SYSLBIMY, st mrammis st smism s sosssm st e v mmme s et
D. King & Spalding shall furnish a Certification Issued by the Treasury Department
of Puerto Rico which indicates that King & Spalding does not owe Puerto Rico
Sales e;nd Use taxes to the Commonwealth of Puerto Rico; or is paying such
taxes by an installment plan and is in full compliance with its terms.~=eeenm-r-mn=ammn-
E. King & Spalding shall provide a Puerto Rico Sales and Use Tax Filing Certificate,
issued by the Treasury Department of Puerto Rico assuring that King & Spalding

has filed his Puerto Rico Sales and Use Tax for the last sixty (60) contributory

periods.

F. King & Spalding shall provide a Certificate of Merchant's Registration issued by

the Treasury Department of Puerto Rico.
G. Puerto Rico Child Support Administration (ASUME): King & Spalding shall

present, to the satisfaction of PREPA, the necessary documentation certifying .

A
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that King & Spalding nor any of its owners, affillates of subsidiaries, if applicable,
have any debt, outstanding debt, or legal procedures fo collect child support
payments that may be registered with the Puerto Rico Child Support
Administration (known In Spanish as the Administracion Para El Sustento de
Menores (ASUME). King & Spalding will be given a specific amount of time to
deliver said documents. 3 L.P.R.A. § 8611 et seq.;

H.  King & Spalding shall provide a Certification of Incorporation, or Certificate of

Authorization to do business in Puerto Rico issued by the Department of State of

Puerto Rico.
l. Special Contribution for Professional and Consulting Services: As required by
Act 48-2013, as amended, PREPA will withhold a special contribution of one
point five percent (1.5%) of the gross amounts paid under this Contract.~--wwema-
J. Soclal Security and Income Tax Retentions: In compliance with Executive Order
1991 OE-~ 24; and C.F.R. Part 404 et. Seq., King & Spalding will be responsible
for rendering and paying the Federal Soclal Security and Income Tax
Contributions for any amount owed as a result of the incoms, from this Contract.
K. Income Tax Retention Law: PREPA shall deduct and withhold ten percent (10%)
of any and all payments to residents of the Commonwealth of Puerto Rico as
required by the Internal Revenue Code of Puerto Rico. In case of U.S. citizens
and Non-U.,8. citizens, which are nonresidents of the Commonwealth of

Puerto Rico King & Spalding will retain twenty percent (20%) and twenty-nine

Z).
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percent (29%) respectively. PREPA will remit such withholdings to the
Govemment of Puerto Rico's Treasury Department (known in Spanish as
Departamento de Hacienda de Puerto Rico). King & Spalding will request
PREPA not to make such withholdings If, to the satisfaction of PREPA, King &
Spalding timely provides a release from such obligation by the Government of
Puerto Rico's Treasury Department. 3 L.P.R.A. § 8611 et seq., 2011 L.P.R, 232;
232-2011. As proof of the remittance of withholdings to the Treasury Department
required by this Paragraph L (as well as Paragraph J above), PREPA agrees to
provide King & Spalding with a completed copy of the Puerto Rico Treasury

Department Form 480.6C (entitled, "Declaracion Informativa - Ingresos Sujetos a

Retencion - No Residentes").
L. Compliance with Act 1 of Governmental Ethics: King & Spalding will certify
compliance with Act 1-2012, as amended, known as the Ethics Act of the
Government of Puerto Rico (Act 1-2012), which stipulates that no employee or
executive of PREPA nor any member of his/he immediate family (spouse,
dependent children or other members of his/her household or any individual
whose financlal affairs are under the control of the employee) shall have any
direct or indirect pecuniary interest in the Services to be rendered under this
Contract, except as may be expressly authorized by the Governor of Puerto Rico

in consuitation with the Secretary of Treasury and the Secretary of Justice of the

Government, 3 L.P.R.A. § 8611 et seq,.;

-



Professional Services Agreemeant - King & Spalding, LLP
Page 37

M.

Act 168-2000: Law for the Strengthening of the Family Support and Livelihood of
Elderly People: King & Spalding will certify that If there is any Judicial or
Administratlve Order demanding payment or any economic support regarding Act
166-2000, as amended, the same Is current and in all aspects in compliance. Act
168-2000 "Law for the Strengthening of the Family Support and Livelihood of
Eldetly People® in Spanish: "Ley para el Fortalecimiento del Apoyo Familliar y
Sustento de Personas de Edad Avanzada” 3 L.P.R.A. §8611 et seq), «--n=sanmmun-
Act 127-2004: Contract Registration ih the Comptroller's Office of Puerte Rico
Act: Payment for Services object of this Contract will not be made until this
Contract is properly registered in the Office of the Comptroller of the Government
of Puerto Rico pursuant to Act 18 of October 30, 1975, as amended. --------rn=no---
Prohibition with respect to execution by public officers: 3 L.P.R.A. §8615(c): No
public officer or employee authorized to contract on hehalf of the executive
agency for which he/she works may execute a contract between the agency for
which hefshe works and an entity or business in which he/she or any member of

his/her family unit has or has had direct or indirect economic interest during the

last four (4) years prior to his/her holding office.
Prohibition with respect to contracting with officers or employees: 3 L.P.R.A.
§8615(d): No executive agency may execute a contract in which any of its
officers or employees or any member of their family units has or has had direct or

