
CONTRACT 

—In San Juan, Puerto Rico, this 2 day of May 2016. 

— A S FIRST PARTY: The Puerto Rico Electric Power Authority, (PREPA), a 

public corporation and governmental instrumentality of the Commonwealth of 

Puerto Rico, created by Law of May 12, 1941, No.': 83, as amended, represented 

in this act by its Executive Director, Mister Javier Quintana Mendez, of legal age, 

engineer, married, and resident of Guaynabo, Puerto Rico. 

— A S SECOND PARTY: Sistema Universitario Ana G. Mendez, Inc., 

(Contractor), with the physical address at State Road 176, km. 0.3, San Juan, 

Puerto Rico, represented in this act by its President, Mister Jose Francisco 

Mendez Gonzalez, of legal age, married and resident of San Juan, Puerto Rico 

by virtue of Corporate Resolution dated as of October 15, 2015. -

—WHEREAS: As part of the Civil Action No. 93-2527 CCC, the United States 

Government, on behalf of the Administrator of the United States Environmental 

Protection Agency, (hereinafter referred to as "EPA") and PREPA agreed to enter 

into a Consent Decree that became effective on March 19, 1999. 

—WHEREAS: The Section XII of the Consent Decree requires PREPA to 

implement certain Additional Environmental Projects. 

—WHEREAS: As part of these Additional Environmental Projects, pursuant 

to Paragraph C of Section XII of the Consent Decree (see Exhibit B), 

PREPA shall develop a Land Acquisition Project (Project) in which PREPA 

agreed to deposit and spend the total sum of three million four hundred thousand 
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dollars ($3,400,000) into an interest bearing escrow account (Land Acquisition 

Fund) that was established specifically to fund the Project. All funds deposited in 

the Land Acquisition Fund (principal and interest) shall be used only for the 

purposes of implementation of the Project. None of these funds may be used by 

PREPA for any administrative or overhead expenses. 

—WHEREAS: The purpose of the Project is to acquire land or interest therein, 

restore the ecosystem, and manage, into perpetuity, the ecological resources of 

Cienaga Las Cucharillas to ensure future environmental benefits, in strict 

compliance with the Project requirements under the Consent Decree. 

—WHEREAS: The Contractor and PREPA implemented the Project through 

activities in which PREPA deposit the total sum of three million four hundred 

dollars ($3,400,000) into the Land Acquisition Fund and the Contractor spent part 

of the funds deposited in the Land Acquisition Fund for the purposes of 

implementation of the Project, and none of these funds were used by PREPA for 

any administrative or overhead expenses. 

—WHEREAS: To this date, the land acquisition phase (Phase I of the Project) 

has been completed, and PREPA is in the process of transferring the land 

acquired to the Puerto Rico's Department of Natural and Environmental 

Resources (DNER). Upon completion of Phase I, the escrow account has a 



Contract - Sistema Universitario Ana G. Mendez, Inc. 
Page 3 

remaining balance of one million nine hundred twenty six thousand eight hundred 

thirty one dollars and fifty-nine cents ($1,926,831.59), as of November 28, 2014. 

WHEREAS: By virtue of Law 83 of May 2, 1941, as amended, and pursuant to 

the Consent Decree, PREPA is empowered to enter into this Contract. 

— T H E R E F O R E : The parties agree to contract the services identified within the 

Consent Decree, as aforementioned, according to the following: 

TERMS AND CONDITIONS 

—FIRST: The Contractor shall perform its activities consistent with the Las 

Cucharillas Marsh: Protection, Restoration, and Co-Management Project -

Second Phase plan (Exhibit A), prepared by the Contractor and submitted 

o the EPA by PREPA on January 15, 2014, and approved by EPA in 

February 24, 2015. 

—SECOND: After the effective date of this Contract, the Contractor shall 

prepare and submit to PREPA monthly status reports which shall include, at a 

minimum, the following information: 

A. Description of the activities conducted during the previous month 

with relation to this modified project, including the status of 

compliance with Las Cucharillas Marsh: Protection, Restoration, and 

Co-Management Project - Second Phase. 

B. Details of the expenditures made during that period. 
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C. Schedule of the activities anticipated for the next month. 

