
COMMONWEALTH OF PUERTO RiCO 
PUERTO RICO ELECTRIC POWER AUTHORITY 

PROFESSIONAL SERVICES AGREEMENT 

AS FIRST PARTY: This Agreement, hereinafter "the Agreement", Is made between 

Puerto Rico Electric Power Authority, hereinafter referred to as "PREPA" or "the 

Authority", a public corporation and government instrumentality of the Commonwealth of 

Puerto Rico, created by Act No. 83 of May 2 of 1941, as amended, represented in this 

act by its Executive Director, engineer Juan Francisco Alicea Flores, of legal age, 

married, and resident of Caguas, Puerto Rico. 

AS SECOND PARTY: Engineering Design & Testing Corp. hereinafter referred to as 

"the Consultant", a corporation organized and existing under the laws of South Carolina, 

EEUU, authorized to do business in Puerto Rico, represented in this act by its 

Consulting Engineer, Juan J. Diaz, of legal age, and resident of Gurabo, Puerto Rico, 

by virtue of corporate resolution dated as of July 18, 2014. 

WITNESSETH 

IN CONSIDERATION of the mutual covenants hereinafter stated, the parties agree 

themselves, their personal representatives, successors, and assignees, as follows: 

Article 1. Scope of Work 

1.1 In compliance with all terms and conditions of this Agreement, the Consultant shall 

provide those services specified in the "Scope of Work", dated July 18, 2014 and 

attached hereto as Exhibit "A", and incorporated herein and made part of this 

Agreement, in order to determine the cause and origin of an explosion in the 

interior of the gas turbine generator Unit 6 at Central San Juan. 

1.2 In the event PREPA requires the Consultant to provide additional services to those 

described in Article 1.1 and Exhibit "A", a revision of the Scope of Work and the 

Contracted Amount will be made accordingly. The Parties agree to execute the 

corresponding amendment to the Agreement. 

Article 2. Contracted Amount 

2.1 In accordance with the terms and conditions contained herein, PREPA agrees to 

pay Consultant for services rendered under the Agreement, as per the rates established 

in this Article 2.1. The maximum amount under the Agreement shall not exceed 
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$38,700.00 (Contracted Amount). Hourly billings rates for involved personnel will be as 

follows: 

Engineer in Charge (Engineer I) $165/Hour 

Administrative assistant I $55/Hour 

Engineer II $250/Hour 

Administrative assistant II $70/Hour 

Engineer III $250/Hour 

Administrative assistant III $70/Hour 

2.2 The Contracted Amount includes, review of documentation related to the 

generator, maintenance, and safety procedures, on site examinations of the 

generator, generator controls and safety devices, interview of PREPA's personnel 

associated with the operation and maintenance of the equipment and all materials 

and equipment required to conduct the work specified in the budget proposal, 

dated July 22, 2014 and attached hereto as Exhibit "B". 

2.3 All payments performed under this Contract will be charged to PREPA's budget 

account number 01-4019-92307 KE 556 accounting responsibility 619. 

Article 3. Confidential Information 

3.1 During the course of this Agreement, PREPA may disclose to the Consultant 

information considered by PREPA as confidential or proprietary. For the purposes 

of this Agreement, "Confidential Information" means any data or information that is 

proprietary to PREPA and not generally known to the public, whether in tangible or 

intangible form, whenever and however disclosed, including, but not limited to 

information provided to the Consultant by PREPA or PREPA's officials regarding 

its facilities or operations and any and ail information gathered or developed by the 

Consultant regarding the same. 

3.2 Notwithstanding anything in the foregoing to the contrary, Confidential Information 

will not include information that: 

a) is or becomes public other than through a breach of this Agreement; 
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b) is known to the Consultant prior to the date of this Agreement and with 

respect to which the Consultant does not have any obligation of 

confidentiality; or 

c) is independently developed by the Consultant without use of, or reference 

to, Confidential Information. 