Indirect economic Interest during the last four (4) years prior to their holding

P
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office, unless the Governor gives authorization thereto with the previous
recommendation of the Secretary of the Treasury and the Secretary of Justice. -

Q.  Prohibition with respect to contracts with offlcers and employees of other
Government entities: 3 L.P.R.A. §8615(e): No public officer or employee may be
a parly to or have any interest in any profits or benefits produced by a contract
with any other executive agency or government dependency unless the Governor

dlves express authorization thereto with previous recommendation from the

Secretary of the Treasury and the Secretary of Justice.
R.  Prohibltion with respect to evaluation and approval by public officers: 3 L.P.R.A.
-§8615(f): No public officer or employee who has the power to approve or
authorize contracts shall evaluate, consider, approve or authotize any contract
between an executive agency and an entity or business in which he/she or any

member of his/her family unit has or has had direct or Indirect economic interest

during the last four (4) years prior to his/her holding office.
S. Prohibition with respect to execution by public officers' contracts with former
publlc officers: 3 L.P.R.A. §8615(h): No executive agency shall execute contracts
with or for the benefit of persons who have been public officers or employees of

said executive agency until after two (2) years have elapsed from the time said

person has ceased working as such.
T, Dispensation: Any and all necessary dispensations have been obtalned from any

goverment entity and that said dispensations shall become part of the

/?’/Z
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contracting record, if applicable, and [f mutually agreed upon In writing betwean

the Parties.

u. Rules of Professional Ethics: King & Spalding acknowledges and accepts that it

ls knowledgeable of the rutes of ethlcs of hisfher profession and assumes

responsibility for histher own actions,
If any of the previously required Certifications shows a debt, and King & Spalding has
requested a review 6r adjustment of this debt, King & Spalding will certify that it has
made such request at the time of the Contract execution. If the requested review or
adjustment is denied and such determination is final, King & Spalding will provide,
immediately, to PREPA a proof of payment of this debt; otherwise, King & Spalding

accepts that the owed amount be offset by PREPA and retained at the origin, deducted

from the corresponding payments,

Article 28. Anti -Corruption Code for a New Puerto Rico

King & Spalding agrees to comply with the provisions of Act 2-2018, as the same may
be amended from time to time, which establishes the Antl -Cornruption Code for a New
Puerto Rico (Act 2-2018). King & Spalding hereby certifies that it does not represent
particular Interests in cases or matters that imply a conflict of interest, or of public policy,
between the executive agency and the particular interests it represents. King & Spalding
shall furmish a swom statement to the effect that neither King & Spalding 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 King & Spalding

/,.-“"‘ L
ﬁ?--yk -
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has been convicted of or has pled guilty to any of the crimes listed in Article 6.8 of
Act 8- 2017, as amended, known as the Act for the Administration and Transformation
of Human Resources in the Government of Puerto Rlco (Act 8-2017) or any of the

crimes included in Act 2-2018.

King & Spalding hereby certifies that it has not been convicted in Puerto Rico or
United States Federal court for under Articles 4.2, 4.3 or 5.7 of Act 1-2012, any of the
crimes listed in Articles 250 through 266 of Act 146-2012, as amended, known as the
Puerto Rico Penal Code (Act 146-2012), any of the crimes typified in Act 22018, 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 8-2017.

PREPA shall have the right to terminate the Contract in the event King & Spalding is -
convicted in Puerto Rico or United States Federal court for under Articles 4.2, 4.3 or 6.7
of Act 1-2012, any of the crimes listed in Articles 250 through 266 of Act 146-2012, any
of the crimes typified in Act 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 8-2017.
Consequences of Non - Compllance: King & Spalding expressly agrees that the
conditions outlined throughout this Article are essential requirements of this Contract.
Consequently, should any one of these representations, warranties or certifications be

incorrect, inaccurate, or misleading, In whole or In part, there shall be sufficient cause

It
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for the PREPA to render this Contract null and void, and King & Spalding shall

reimburse the PREPA all moneys received under this Contract.

Article 29. Non-Discrimination

King & Spalding certifies that it will not discriminate unlawfully against any employee or
applicant for employment on account of race, color, gender, age, sex, national or social
orlgin, social status, political ideas or affiliation, religion, for being or perceived to be a
victim of domestic violence, sexual aggression or harassment, regardiess of marital

status, sexual orientation, gender identity or Immigrant status, for physical or mental

disability, for veteran status or genetic information.