—THIRD: After the effective date of this Contract, the Contractor shall prepare 

and submit to PREPA annual status reports which shall include, at a minimum, 

the following information: 

A. Description of the activities conducted during the previous year with 

relation to this Second Phase of the Project, including the status of 

compliance with the Second Phase of the Project. 

B. A financial report for the previous year that provides information on the 

amount of money placed into the Land Acquisition Fund, details of the 

expenditures made during that period, and any expenditures anticipated 

for the next year, and; 

C. A schedule of the activities and expenditures anticipated for the next 

year to implement this Second Phase of the Project. 

—FOURTH: Upon completion of the activities and requirements described under 

Second Phase of the Project, the Contractor shall submit final reports. These 

reports shall be submitted to PREPA for review and approval. 

The Final Report shall contain, at a minimum, the following information: 

A. Project Background; 

B. Rationale and Justification of the Second Phase of the Project; 

C. Description of Land Acquisition Plan and its contents; 
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a. Description of activities to develop the Co-Management Plan for 

the Special Planning Area and Las Cucharillas Natural Reserve; 

b. Description of activities to carry out the partial restoration of the 

1.3 acres acquired by PREPA during the completed land 

acquisition project; 

c. Description of activities to develop an Eco Portal, including the 

Visitors Center, educational nature trails and strategic 

observation towers; 

d. Description of activities to the Education and Community 

Involvement Program. 

D. Description of activities under any fund raising activity performed; 

E. Copy of all Plans and other documents written under the Contract; 

F. Other activities performed under this Contract. 

—FIFTH: The Contractor, at the request of PREPA, must be subject to 

routine fiscal auditing by PREPA and/or the Comptroller of the Commonwealth of 

Puerto Rico, with respect to the activities performed and/or expenditures made 

under the Contract. The Contractor shall maintain all the documentation 

produced during the Project for the duration of the Program and for the next five 

years after the completion of the Second Phase of the Project. 
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The parties agree to maintain legible copies of all documents relating to the 

development of the implementation of the Project in accordance with 

Section XVII of the Consent Decree. All materials developed and distributed as 

well as any public statement, oral, written, in print, film, or other media, made by 

the Contractor or PREPA describing the Project must display in a prominent 

manner, in the language of the material (either in Spanish or English), the 

Statement: "This Project was funded by PREPA as part of its settlement of a 

lawsuit brought by the United States on behalf of the Environmental Protection 

Agency."; or "Este proyecto fue pagado por la Autoridad de Energfa Electrica 

como parte de un acuerdo legal con el gobierno de Estados Unidos en 

representacion de la Agenda de Proteccion Ambiental Federal." 

—SIXTH: The Contractor recognizes and agrees that PREPA and EPA are 

under no obligation to implement any recommendation beyond what is stated in 

the Second Phase of the Plan provided by the Contractor.— 

—SEVENTH: In accordance with the terms and conditions contained herein, 

PREPA agrees to pay and the Contractor accept as full payment for the complete 

performance of this Contract the firm price of one million four hundred thousand 

six hundred ninety three dollars ($1,400,693) over the five (5) year period 

required to implement the Second Phase of the Project, or over the time needed 

for the completion of the Second Phase of the Project, if less than five (5) years. 
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All payments to be made under this Contract will be charged to account number 

021-076855. 

The Contractor shall submit monthly detailed invoices for the tasks performed, 

along with documentary evidence as required, to support the invoices or any or 

its items. 

All invoices submitted by the Contractor shall be subject to PREPA's approval 

before being paid. Said approval must be issued by PREPA no later than 

thirty (30) calendar days after the Contractor submits the invoice. PREPA must 

render payment to the Contractor within thirty (30) calendar days after approval 

of the invoice. -•-

All invoices submitted by Contractor 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. 

Under penalty of absolute nullity, I hereby certify that no employee, official 

or directive of PREPA is a party or has any interest in the profits or benefits 

to be obtained under this Contract, or if any employee, official or directive 

of PREPA has any interest in the profits or benefits under this Contract or 

a waiver has been previously obtained. I, also certify that the only 

consideration to (furnish the goods) or (provide the services) under this 

Contract is the payment agreed with PREPA's authorized representative. 
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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. 

Contractor's Signature 

—EIGHT: This Contract shall be in effect for a period of five (5) years beginning 

on the date on which the parties have signed the Contract. The Contract will be 

extended annually until such time as the funds (as described in the SEVENTH 

paragraph) and the escrow account interests are fully expended. 