3.3 The Consultant agrees to use Confidential Information provided by PREPA solely 

in connection with the purposes established in the Agreement. The Consultant will 

also advise its directors, officers, employees, agents, or representatives of the 

proprietary nature of the Confidential Information and of the obligations set forth in 

this Agreement. The Consultant shall have a duty to protect all Confidential 

Information which is disclosed in writing, orally or in any other manner and which is 

identified as confidential at the time of disclosure 

3.4 Except as otherwise provided herein, the Consultant shall not further disclose any 

Confidential Information to any third party whatsoever without the prior written 

consent of PREPA and subject to such terms and conditions as may be required 

by PREPA. 

In those cases in which a written consent had been issued by PREPA for the 

disclosure of information to a third party, as above provided, the Consultant shall; 

(a) ensure that such third party to whom any Confidential Information is 

further disclosed shall be made aware of and comply with the provisions of 

this Agreement; 

(b) ensure that before any disclosure is made to any third party, an 

undertaking in writing to comply with the provisions of this Agreement has 

first been given by such third party; and 

(c) take ail reasonable steps to ensure that third parties signing the 

undertakings entered into pursuant to item (b) above comply with the 

provisions thereof. 

The Consultant shall, at the written request of PREPA that originally provided the 

Confidential Information, use commercially reasonable efforts to ensure that the 
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persons or parties mentioned in the preceding paragraph to whom the Confidential 

Information is disclosed immediately return any such Information which is then in 

existence and provided to that Consultant in a written or other permanent form 

together with any copies thereof. 

3.5 The Consultant also agrees that, except as directed by PREPA, it 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, data, works-in-progress, drafts, databases, or any other 

information prepared by the Consultant or under its control by reason of its 

consulting services, and that upon termination of this Agreement it will turn over to 

PREPA all documents, papers, and other matters in its possession or under its 

control that are related to PREPA. Provided however, that the foregoing shall not 

require the alteration, modification, deletion or destruction of computer back up 

media made in the ordinary course of business or prevent the retention of one 

archival copy of the Information, so long as such media and archival copy are 

maintained as Confidential Information. 

3.6 The Consultant also agrees that it will not, at any time after termination of this 

Agreement, provide consultancy or expert witness services to any third party 

related to any controversy which may involve, the use of the whole or any portion 

of the Confidential Information obtained while providing services under this 

Agreement. 

3.7 PREPA shall have the right, subject to any software license restrictions, to 

reproduce any and all documents received from the Consultant under the 

Agreement for PREPA's use in connection with the services to be rendered in this 

Agreement, notwithstanding any notice to the contrary appearing on the 

documents. 

3.8 If this Agreement with PREPA terminates for any reason, the Consultant shall 

maintain in strictest confidence both; during the term of this Agreement and 

subsequent to termination of this Agreement, and will not during the term of this 
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Agreement or thereafter disclose or divulge to any person, firm, or corporation, or 

use directly or indirectly, for its own benefit or the benefit of others, any information 

which in good faith and good conscience ought to be treated as Confidential 

Information including, without limitation, information relating to PREPA's 

operations, installations or trade secrets relating to the business or affairs of 

PREPA which the Consultant may acquire or develop in connection with or as a 

result of the performance of the services hereunder. In the event of an actual or 

threatened breach by the Consultant of the provisions of this paragraph, PREPA 

shall be entitled to injunctive relief for such breach. Nothing herein shall be 

construed as prohibiting PREPA from pursuing any other legal remedies available 

hereunder, including the recovery of damages from the Consultant. 

3.9 The above provisions do not apply with respect to information, which the 

Consultant is obligated to disclose under applicable law and regulations, court 

order, subpoena or governmental directives, in which case Consultant shall 

provide PREPA a reasonable opportunity to oppose such disclosure. The 

Consultant agrees to expeditiously notify and submit to PREPA a copy of any court 

order or subpoena and to the extent possible provide any assistance to PREPA (in 

the form of documents) regarding the submission of such information. 

Article 4. Payment to Consultant 

4.1 A detailed invoice including time, materials and expenses will be submitted by the 

Consultant at the end of each phase and after the corresponding phase report has 

been submitted to PREPA. 

