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Dear Members of the Partnership Committee (“PC”):

In accordance with Article 8(b) of Act No. 29-2009, as amended, known as the
Public Private Partnerships Act (“Act 29”) and Section 3.4 of Regulation for the
Procurement, Evaluation, Selection, Negotiation and Award of Partnership
Contracts and Sale Contracts for The Transformation of the Electric System
Under Act No. 120-2018, as Amended (the “Regulation”), the Puerto Rico Public
Private Partnerships Authority (the “Authority”) hereby submits for your
consideration a request to approve some minor revisions to the version of the
Puerto Rico Transmission and Distribution System Operation and Maintenance
Agreement (“O&M Agreement”) dated June 16, 2020. Terms beginning with
capital letters not specifically defined in this cover letter have the meaning
ascribed to them in, as applicable, the O&M Agreement or the Request for
Proposals for Puerto Rico Electric Power Transmission and Distribution System
(RFP 2019-2) approved by the Partnership Committee on February 1, 2019, as
amended and supplemented (the “REP”).

In accordance with the Partnership Committee’s authorization, as mandated in
Article 5(g) of the Puerto Rico Electric System Transformation Act, Act No. 120,
as amended, the Authority presented to the Puerto Rico Energy Bureau
(“PREB”) the Puerto Rico Public-Private Partnership Report for the Electric
Power Transmission and Distribution System (“Partnership Report”) and the
O&M Agreement. Accordingly, the Authority now requests to approve some
minor revisions that were incorporated after PREB’s comments to the O&M.

For your benefit, the Authority includes a blackline version showing the
revisions made since the O&M Agreement was previously approved by the PC.

If approved by the members of the Partnership Committee, the Authority will
then recommend the selection of LUMA Energy and approval of the O&M
Agreement and the Partnership Report to the Board of Directors of the Public
Private Partnership Authority and the Board of Directors of the Puerto Rico
Electric Power Authority as mandated in Article 8(b) of Act 29.

To that effect, the Authority respectfully requests that, in the exercise of their
responsibilities under Act 29 and the Regulation, the members of the
Partnership Committee approve the revised O&M Agreement and Partnership
Report. Unanimous written consent from all members of the Partnership
Committee is required to approve the foregoing.

Please provide your votes no later than the end of business day today, June
19, 2020. As previously stated, all of the members of the Partnership
Committee must submit a vote in favor of approving the revised O&M
Agreement.

Please reply to all of the other members of the Partnership Committee.
Regards,

Angie
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PUERTO RICO TRANSMISSION AND DISTRIBUTION SYSTEM
OPERATION AND MAINTENANCE AGREEMENT

This PUERTO RICO TRANSMISSION AND DISTRIBUTION SYSTEM
OPERATION AND MAINTENANCE AGREEMENT (this “Agreement”) is made and entered
into as of this [®] day of [®], 2020 by and among: (i) the Puerto Rico Electric Power Authority
(“Owner”), a public corporation and governmental instrumentality of the Commonwealth of
Puerto Rico, created by Act No. 83 of the Legislative Assembly of Puerto Rico, enacted on
May 2, 1941; (ii) the Puerto Rico Public-Private Partnerships Authority (“Administrator”), a
public corporation of the Commonwealth of Puerto Rico, created by Act No.29 of the
Legislative Assembly of Puerto Rico, enacted on June 8, 2009; (ii1) LUMA Energy-ManageCe,
LLC (“ManagementCo”), a limited liability company organized under the laws of Puerto Rico;
and (iv) LUMA Energy ServCo, LLC (“ServCo” and, together with ManagementCo, “Operator”
and, together with Owner, Administrator and ManagementCo, the “Parties” and each a “Party”),
a limited liability company organized under the laws of Puerto Rico. Capitalized terms used but
not otherwise defined herein shall have the meaning ascribed to them in Article 1 (Definitions;
Interpretation).