—NINTH: Notwithstanding anything to the contrary in this Contract regarding its 

term, in the event the Contractor fails to comply with any of its obligations under 

the Contract, PREPA may terminate, cancel or accelerate its expiration, after 

giving the Contractor not less than thirty (30) calendar days prior written notice, 

when in PREPA's judgment such action responds to PREPA's best interests. 

The exercise of its right to terminate, cancel, rescind the Contract shall not be 

understood as a waiver by PREPA to any other remedy it may have under this 

Contract or under the law for delays or breach incurred by the Contractor in the 

performance of its obligations under the Contract. 

In the event this Contract is terminated before its expiration date, PREPA shall 

remain liable to the payment of all unpaid charges, in accordance with the 

provisions of this Contract, for services rendered prior to the effective date of the 
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termination, as well as for costs and expenses incurred, and duly evidenced, and 

for services rendered in bringing the work to an orderly conclusion. 

—TENTH: The Contractor shall be considered as an independent Contractor for 

all material purposes under this Contract, and all persons engaged or contracted 

by the Contractor for the performance of its obligations herein, shall be 

considered as its employees or agents or those of its subcontractors, and not as 

employees or agents of PREPA. 

—ELEVENTH: The appearing parties agree that their respective responsibilities 

for damages under this Contract will be governed by the Puerto Rico Civil Code 

' and its case law, as dictated by the Supreme Court of Puerto Rico. 

—TWELFTH: The Contractor shall secure and maintain in full force and effect 

during the life of this Contract as provided herein, policies of insurance covering 

all operations engaged in by the Contract as follows: 

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

The Contractor shall provide Workmen's Compensation Insurance as required 

by the Workmen's Compensation Act of the Commonwealth of Puerto Rico. 

The Contractor shall also be responsible for compliance with said Workmen's 

Compensation Act by all its subcontractors, agents, and invitees, if any. 

The Contractor shall furnish a certificate from the Puerto Rico's State 

Insurance Fund showing that all personnel employed in the work are covered 
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by the Workmen's Compensation Insurance, in accordance with this Contract. 

2. Employer's Liability Insurance: 

The Contractor shall provide Employer's Liability Insurance with, minimum 

bodily injury limits of $1,000,000 for each employee and $1,000,000 for each 

accident covering against the liability imposed by Law upon the Contractor 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. 

3. Commercial General Liability Insurance: 

The Contractor shall provide a Commercial General Liability Insurance with 

/ * / / limits of $1,000,000 per occurrence and $1,000,000 aggregate. 

4. Commercial Automobile Liability Insurance: 

The Contractor shall provide a Commercial Automobile Liability Insurance with 

limits of $1,000,000 combined single limit covering all owned, non-owned, and 

hired automobiles. 

5. Professional Liability Insurance 

The Contractor shall provide a Professional Liability Insurance with limits of 

$1,000,000 per claim and $1,000,000 aggregate. 
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Requirements Under the Policies: 

The Commercial General Liability and Commercial Automobile Liability Insurance 

required under this Contract shall be endorsed to include: 

a. As Additional Insured: 

Puerto Rico Electric Power Authority (PREPA) 
Risk Management Office 
PO Box 364267 
San Juan, PR 00936-4267 

b. A 30 day cancellation or nonrenewable notice to be sent to the 

above address. 

c. An endorsement including this Contract under contractual liability 

coverage and identifying it by number, date and parties to the 

contract. 

d. Waiver of Subrogation in favor of Puerto Rico Electric Power 

Authority (PREPA). 

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 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. 
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The Contractor shall furnish a certificate of insurance in original signed by an 

authorized representative of the insurer in Puerto Rico, describing the coverage 

afforded. 

—THIRTEENTH: Prior to the execution of this Contract, Contractor will have to 

submit the following documents or certifications: 

A. An Income Tax Return Filling Certificate, issued by the Treasury 

Department of Puerto Rico, Area of Internal Revenues, assuring that 

Contractor has filed his Income Tax Return for the last five (5) years. In 

addition, Contractor shall submit a Certification of Debt issues by the Area 

of Internal Revenues. 

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

assuring that Contractor does not owe any tax to such governmental 

agency. 