Invoices will be approved or denied by PREPA within 7 calendar days of 

Consultant's submission of its invoice. Payments will be made within thirty (30) 

days of approval of the invoice, if the invoice is denied, PREPA will submit to the 

Consultant the corresponding objections to the payment. The Consultant will 

make the corresponding adjustments to the invoice and submit it for PREPA's 

approval. 
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4.2 The Consultant shall submit separate invoices to PREPA for the work performed in 

the United States, if any, and the work performed in Puerto Rico. For the work 

performed in the United States, invoices will be submitted to PREPA clearly stating 

the dollar amount of work performed in the United States so that PREPA pays said 

amount in full with no deduction of withholding taxes, as stated in Article 5 of the 

Agreement. For the work performed in Puerto Rico, invoices will be submitted to 

PREPA stating the dollar amount of work performed in Puerto Rico so that PREPA 

pays the invoice amount after deduction of withholding taxes, as stated in Article 5. 

PREPA shall provide a certificate stating that such tax withholding was collected. 

4.3 All invoices submitted by the Consultant shall include the following Certification in 

order to proceed with its payment. This is an essential requirement and those 

invoices without this Certification will not be processed for payment. 

No Interest Certification: 

Under penalty of absolute nullity, I hereby certify that no employee, official or 
director of PREPA is a party or has any interest in the profits or benefits to be 
obtained under this Agreement, or if any employee, official or director of 
PREPA has any interest in the profits or benefits under this Agreement, a 
waiver has been previously obtained. I, also certify that the only consideration 
to (furnish the goods) or (provide the services) under this Agreement is the 
payment agreed with PREPA's authorized representative. 

The total amount of this invoice is fair and correct. The (works) were 
completed, (the products) were delivered or (the services) were provided and 
no payment has been received for said concept. 

Consultant's Signature 

4.4 The demand of the obligations of either party under this Agreement will be subject 

to the filing of the Agreement at the Office of the Comptroller of the Commonwealth 

of Puerto Rico, in compliance with Act 18 of October 30, 1975, as amended. 

Article 5. income Tax Withholding 

5.1 PREPA will deduct and withhold at source to the Consultant the equivalent of 

seven percent (7%) from payment for services rendered under this Agreement in 

Puerto Rico, in compliance with the New Puerto Rico internal Revenue Code, 

Law 1-2011, Section 1062.03, as amended. Notwithstanding, the withholding to 

be done by PREPA as herein stated could be increased to twenty percent (20%) in 
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the event that the Consultant is a non-resident individual, which is a U.S. citizen, 

as provided by the New Puerto Rico Internal Revenue Code, section 1062.08; or 

twenty-nine percent (29%) in the event that the Consultant is a non-resident and 

non U.S. citizen individual; or a foreign corporation or partnership which is not 

dedicated to industry or business in Puerto Rico, as provided by the New Puerto 

Rico Internal Revenue Code, section 1062.08 

5.2 PREPA will deduct and withhold a Special Contribution to the Consultant the 

equivalent of one point five percent (1.5%) from payment for services under the 

Contract, in compliance with Article 1, Law Number 48-2013. Notwithstanding, 

advertising spots, reimbursable expenses and the cost of equipment or materials 

are excluded. 

5.3 if a Release Letter has been issued to the Consultant by the Treasury Department, 

the Consultant shall be responsible to submit a copy of said Release Letter to 

PREPA for every calendar year; otherwise, payments under the Agreement shall 

remain subject to withholding at source. All invoices shall be segregated by 

concepts (services, materials, equipment, etc.), to identify the amounts subject to 

withholding and avoid undue deductions. 

Article 6. Term of Services 

This Agreement shall be in effect for a period of one (1) year beginning on the date on 

which all parties have signed the Agreement. 

Article 7. Phase Reports and Final Report 

7.1 Consultant shall submit detailed written reports to PREPA at the end of each 

phase, as described in Exhibit A. 

7.2 Consultant shall submit to PREPA a Final Report within eight (8) weeks from 

receipt of an order to proceed with the performance of the services contracted. 