RECITALS

WHEREAS, Owner owns and operates Owner’s transmission and distribution
system and related facilities, equipment and other assets related to the transmission and
distribution system in which Owner has an ownership or leasehold interest (the “T&D System”);

WHEREAS, pursuant to, and under the terms and conditions contained in, Act
No. 29 of the Legislative Assembly of Puerto Rico, enacted on June 8, 2009 (“Act 29”) and
Act No. 120 of the Legislative Assembly of Puerto Rico, enacted on June 21, 2018 (“Act 120™),
Owner is authorized to execute and deliver this Agreement, perform its obligations hereunder
and enter into the transactions contemplated hereby;

WHEREAS, in accordance with Act 120, Owner desires to transform Puerto
Rico’s energy system into a modern, sustainable, reliable, efficient, cost-effective and resilient
system;

WHEREAS, Owner desires to engage Operator to provide the O&M Services for
the T&D System in accordance with the terms of this Agreement and has designated
Administrator as a Representative of Owner for purposes of this Agreement; and

WHEREAS, Operator desires to provide the O&M Services for the T&D System
in accordance with the terms of this Agreement and ManagementCo has formed ServCo, a
subsidiary service company, to provide substantially all of the services required under this
Agreement.

NOW THEREFORE, in consideration of the mutual covenants, representations,
warranties and agreements contained herein and other valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties covenant and agree as follows:
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System, (ii) for the sale, lease, or use of assets of the T&D System and (iii) to sell electricity if
the term of such contract is in excess of three (3) years; provided that “Covered Contract” shall
not include any (A) Subcontract in which the compensation to the Subcontractor is paid by
Operator solely out of the Service Fee, (B) contract for services that are solely incidental to the
primary governmental function or functions of the T&D System (such as contracts for janitorial,
tree trimming, equipment repair, bookkeeping, physical security, or similar services), (C)
contract for services performed exclusively during the Front-End Transition Period or pursuant
to SeetionArticle 16 (Back-End Transition), (D) contract to design, build, rehabilitate or
purchase property, assets, equipment or supplies, (E) contract to acquire electric capacity or
energy, natural gas, coal or fuel oil, (F) contract for management, service or incentive payment
arrangement or for consulting services under which the compensation consists entirely of a fixed
fee and/or fees at hourly rates, (G) a negotiated, arm’s length contract with a term of less than
fifty (50) days, and (H) sales of assets (other than real property) in the ordinary course of
business at the end of their expected useful lives.

“CPI Factor” means the amount equal to (i) CPI Value for the calendar year
immediately prior to the date of any adjustment divided by (ii) the CPI Value for the calendar
year two (2) years prior to the date of such adjustment rounded to the fifth decimal place;
provided, however, that in no case shall be the CPI Factor for any adjustment period be less than
1.000. For illustrative purposes only, if an amount is to be adjusted for inflation on July 1, 2019,
for the one-year period of July 1, 2019 through July 1, 2020, the amount shall be multiplied by a
CPI Factor equal to 1.02140 or the CPI Value for calendar year 2018 (which is 257.565) divided
by the CPI Value for calendar year 2017 (which is 252.169).

“CPI Value” for any year means the “Annual Value” of such year obtained from
“Consumer Price Index—All Urban Consumers—U.S. All Items Less Food and Energy
(CUUROOOOSAOLIE)” published by the Bureau of Labor Statistics of the United States
Department of Labor, which is the calendar year 12-month average rounded to three decimal
places; provided, however, that: (i) if such index is changed so that the base year thereof
changes, such index shall be converted in accordance with the conversion factor published by the
Bureau of Labor Statistics of the United States Department of Labor; (ii) if such index is
discontinued or revised during the Term, such other index or computation with which it is
replaced shall be used in order to obtain substantially the same result as would be obtained if
such index had not been discontinued or revised; and (iii) any such revision shall not result in the
retroactive adjustment of any amounts paid or payable pursuant to this Agreement prior to such
revision. For illustrative purposes only, the CPI Value for the calendar year 2018 is 257.565,
which can be obtained directly as an annual value or computed using monthly values with data
from the official website of the Bureau of Labor Statistics of the United States Department of
Labor.

“Customer Database” has the meaning set forth in Section 5.15(a) (Information
—=System Information and Computer Database).

“Cybersecurity Breach” means any successful act to gain unauthorized access to,
disrupt or misuse an Information System or information stored on such Information System.
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“Physical Security Plan” has the meaning set forth in Section 4.2(h)
(ManagementCo Responsibilities — Physical Security Plan, Data Security Plan and Vegetation
Management Plan).

“Power and FElectricity” means the electrical energy, capacity and ancillary
services available from the System Power Supply.

“PRDH” means the Puerto Rico Department of Housing, also known as the
Departamento de la Vivienda de Puerto Rico.

“PREB” means the Puerto Rico Energy Bureau, also known as the Negociado de
Energia de Puerto Rico, an independent body created by Act No. 57 of the Legislative Assembly
of Puerto Rico, enacted on May 27, 2014.