C. Certification, issued by the Department of Labor and Human Resources of 

Puerto Rico, assuring that Contractor has paid to the Department of Labor 

and Human Resources of Puerto Rico his employees' contribution, in 

accordance with the Puerto Rico Employment Security Act 

(unemployment, temporary disability or sickness, or social security for 

chauffeurs); or is paying such contribution by an installment plan in full 

compliance with its terms. It shall be Contractors' responsibility, also, to 
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require all subcontracted third parties to comply with all the previous 

Certifications and agrees to notify PREPA of such compliance within ten 

working days of subcontracting such third party. 

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

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

employer. 

E. Copy of the Merchant's Registration Certificate. 

F. A sworn statement to the effect that, as of the effective date, neither 

Contractor nor any of its partners, directors, officials, employees, parent 

company, subsidiaries or any entity that constitutes the alter ego of 

Contractor have been convicted of, nor have they pled guilty to, or is under 

judicial, legislative, or administrative in Puerto Rico, the United States of 

America or any other country for any of the crimes enumerated in Article 3 

of Act 458-2000, as amended. In accordance with Article 6 of Act 458¬

2000, as amended, Contractor acknowledges that its conviction or guilty 

plea for any of the crimes as enumerated in Article 3 of such Act shall 

entail, in addition to any other applicable penalty, the automatic rescission 

of this Contract. In addition, but only to the extent required by Act 458¬

2000, PREPA shall have the right to demand the reimbursement of 
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payments made pursuant to this Contract that directly result from the 

committed crime. 

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

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

made such request at the time of the execution the Contract. If the requested 

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

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

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

the origin, deducted from the corresponding payments. 

Contractor recognizes that submittal of the aforementioned certifications and 

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

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

cancel or rescind the Contract, and Contractor have to refund all payments 

received. 

—FOURTEENTH: This Contract shall be governed by, and construed in 

accordance with the laws of the Commonwealth of Puerto Rico. Also, the 

contracting parties expressly agree that only the state courts of Puerto Rico will 

be the courts 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 Contract. 
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- -F IFTEENTH: The Contractor acknowledges he has a duty of complete loyalty 

toward PREPA in rendering his professional services, which includes not having 

adverse interests to PREPA. Those adverse interests include representation of 

clients with interests in opposition of those of PREPA. Also, the Contractor 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 influence PREPA when executing this Contract or during its term. 

The Contractor 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 Contractor represents 

conflicting interests when his conduct is described as such in the canons of 

ethics applicable to the Contractor and his personnel, or in the laws or 

regulations of the Commonwealth of Puerto Rico. 

In contracts with partnerships or firms, in the event that any of the partners, 

directors or employees of the Contractor should incur in the conduct described 

herein, said conduct shall constitute a violation to the prohibitions provided 

herein. 

The Contractor shall avoid even the appearance of the existence of conflicting 

interests. 
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The Contractor acknowledges that the Executive Director of PREPA shall have 

the power to intervene in the acts of the Contractor and/or its agents, employees 

and subcontractors regarding the enforcement of the prohibitions contained 

herein. In the event that the Executive Director of PREPA should discover the 

existence of adverse interests with the Contractor, the Executive Director shall 

inform the Contractor, in writing, of PREPA's intention to terminate this Contract 

within a thirty workday (30) period. During said period, the Contractor may 

request a meeting with the Executive, Director to present his arguments 

regarding the alleged conflict of interests, which meeting shall be granted by 

PREPA in every case of alleged conflict of interests. In the event that the 

Contractor does not request such a meeting during the specified thirty (30) 

workday periods or the controversy is not satisfactorily settled during the 

meeting, this Contract shall be cancelled. 

—SIXTEENTH: The Contractor shall not assign nor subcontract its rights and 

obligations under this Contract, 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) the 

Contractor delivers PREPA a copy of the subcontract, not less than 

thirty (30) days prior to the effective date of the proposed subcontract; (2) the 

subcontract includes, as a condition for its legal validity and enforceability, a 
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provision whereby PREPA has the right to substitute, subrogate or assume 

Contractors' rights under the subcontract, in the event that PREPA declares the 

Contractor in breach or default of any of the Contract terms and conditions; 

and (3) the subcontract includes, as a condition for its validity and enforceability, 

a provision establishing for the subcontractor the obligation to comply with all 

Contractors' obligations under the Contract (mirror image clause), except for 

such obligations, terms and conditions which exclusively related with works or 

services not included under the subcontract. 