Article 8. Termination 

8.1 Notwithstanding anything to the contrary in this Contract regarding its term, 

PREPA may, at any moment and for any reason, terminate this Contract for its 

convenience after giving the Consultant not less than thirty (30) consecutives 
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days prior written notice. In the event of PREPA's termination for convenience as 

described above, Consultant shall recover from PREPA the following: (1) all 

payment for services completed and accepted by PREPA prior to termination; and 

(2) payment for any work performed by Consultant prior to notice of termination by 

PREPA. Consultant shall provide all evidence to PREPA of work described on (2) 

for PREPA's approval of final invoice. 

8.2 The exercise of its right to terminate this Agreement shall not be understood as a 

waiver by PREPA to any other remedy it may have under this Agreement or under 

the law for delays or breach incurred by the Consultant in the performance of its 

obligations under this Agreement. If so terminated, PREPA shall promptly make 

payment to the Consultant for any uncontested balance due under this 

Agreement. 

8.3 The exercise by PREPA of its right to terminate hereunder shall not be interpreted 

or construed as a waiver or relinquishment by PREPA of any other right or 

remedy it may have under this Agreement or under the law. 

Article 9. Force Majeure 

9.1 The parties hereto shall be excused from performing hereunder and shall not be 

liable in damages or otherwise, if and only to the extent that they shall be unable 

to perform, or are prevented from performing by a Force Majeure event. 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. Force Majeure may include, but not be limited to, 

the following: Acts of God, industrial disturbances, acts of the public enemy, war, 

strikes, blockages, boycotts, riots, insurrections, epidemics, earthquakes, storms, 

floods, civil disturbances, lockouts, fires, explosions, interruptions of services due 

to the acts or failure to act of any governmental authority, and failure of any 

subcontractor provided that these events, or any other claimed as a Force 

Majeure event, and/or its effects, are beyond the reasonable control and without 

the fault or negligence of the party claiming the Force Majeure, and that such 
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party, promptly 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 has occurred shall 

be on the party claiming the Force Majeure. 

9.2 In the event of any delay which can be shown to be attributable to a Force 

Majeure, the date for performance of the work shall be extended for a period 

equal to the period of delay and its impact to the investigation schedule, providing 

Consultant or PREPA has taken reasonable steps to proceed with the 

performance of its obligations under the Agreement and has made written 

notification of such delay and of any corrective action taken. Consultant shall not 

be entitled to any increase in compensation. 

Article 10. Insurances 

Consultant shall secure and maintain in full force and effect during the life of this 

Agreement as provided herein, policies of insurances covering all operations engaged 

in by the Agreement as follows: 

10.1 insurances 

a) Workmen's Compensation Insurance - The Consultant shall provide 

Workmen's Compensation Insurance as required by Workmen's 

Compensation Act of the Commonwealth of Puerto Rico. The Consultant 

shall also be responsible for compliance with said Workmen's Compensation 

Act by all his subcontractors, agents, and invitees, if any. 

b) The Consultant shall furnish PREPA a certificate from the State Insurance 

Fund showing that all personnel employed in the work are covered by the 

Workmen's Compensation insurance, in accordance with this Agreement. 

c) If imported technical personnel are exempted, as per Act 16 of May 16, 1958, 

the Consultant shall furnish evidence of such exemption and certificate from 

the insurance carrier covering said personnel. 

d) Employer's Liability Insurance - The Consultant shall provide Employer's 

Liability Insurance with minimum bodily injury limits of $1,000,000 for each 
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employee and $1,000,000 for each accident covering against the liability 

imposed by Law upon Consultant as result of bodily injury, by accident or 

disease, including death arising out of and in the course of employment, 

outside 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. 

e) Commercial General Liability Insurance - The Consultant shall provide a 

Commercial General Liability Insurance with limits of $1,000,000 per 

occurrence and $1,000,000 aggregate. 

f) Automobile Liability Insurance - The Consultant shall provide a 

Comprehensive Automobile Liability Insurance with limits of $1,000,000 

combined single limits covering all owned, non-owned and hired automobiles. 

g) Professional Liability Insurance - The Consultant shall maintain a Professional 

Liability Insurance with limits of $1,000,000 per occurrence and $2,000,000 

aggregate. 