“PREB ObligationsActions” has the meaning set forth in Section 3.9(c)
(Qualified Management Contract — PREB OversightActions).

“Pre-Existing Environmental Condition” means the presence of Hazardous
Materials in environmental media anywhere in, at, from, as a result of, on or under the T&D
System or the T&D System Sites on the Service Commencement Date.

“Prime Rate” means a variable per annum rate equal, as of any date of
determination, to the rate as of such date published in the “Money Rates” section of The Wall
Street Journal as being the “Prime Rate” (or, if more than one rate is published as the “Prime
Rate,” then the highest of such rates), or a mutually agreeable alternative source of the prime rate
if it is no longer published in the “Money Rates” section of The Wall Street Journal or the
method of computation thereof is substantially modified.

“PRIRC” means the Internal Revenue Code for a New Puerto Rico of 2011.

“Pro Rata” and similar expressions mean an adjustment to a cost, payment or
other amount due over a period of time to account for it accruing over only a portion of such
period.

“Procurement Manuals™ means the Federal Funding Procurement Manual and the
Non-Federal Funding Procurement Manual.

“PROMESA” means the Puerto Rico Oversight, Management and Economic
Stability Act enacted on June 30, 2016 (P.L. 114-187).

“Proposal” means the proposal submitted in response to the RFP.

“Proposal Submission Date” means November 25, 2019.

“Prudent Utility Practice” means, at any particular time, the practices, methods,
techniques, conduct and acts that, at the time they are employed, are generally recognized and
accepted by companies operating in the United States electric transmission and distribution
business as such practices, methods, techniques, conduct and acts appropriate to the operation,
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extension of the term of this Agreement to the original Initial Term does not adversely affect the
exclusion from gross income of interest on tax-exempt obligations of the Owner, its Affiliates or
another Governmental Body for federal income tax purposes under Section 103 of the Internal
Revenue Code, and (C) a Reliance Letter from such tax counsel accompanying the opinion
described in clause (B).

(©) PREB OwersightActions. The Parties hereby acknowledge and agree that
to the extent PREB (i) is not permitted under Applicable Law to carry out its rights, duties and
obligations under this Agreement (“PREB ObligatiensActions™), all of which PREB is deemed
to have acknowledged by delivery of the Energy Compliance Certificate, or (ii) ceases to be an
entity of the government of the Commonwealth, the related PREB ObligatiensActions shall
automatically become the rights, duties and obligations of Administrator. In the event that such
PREB ObligatiensActions become the rights, duties and obligations of Administrator,
Administrator shall exercise such rights, duties and obligations (x) taking into account the
standards, processes and procedures previously used by PREB with respect to the PREB
ObligatiensActions, (y) in a manner that does not adversely affect the exclusion from gross
income of interest on obligations of Owner, its Affiliates or another Governmental Body for
federal income tax purposes under the Internal Revenue Code and (z) taking into account any
obligations under Section 10.1 of Act 120, to the extent applicable.
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accordance with its terms and that, although monetary damages may be available for such a
breach, monetary damages would be an inadequate remedy therefor. Accordingly, each of the
Parties agrees that, in the event of any breach or threatened breach of any provision of this
Agreement by such Party, the other Party shall be entitled to an injunction or injunctions,
specific performance and other equitable relief to prevent or restrain breaches or threatened
breaches hereof and to specifically enforce the terms and provisions hereof. A Party seeking an
order or injunction to prevent breaches of this Agreement or to enforce specifically the terms and
provisions hereof shall not be required to provide, furnish or post any bond or other security in
connection with or as a condition to obtaining any such order or injunction, and each Party
hereby irrevocably waives any right it may have to require the provision, furnishing or posting of
any such bond or other security. In the event that any Legal Proceeding should be brought in
equity to enforce the provisions of this Agreement, each Party agrees that it shall not allege, and
each Party hereby waives the defense, that there is an adequate remedy available at law.

Section 20.13 Counterparts. This Agreement may be executed in one or more
counterparts, each of which shall be deemed to be an original and all of which, when taken
together, shall be deemed to be one and the same agreement or document. A signed copy of this
Agreement transmitted by email or other means of electronic transmission shall be deemed to
have the same legal effect as delivery of an original executed copy of this Agreement for all
purposes.