—SEVENTEENTH: If a court of competent jurisdiction declares any of the 

Contract provisions as null or invalid, such holding will not affect the validity and 

effectiveness of the remaining provisions of the Contract, and the parties agree 

to comply with their respective obligations under such provisions not affected by 

the judicial declaration. 

—EIGHTEENTH: The Contractor agrees to save and hold harmless, and to 

indemnify PREPA, for all expenses and costs of any nature (including attorneys' 

fees) incurred by PREPA, arising out of any claim made by any person for 

personal injuries, including death, or for property damage, caused by the 

Contractor's negligent act or omission, in the performance or nonperformance of 

its obligations under the Contract. 
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Likewise, PREPA agrees to save and hold harmless, and to indemnify the 

Contractor, for all expenses and costs of any nature (including attorney's fees) 

incurred by.the Contractor, arising out of any claim made.by any person for 

personal injuries, including death, or for property damage, caused by PREPA's 

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

obligations under the Contract. 

—NINETEENTH: 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: Javier Antonio Quintana Mendez 
Puerto Rico Electric Power Authority 
PO Box 364267 
San Juan, Puerto Rico 00936-4267 

Attention: Sonia Miranda Vega 
Executive Advisor, Planning and Environmental Protection 
Tel. (787)521-4886 Fax:(787)521-4880 

To Contractor: Dr. Carlos M. Padfn Bibiloni 
Chancellor, Universidad Metropolitana 
PO Box 21150 
San Juan, Puerto Rico 00928-1150 
Tel. (787) 766-1717 ext. 6400 Fax: (787) 759-7663 

—TWENTIETH: The Contractor, 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 uncopyrighted composition, secret process, patented or 

unpatented invention, article, or appliance manufactured or used in the 
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performance of this Contract, including their use by PREPA, constitutes and 

infringement of any patents or copyrights of the United States, if notified promptly 

in writing by PREPA, and given the authority, information, and assistance for the 

defense of the same, and the Contractor shall pay all damages and costs 

awarded therein against PREPA. If any equipment or part thereof, or a 

composition, secret process, invention, article or appliance manufactured or used 

in the performance of this Contract is held to constitute infringement and its use 

is enjoined, the Contractor, 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. 

—TWENTY-FIRST: 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 Contract, 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. Force majeure may 

include, but not be limited to, the following: Acts of God, industrial disturbances, 

acts of the public enemy, war, blockages, boycotts, riots, insurrections, 

epidemics, earthquakes, storms, floods, civil disturbances, lockouts, fires, 
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explosions, 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 beyond the reasonable control and 

without the fault or negligence of the party claiming a force majeure event, and 

that such party, within ten (10) days after the occurrence of the alleged force 

majeure event, 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 be on the party claiming the force 

majeure event. 

—TWENTY-SECOND: PREPA and the Contractor expressly agree that no 

amendment or change order which could be made to the Contract, 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 Contractor a time 

extension for the compliance of any of its obligations under the Contract, or 

where PREPA dispenses the claim or demand of any of its credits or rights under 

the Contract. 

--TWENTY-THIRD: The Contractor agrees to comply with the provisions of 

Act 84-2002, which establishes a Code of Ethics for the Contractors, Suppliers 

and Economic Incentive Applicants of the Executive Agencies of the 
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Commonwealth of Puerto Rico. 

—TWENTY-FOURTH: The demand of the obligations of either party under this 

Contract will be subject to the filing of the Contract at the Office of the 

Comptroller of the Commonwealth of Puerto Rico, in compliance with Act of 

October 30, 1975, No. 18, as amended. 

—IN WITNESSES WHEREOF, the parties hereto have executed this Contract 

effective this May 2, 2016 j n San Juan, Puerto Rico. 

Puerto Rico Electric Power Authority Sistema Universitario Ana G. Mendez 

Social Security numbef 660-43-3747 Social Security number 660-20-1206 

RECOMMENDED BY: 

Jose Francisco ft/endez Gonzalez 
President 

Carlos M. Padm Bibiloni 
Chancellor Universidad Metropolitana 

Exhibit A includes "Las Cucharillas Marsh, Restoration and Management Plan: 
Phase II, and Exhibit B, Paragraph C (Land Acquisition Project) of Section XII of 
the Consent Decree. 