10-2 Requirements under the,Policies 

a) The Commercial General Liability and Commercial Automobile Liability 

Insurance required under this Agreement shall be endorsed to include: 

As "additional insured" to the extent that bodily injury, death or third party 

property damage are caused by the negligent acts or omissions of Consultant 

or its sub Consultants: 

Puerto Rico Electric Power Authority 
Risk Management Office 
PO Box 364267 

San Juan, PR 00936-4267 

b) A thirty (30) day cancellation or nonrenewable notice to be sent by certified 

mail with return receipt to the above address; 

c) An endorsement including this Agreement under Contractual Liability 

Coverage identifying it by number, date, and parties to the Agreement; 

d) Waiver of subrogation in favor of PREPA; 
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Breach of Warranties or Conditions: The breach of any of the Warranties or 

Conditions in this policy by the Consultant shall not prejudice the PREPA's rights 

under this policy. 

10.3 Furnishing of Policies 

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. 

Consultant shall furnish a certificate of insurance in original signed by an 

authorized representative of insurer, described the coverage afforded. This 

certification shall be in the "Accord" form, in general use by insurers. Also, 

original of the endorsements shall be furnished. 

Article 11. Liabilities 

H- l Civil Responsibility 

The appearing parties agree that their respective 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. 

11.2 Save and Hold Harmless Clause 

The Consultant agrees to save and hold harmless and to indemnify PREPA for 

all reasonable expenses and costs (including reasonable attorneys' fees) 

incurred by PREPA arising out of any third party claim for personal injuries, 

including death, or for property damage, to the extent caused by the Consultant's 

negligent act or omission, in the performance or nonperformance of its 

obligations under the Agreement if notified promptly in writing by PREPA, and 

given the authority, information and assistance to manage the defense and 

settlement of same. 

Article12. Independent Contractor 

The Consultant shall be considered as an Independent Contractor, for all material 

purposes under this Agreement, and all persons engaged or contracted by the 

Consultant for the performance of its obligations herein, shall be considered as its 
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employees or agents or those of its subcontractors, and not as employees or agents of 

PREPA. In consequence, the Consultant is not entitled to any fringe benefits, such as, 

but not limited to vacations, sick leave, and other. 

Article 13. Contingent Fees 

The Consultant guarantees that he has not employed any person to solicit or secure this 

Agreement upon any agreement for a commission percentage, brokerage or contingent 

fee. Breach of this guarantee shall give PREPA the right to cancel the Agreement or, at 

its discretion to deduct from the Contracted Amount the amount of such commission, 

percentage, brokerage or contingent fees. This warranty shall not apply to commission 

payable by Consultants upon Agreement or sales secured or made through bona fide 

established commercial or selling agencies maintained by the Consultant for the 

purpose of securing business 

Article 14. Code of Ethics 

Consultant agrees to comply with the provisions of Act 84 of June 18, 2002, as 

amended, which establishes a Code of Ethics for the Consultants, Suppliers, and 

Economic Incentive Applicants of the Executive Agencies of the Commonwealth of 

Puerto Rico. 

Article 15. Officials not to Benefit 

15.1 No officer, employee or agent of PREPA, or of the Government of the 

Commonwealth of Puerto Rico or Municipal Governments, shall be admitted to 

any share or part of this Agreement or to any benefit that may arise there from. 

15.2 In addition to the restrictions and limitations established under the provisions of 

Act 1 of January 3,h, 2012, as amended, retired or former officers or employees 

of PREPA, whose work was in any way related to the award or management of 

Agreements, shall in no way benefit from any Agreement with PREPA for a 

period of two (2) years after leaving employment with or ceasing services to 

PREPA. 
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Article 16. Severability 

If a 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. 

Article 17. Representations 

The Consultant and PREPA each represents and warrants to the other that: (i) it has ail 

requisite corporate power and authority to enter into this Contract and the transactions 

contemplated hereby; (ii) this Contract has been duly and validity authorized by all 

necessary corporate action on the part of the Consultant and PREPA, and has been 

duly executed and delivered by the Consultant and PREPA; and (iii) this Contract 

constitutes a legal, valid, and binding agreement of the Consultant and PREPA, 

enforceable in accordance with its terms. 