Section 20.14 Office of the Comptroller. Owner agrees to file this Agreement with the
Comptroller of the Commonwealth promptly after its execution and to provide Operator with
evidence of its filing within fifteen (15) days following the Effective Date. The Parties
acknowledge and agree that the obligations and considerations under this Agreement shall not be
enforceable until this Agreement shall have been registered with the Office of the Comptroller of
the Commonwealth as provided by Act No. 18 of the Legislative Assembly of Puerto Rico,
enacted on October 30, 1975.

Section 20.15 Governing Law. This Agreement and all matters, claims, controversies,
disputes, suits, actions or proceedings arising out of or relating to this Agreement and the
negotiation, execution or performance of this Agreement or any of the transactions contemplated
hereby, including all rights of the Parties (whether sounding in contract, tort, common or
statutory law, equity or otherwise) in connection therewith, shall be interpreted, construed and
governed by and in accordance with, and enforced pursuant to, the internal laws of the
Commonwealth (excluding any conflict of laws rule or principle which might refer such
interpretation to the laws of another jurisdiction), except where the federal supremacy clause
requires otherwise.

Section 20.16 Commonwealth Obligations. THE OBLIGATIONS OF OWNER AND
ADMINISTRATOR UNDER THIS AGREEMENT SHALL NOT BE DEEMED
OBLIGATIONS OF THE COMMONWEALTH OR ANY INSTRUMENTALITY OF THE
COMMONWEALTH OTHER THAN OWNER AND ADMINISTRATOR.

Section 20.17 PREB Authority. Notwithstanding anything to the contrary herein, no
provision of this Agreement shall be interpreted, construed or deemed to limit, restrict,
supersede, supplant or otherwise affect, in each case in any way, the rights, responsibilities or
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authority granted to PREB under Applicable Law with respect to the T&D System, Owner or
Operator.

[Signature page follows]
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IN WITNESS WHEREOQOF, Owner, Administrator, ManagementCo and ServCo each
has caused this Agreement to be duly executed as of the day and year first above written.

PUERTO RICO ELECTRIC POWER AUTHORITY

By:

Name:
Title:

PUERTO RICO PUBLIC-PRIVATE
PARTNERSHIPS AUTHORITY, solely in its
capacity as ADMINISTRATOR

By:

Name:

Title:

LUMA ENERGY-MANAGECO, LLC

By:
Name:
Title:

LUMA ENERGY SERVCO, LLC

By:

Name:

Title:

[Signature Page to Puerto Rico Transmission and Distribution System Operation and Maintenance Agreement]
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Exhibit D

Form of Guarantee Agreement

THIS GUARANTEE AGREEMENT (the “Guarantee”) is made and entered into as of
this [®] day of [®], 2020 by and among: (i) [®] (“Guarantor”), a [®] organized under the laws of
[®]; and (ii) the Puerto Rico Electric Power Authority (“Owner” and, together with Guarantor,
the “Parties” and each a “Party”), a public corporation and governmental instrumentality of the
Commonwealth of Puerto Rico, created by Act No. 83 of the Legislative Assembly of Puerto
Rico, enacted on May 2, 1941.

RECITALS

WHEREAS, Owner, the Puerto Rico Public-Private Partnerships Authority
(“Administrator”), a public corporation of the Commonwealth of Puerto Rico, created by Act
No. 29 of the Legislative Assembly of Puerto Rico, enacted on June 8, 2009, LUMA Energy
ManageCo, LLC (“ManagementCo”), a limited liability company organized under the laws of
Puerto Rico, and LUMA Energy ServCo, LLC (“ServCo” and, together with ManagementCo,
“Operator”) a limited liability company organized under the laws of Puerto Rico, have entered
into the Puerto Rico Transmission and Distribution System Operation and Maintenance
Agreement (as amended, modified or supplemented from time to time in accordance with its
terms, the “O&M Agreement”), whereby Operator has agreed to provide the O&M Services for
the T&D System in accordance with the terms of the O&M Agreement;

WHEREAS, Guarantor [indirectly] owns [®]% of the equity interests of each of

ManagementCo and ServCo-are-whelly-owned;indirect subsidiaries-of Guarantor; and

WHEREAS, Owner and Administrator will enter into the O&M Agreement only if
Guarantor guarantees the performance by Operator of all of Operator’s responsibilities and
obligations, including amounts payable by, and the covenants and agreements of, Operator under
the O&M Agreement, but in all cases subject to the limitations set forth herein, including
Section 3.10 (Limitation on Liability) (all such obligations and responsibilities, the
“Obligations™) as set forth in this Guarantee.