Article 30. Representation

Each of the Parties represents to the other that:

(1) H has the legal power and authority to enter into this Agreement and to perform its
obligations hereunder, and neither the execution of thls Agreement nor the

performance of its obligations hereunder will violate any agreement or obligation

from that party to others; and

(2) the officer or representative who has executed and dellvered this Agreement on its

behalf Is authorized to do so.

Article 31. Contractor Certification Regulrement

The Parties acknowledge that King & Spalding has submitted the certification titled
"Contractor Cerlification Requirement" required in accordance with the Contract Review

Policy of the Financlal Oversight and Management Board for Puerto Rico, effective as of

2.
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November 6, 2017 and amended on October 30, 2020, signed by King & Spalding's
Executive Director (or another officlal with an equivalent position or authority to issue

such certifications). A signed copy of the "Contractor Cerlification Requirement” is

included as an annex to this Agreement.

King & Spalding represents and warrants that the Information included in the Contractor
Certification Requirement is complete, accurate and comect, and that -any
misrepresentation, Inaccuracy of falseness In such Cettification will render the
Agreement null and void and King & Spalding will have the obligation to reimburse

immediately to the Commonwealth any amounts, payments or benefits received from

the Commonwealth under the Agreement,

Articte 32. Transfer of skills and technical knowledge

For thls Agreement, the transfer of skills and technical knowledge required by the

Certified Fiscal Plan Is inapplicable glven the non-tecurring or specialized nature of the

contracted services.

Article 33. Entire Agreement

The terms and conditions contalned herein constitute the entire agreement between
PREPA and King & Spalding with respect to the subject matter of this Agreement, and
supersede all communications, negotiations, and agreements of the Parties, whether

writen or oral, other than these, made prior to the signing of this Agreement.—-m--mmmwmumm-

,—j}',;//&
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IN WITNESS WHEREOF, the Parties hereto sign this Agreement In San Juan,

Puerto Rico this _ 22 day of _ November , 2021, -~
Pugrtd Rivg Electric Power |
A, “N. %Lyéﬁ

Josué'A. Colén Ortlz Steve Kupka 7
Exscutive Diractor Partner

King & Spalding, LLP




APPENDIX A

APPROVED TIMEKEEPERS & HOURLY RATES

Name Title Hourly Rate (8)

:erry,sxan o Partner 760

Borders, Sarah Partner 0 ;_ -
‘ Bowe, James Partner 945

Burke, Carol - _ Partner 985

Cagle, Kim i Partner _75

Choy, Samuel e Partner 1111

Clancy, Lachtan Partner i 109;3 o
Cowled,Simon Partner 80

Dalling, Brandon Partner - o 1103

Daly, Jennifer Partner 972

Donovan, Daniel Partner 1053

Fontham, Jack Partner 1084

Ferber, 5cott ) Partner 841

Fesenmyer, Timothy Partner 1179
E\rn‘e;r, R-o.b Partner 950

Granata, Enrico Partne_r 1 1030

Greer, Scott Parther 1062

Gordon, Willlam (Bill) Partner 851
_I-;;nklss, Adam Parther 1080

Hanson, Matthew 1 .;artner R 1166

{newly-promoted)

Hays, Peter Partner B37
-Hollem; Todd - Partner 890

Hwang, Monlca ;’;n‘er - 950

Inoff, Darren Partner _ 927
Johnson, Dixle Partner 1150




{ Name

Title

Hourly Rate ($)
Johnson, W-tillma_m—_ J Partner - 1175 -
| Katz,—.l:).r_rathan Partn;_ 833
Kiefer, David Parther 981
Koch,_AIexander Partner 965
Kupka, Steven - Parther 750 -
'l.ang, David Partner— 976
Lawrence, Carn:e"n ] Parther 1175 _
-Leclerc, Roh *Pa;ner ) 1030
Malone:K_eil\T - Partner 50 I
McNaughton, Ryan Partr;e-; 1139
“McWhirter,-Jl[I Partner ;35‘:“ .
Michael, Brian Parther 968
Misher, Jeff Partner 904
Nakayama, Grant ) Partner 1107
- Nalson, Richard Partner 855
Newton, Emily Partner 968 i
MNovatsky, Terry - I;-artn—er 1093
lPeters, Jason Partner 927
—Rod—ri;u;,_(s;ce_ Partner _10; -
Runnels, David ) Partner 985
Slovensly, Larry Partner 387
_ Snare, Ellen Partner 1035
Stansbury, Brian Patther 846 - o
Stromanh, Cynthia - Partner 922
Taylor, Michael Partner_ 932
‘Toro,JoEn Partner 968
Urschel, Michael Partner 1035 .
Partnet 1107

Waestfall, Laura

R

5.V




-.
o

Name Title Hourly Rate ($)

-Whlte, Merrl-ck Partner 1031

Zisman, Stuart Partner 1 927_ -
‘;rl-ass, Emily Counsel 1269

Boles, Chris Co—unse-l - 985
‘ Bortnick, Ablgail Counsel 1080 i

Clarkson, William - I -Counsel B 927
| Cu_mmlngs, Stave Counsel 1035 B

Davidson, Scott | Counsel 1044

Delphin, Christopher Counsel ) - 7_88

Dent, [(errie— | Counsel 027

Ferkin, Zori Counsel | Bg[)_ .