Article 18. Subcontractors 

The Consultant shall not assign nor subcontract its rights and obligations under this 

Agreement, except in the event PREPA gives written authorization for such actions. 

Such authorization by PREPA shall not be unreasonably withheld. Consultant shall be 

responsible for the acts and omissions of all subcontractors and of all persons 

employed by the subcontractors. No approval of subcontractors by PREPA shall relieve 

the Consultant of any of the obligations of the Agreement, and Consultant shall remain 

responsible to PREPA as though no sub-agreement had been made. 

Article 19. Waivers 

No waiver of any breach of this Agreement shall be held to be a waiver of any other 

subsequent breach. Ail remedies afforded by PREPA in this Agreement shall be taken 

and construed as cumulative, that is in addition to every other remedy provided herein. 

Article 20. Patents and Copyrights 

The Consultant, at its own expense, shall defend any suit or action brought against 

PREPA based on a claim that any equipment or part thereof, copyright or 

un-copyrighted composition, secret process, patented or unpatented invention, article or 
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appliance manufactured or used in the performance of this Agreement, including their 

use by PREPA, constitutes an infringement of any patents and/or copyrights of the 

United States, if notified promptly in writing by PREPA, and given PREPA provides, 

information, and assistance for the defense of same, and the Consultant shall pay all 

damages and costs awarded therein against PREPA. If, in such suit, the equipment or 

any part thereof, or the composition, secret process, invention, article or appliance, is 

held to constitute infringement and its use is enjoined, the Consultant, at its option and 

expense, shall either procure for PREPA the right to continue using the same or replace 

it with non-infringing equipment; composition, secret process, invention, article or 

appliance, or modify it so it becomes non-infringing; or remove it and refund the 

purchase price. 

Article 21. Rights and Titles 

It is agreed that upon full and final payment to the Consultant, the results of any study, 

report, investigations or any other by-product of the services performed by the 

Consultant under this Agreement shall be the exclusive property of PREPA. The 

Consultant shall retain all right, title, and interest in and to proprietary works of 

authorship, pre-existing or otherwise, that have not been created under this Agreement. 

PREPA shall retain the right to use, refer, share, or provide to any third party, as 

PREPA may determine, the results of any study, report, investigation or any other 

by-product of the services performed by the Consultant under this Agreement provided 

that such use, reference or sharing with third parties will be done at the sole risk of 

PREPA and without any liability to the Consultant. PREPA shall also retain the right to 

coordinate the performance of said studies, reports or investigations in those situations 

where the performance of said studies, reports or investigations may be required by any 

other of PREPA's Consultants and may include the same objective or scope. 

Article 22. Conflict of Interest 

22.1 The Consultant certifies that he does not receive payment or benefit of any 

nature for services rendered regularly through an appointment to a governmental 

agency, body, public corporation or municipality of Puerto Rico. The Consultant 
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also certifies that he may have consulting services Agreements with other 

governmental agencies or bodies, but such condition does not constitute a 

conflict of interest for the Consultant. 

22.2 The Consultant acknowledges that he has a duty of complete loyalty to PREPA 

in rendering his professional services, which includes not having adverse 

interests to PREPA related to this engagement. Those adverse interests include 

representation of clients which have or may have opposed interests to those of 

PREPA in relation to this engagement. Also, the Consultant's Project Manager 

shall have the continuous obligation to disclose to PREPA all information and 

circumstances of its relations with clients and third persons and any interest 

which could reasonably influence PREPA when executing this Agreement or 

during its term. 

22.3 Prior to signing the Agreement, the Consultant shall provide a list where he shall 

identify the full name of all the public entities to which he provides his 

professional services. The aforementioned list shall also include the term of 

those Agreement or agreements with said entities and it will be made part of this 

Agreement thereof. 

22.4 The Consultant represents conflicting interests when on behalf of a client he 

must contend for that which it is his duty to oppose to comply with his obligations 

with another previous, present or potential client. Also, the Consultant 

represents conflicting interests when his conduct is described as such in the 

canons of ethic applicable to the Consultant and his personnel hereunder. 