NOW THEREFORE, in order to induce the execution and delivery of the O&M
Agreement by Owner and Administrator and in consideration thereof, Guarantor agrees as
follows:
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respect to all matters whatsoever or howsoever arising, including where arising from gross
negligence and willful misconduct of Operator, any Operator Indemnitee or Guarantor, and
regardless of any other rights and remedies that Owner or Administrator may have against
Operator under the O&M Agreement, under Applicable Law or otherwise, shall in no event
exceed, when added to the aggregate liability of any other guarantor of the Obligations,
US$105,000,000. Without limiting the foregoing, to the fullest extent permitted by law, in no
event shall Guarantor be liable, whether in contract, indemnity, tort (including negligence, gross
negligence and strict liability) or otherwise, for any loss of profits or revenues, special,
exemplary, punitive, indirect, incidental or consequential damages which arise from, relate to or
are connected with this Guarantee or the performance of or failure to perform the Obligations
except for claims of fraud or intentional misrepresentation.
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Exhibit F-1
Form of Tax Opinion — Effective Date
,202
Ladies and Gentlemen:

We have served as tax counsel to the Federal Oversight and Management Board for
Puerto Rico (“FOMB”) with respect to the Puerto Rico Transmission and Distribution System
Operation and Maintenance Agreement dated as of | 2020 (the “Agreement”) by and among
the Puerto Rico Electric Power Authority (the “Authority”), as owner, the Puerto Rico Public-
Private Partnerships Authority, as administrator (the “Administrator”), fLUMA Energy
ManageCo, LLC} (“ManagementCo”), and fLUMA Energy ServCo, LLC} (“ServCo” and,
together with ManagementCo, the “Operator” and, together with Authority, Administrator and
ManagementCo, the “Parties”). Pursuant to the terms of the Agreement, the Operator will
provide management, operation, maintenance, repair, restoration and replacement and other
related services for the Authority’s transmission and distribution system (the “T&D System™). In
addition, pursuant to the Puerto Rico Transmission and Distribution System Supplemental Terms
Agreement dated as of | 2020 (the “Supplemental Agreement”) by and among the Parties,
the Operator will provide the O&M Services prior to the Service Commencement Date. The
Authority, its Affiliates, and other Governmental Bodies currently have outstanding obligations
the interest on which is excluded from gross income for federal income tax purposes (the
“Existing Bonds”). On the date of issuance of each of the bond issues comprising the Existing
Bonds, the respective bond counsel for each such issuance delivered an opinion (each an
“Approving Opinion”) that interest on the related Existing Bonds is excluded from gross income
for federal income tax purposes under Section 103 of the Internal Revenue Code (the “Code”).
Capitalized terms not otherwise defined herein shall have the meanings ascribed thereto in the
Agreement.

Pursuant to Section 4.5 of the Agreement, the handover to the Operator of the O&M
Services shall not occur until all of the conditions precedent listed therein (the “Service
Commencement Date Conditions™) have been satisfied as specified in the Agreement. Among
the Service Commencement Date Conditions set forth in Section 4.5 of the Agreement are the
following: all Commencement Date Governmental Approvals have been issued, no
Governmental Body shall have enacted any Applicable Law that would make it illegal, or
otherwise prohibit, the Parties’ performance of their obligations from or after the Service
Commencement Date, the Authority shall have received Title III Approvals from the Title III
Court reasonably acceptable to the Operator, PREB shall have approved a Rate Order within the
parameters detailed therein, and the Puerto Rico Treasury Department shall have issued certain
tax assurances, among others. Under Section 4.7 of the Agreement, the satisfaction or waiver of
the Service Commencement Date Conditions is required for the achievement of the Service
Commencement Date. In addition, the Supplemental Agreement requires that the Operator
commence the O&M Services even if the Authority has not exited the Title III Case and to agree
to other changes to the form of the Agreement. Accordingly, pursuant to Section 2.2 thereof, the
Supplemental Agreement shall automatically become effective, on the date on which all the
Service Commencement Date Conditions shall have been satisfied or waived in accordance with







Angie Gonzdlez, Esq.

Legal Advisor

Puerto Rico Public-Private Partnerships Authority
Fiscal Agency and Financial Advisory Authority
Teléfono: (787) 722-2525 Ext. 15335

Email: Angie.Gonzalez@p3.pr.gov
Web: www.p3.pr.gov
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