Futch, |<evln_ Counsal 820

Gorsline, lim Counset_ 1 855

Hirsch, Erlc Counsel 880

lordan, Jon | 7 Counsel 891

Lang, Jamie Counsel 1031 o

Lankford, Taylor_r - Counsel 1062

Manz, Kevin - Counsel 7 994
| Mechcatie, Anthony Counsel 931 N i
H-Pa,tval, Ra]esf-l Counsel 738

Rice, William i —Counsel B95

Barg, Peter Senior Assocla;e— 1 - a82

{newly-promoted)

Blythe, Kochsiek Senlor Assoclate 905

Bromage, Zoe D - Sen[o_r;\_ss_(;;iate 815

Crayton, Whitnay Senlor Assoclate o 828

Crespo, Joel Senlor Associate 1017

Eid, Martin Senlor Associate 968

-



"'{

A9

Name Title Hourly Rate ($)
- Kim, DK - Senior As;ocfate 1049
{nawly-promoted)
Kostacka, Brlanna - _Sen;)rgoclate 936
McClintock, Wiillam_ - Senior Assoclate 954 -
{newly-promoted)
McPherson, Margaret Sanior Assoclate 828 I
Moore Jr., Mitch Senior Assoclate a28
‘ 6’érlen, Kevin Senior Associate 729
Peng, Julie Senlor Associate a37 ) -
{newly-promoted)
Petersen, JOS;I Senlor Assoclate - 828
iReese, Bryan Senlo-r Assoclate 1058
Snyder, Ben Senior Associate - 1017
Snyder, Jesse ) Senior Assoclate 761
‘ Weiss, Kathryn Senior Assoclate : 968
Whitaker, Kristian _ Sanlor Assaclate 842 o
| Massoni, Grag Consuitant N 500
Baker, Britney Assoclate 445 I
Benner, Kate Assoclate 643
-l_?a-d;wld, Migual Assoclate 459
Dong, Amber - Associate 571
Fitzpatrick, Jack Assoclate 517
Gallagher, James Assocla;e 679
_G—Islr, Earli Assoclate _ B 522
Graessle, James Assoclate 414 )
Korngold, Evan - - Assotlate 513 o
Ladd, Alyssa . Assoclate 589
‘ Langa, Fernando Associate e 680
Martin, Slivia Assoclate 650




Hourly Rate ($)

Name Title
Martinez, Russell N Assoclate 612
‘ McN;rnev, Matt Associate 495
Mostie, Rami__ - o Assoclate 531
‘ l@dhardt, Tannar Associate —Si; N -
Olojo, Funimi B Assoclate 679
-Paalz, Austin Assaciate 55(? -
Papadopoulos, Melanle Assoclate 428
Paret, lulle Associate | Eﬁ[— I
| Park, C-R- o - Assoclate 517
Petrosino, Matthew Assoc;te 549
‘Pevzner, E:gene Assoclate 612
Pozzl de Calcena, Rafaela Assoclate 473
- S—ac-curato, lashua Associate 490
Sae, Christian - _Associate 616
Tang, Michelle Associate 517 - .
Tecson, Christina - Associate 549
Valleja, Willlam Associate . 51;
Vernon, Chelsea Assoclate o 454 o
Walker,_l(aleb - Assotiate 513
Ye, Cannie Associate - 739
Yin, Charleng Assoclate ) 652 I
Sabbath, Jessica Senior Attornay 733
Smith, Lisa o Senlor Attorney 414
Garcia, Nelson - Staff Attorney 221
Sacks, Susie Staff Attorney - 205 -
Cordova, Renzo S. Project Attorney 468
Henriguez, lrvin Project Attornay 185
Ramsay, Chris Projeclz Afttorney | 185

Al




e

Name Title Howrly Rate ($)
White, Izabelfa P;Ject Attorney 185
da Varennes, Annette Senlor Paralegz;\l 423 B
Staskus, Sand] Senior Paralegal 400
_Crawford, Julie Paralegal 360
[aas, Ginger Paralegal 337
Paul Mezzina Partn;r ) 1017
Sarah I;r;mrose B Senlor Associate 864
Alex Kazam Assoclate 770 —

L