22.5 In Agreements with partnerships or firms, in the event that any of the personnel 

of the Consultant engaged in providing services under this Agreement should 

incur in the conduct described herein, said conduct shall constitute a violation to 

the prohibitions provided herein. 

22.6 The Consultant and its personnel shall work to avoid even the appearance of the 

existence of conflicting interests. 
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22.7 The Consultant acknowledges that the Executive Director of PREPA shall have 

the power to intervene with the acts of the Consultant and/or its agents, 

employees, and subcontractor regarding the enforcement of the prohibitiohs 

contained herein. In the event that the existence of adverse interests is 

discovered, the Executive Director shall inform the Consultant in writing of 

PREPA's intention to terminate this Agreement within a thirty (30) day period. 

During said period, the Consultant may request a meeting with the Executive 

Director to present his arguments regarding the alleged conflict of interests. In 

the event that the Consultant does not request such meeting during the specified 

thirty (30) day period or the controversy is not satisfactory settled during the 

meeting, this Agreement shall be terminated in accordance with Article 8 

(Termination). 

Article 23. Discrimination 

The Consultant certifies that he is an employer with equal opportunity employment, and 

do not discriminate by race reason, color, religion, political ideas or affiliation, social 

status, sex, national or social origin, for being or perceived to be a victim of domestic 

violence, sexual aggression or harassment, age or mental or physical condition, for 

veteran status or genetic information. 

Article 24. Choice of Law 

This Agreement shall be governed by and construed in accordance with the laws of the 

Commonwealth of Puerto Rico, Also, the Contracting parties expressly agree that the 

state courts of Puerto Rico will be the court of competent and exclusive jurisdiction to 

decide over the judicial controversies that the appearing parties may have among them 

regarding the terms and conditions of this Agreement. 

Article 25. Change in Law 

During the term of this Agreement, any change in law, including, but not limited to 

changes in applicable tax law, which causes an increase in Consultant's costs when 

supplying the products or services to be acquired by PREPA, shall be of Consultant's 

responsibility and PREPA shall not be obligated to make additional payments nor to pay 
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additional sums to the price originally agreed for those products or services. 

Article 26. Certifications or Documents Requiredby Law 

26.1 Previous to the signing of this Agreement, the Consultant will have to submit the 

following documents or certifications: 

1. An income Tax Return Filling Certificate, issued by the Treasury Department of 

Puerto Rico, Area of Internal Revenues, assuring that Consultant has filed his 

Income Tax Return for the last five (5) years. In addition, Consultant shall submit 

a Certification of Debt issued by the Area of Internal Revenues. 

2. Certification issued by the Municipal Revenues Collection Center (MRCC), 

assuring that Consultant does not owe any tax to such governmental agency. To 

require such Certification, Contractor will use the form issued by the MRCC. 

3. Certificate, issued by the Department of Labor and Human Resources of Puerto 

Rico, assuring that Consultant has paid to the Department of Labor and Human 

Resources of Puerto Rico his employees contributions, in accordance with the 

Puerto Rico Employment Security Act (unemployment, temporary disability ar 

sickness or social security for chauffeurs); or is paying such contributions by an 

installment plan in full compliance with its terms. 

4. Certification, issued by the Child Support Administration, assuring that 

Consultant is in compliance with the withholdings required by law as an 

employer. 

5. A sworn statement that neither Consultant, its officials and directors nor any of its 

stockholders, partners, affiliates, subsidiaries or alter egos have been convicted 

nor have they plead guilty of any felony or misdemeanor involving fraud, misuse, 

embezzlement, or illegal appropriation of public funds as enumerated in Article 3 

of Public Law 428 of September 22, 2004, as amended. 

6. A Sales and Use Tax Monthly Return Filling Certificate, issued by the Treasury 

Department, assuring that the Consultant filed its Sales and Use tax Monthly 

Return. 
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7. Certification issued by the Treasury Department of Puerto Rico which indicates 

that the Consultant does not owe the Sales and Use taxes to the Commonwealth 

of Puerto Rico. 

8. A copy of the Merchant's Registration Certificate. 

9. Certificate of Good Standing issued by the State Department of Puerto Rico. 

10. Certificate of Authorization to do Business in Puerto Rico. 

26.2 If any of the previously required Certifications shows a debt, and Consultant has 

requested a review or adjustment of this debt, Consultant will certify that it has 

made such request at the time of granting the Agreement. If the requested 

review or adjustment is denied and such determination is final, Consultant will 

provide, immediately, to PREPA a proof of payment of this debt; otherwise, 

Consultant accepts that the owed amount be offset by PREPA and retained at 

the origin, deducted from the corresponding payments. 

26.3 The Consultant recognizes that submittal of the aforementioned certifications and 

documents is an essential condition of this Agreement; and even in the case that 

they are partially incorrect, there will be sufficient cause for PREPA to terminate, 

cancel or rescind the Agreement, and Consultant have to refund all payments 

received. 

Article 27. Notice 

27.1 Any notice to be given hereunder shall be in writing and will be sufficiently served 

when delivered in person or properly mailed to the following addresses: 

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

Attention: Eng. Juan F. Alicea-Flores 
Executive Director 
c/o Leandro A. Faura-Rodriguez 
Risk Manager 

To Consultant: Engineering Design & Testing Corp. 
Post Office 195590 
San Juan, PR 00919 

Attention: Juan J. Diaz, Consulting Engineer 
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Article 28. Transfer of Funds 

28.1 If during the term of the Agreement, Consultant interests to give the amount, due 

or payable, to which he is entitled, Consultant shall notify, such transfer of funds 

to PREPA, in accordance with the provisions of the Act 21-2012. Such notice 

shall clearly indicate, among other things, the rights granted (contract under 

which the transfer is made of funds, amount of funds transferred) and specific 

data and complete the assignee (full name of the person or company) personal 

or corporate, address and any other contact information. 

28.2 Consultant acknowledges and agrees that PREPA may deduct from payments, 

given or not, under this Agreement any amount it owes, and also entitled to retain 

them if Consultant fails to meet its obligations and responsibility under this 

Agreement or there is any claim for warranty or defects in goods supplied or 

services rendered. Consultant acknowledges and agrees that the payment 

obligation of PREPA under any transfer of funds, will cease, upon payment of the 

outstanding amounts under the Contract or make the payments for the transfer of 

funds, which will never exceed the amount to which Consultant is entitled under 

this Agreement. 

28.3 Consultant, with the notification of the transfer of funds, will authorize PREPA to 

deduct two hundred dollars ($200) from the amount owed to Consultant for 

administrative costs for processing the same. 

Article 29. Novation 

The Consultant and PREPA expressly agree that no amendment or change order which 

could be made to this Agreement, during its term, shall be understood as a Contractual 

Novation, unless both parties agree to the contrary, specifically and in writing. The 

previous provision shall be equally applicable in such other cases where PREPA gives 

the Consultant a time extension for the compliance of any of its obligations under the 

Agreement or where PREPA dispenses the claim or demand of any of its credits or 

rights under this Agreement. 
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Article 30. Warranty 

The Consultant warrants that it shall perform the services under this Agreement with the 

standard of care, skill and diligence expected, at the time and place of performance, of 

recognized professional firms performing services of a similar type and nature (the 

"Standard"). 

Article 31. Entire Agreement 

The terms and conditions contained herein constitute the entire Agreement between 

PREPA and the Consultant with respect to the subject matter of this Agreement, and 

supersede all communications, negotiations, and agreements of the parties, whether 

written or oral, other than these, made prior to the signing of this Agreement. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement this *— 

„ th o-f'J'uN 
day of o l of the year£014, in San Juan, Puerto Rico. 

Puerto Rico Electric Power Authority Engineering Design & Testing Corp. 

JuSn/Franci^c6 Alice^Flores Juan J. Diaz 
Ex^zutive Director Consulting Engineer 
Employer's Social Security 660-43-3747 Employer's social security 57-0693571 


