
GOVERNMENT OF PUERTO RICO

PUERTO RICO ELECTRIC POWER AUTHORITY

PROFESSIONAL SERVICES CONTRACT

APPEAR

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

corporation and government instrumentality of the Commonwealth of Puerto Rico,

created by Act 83 of May 2, 1941, as amended (Act 83), represented in this act by its

Executive Director, engineer Josué A. Colón Ortiz, of legal age, married, and resident of

Caguas, Puerto Rico.

AS SECOND PARTY: EDR Solutions, LLC (EDR), a limited liability company organized

and registered to do business in Puerto Rico represented in this act by its President,

mister Elliot D. Rivera, of legal age, married, and resident in Guaynaboi,

Puerto Rico, duly authorized to appear in representation of EDR by virtue of

Resolution , dated December 1, 2021,

Both PREPA and EDR are herein individually referred to as a Party and collectively

referred to as the Parties.

WITNESSETH

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

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

and operations of PREPA.

NOW, THEREFORE, in consideration of the mutual covenants and agreements

contained in this Contract, hereinafter stated, the Parties agree themselves, their

personal representatives, and successors to enter into this Contract under the following:
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TERMS AND CONDITIONS

Article 1. Scope of Services

1.1 In accordance with the terms and conditions set forth herein EDR shall provide

communication services, news analysis, media and social media management and

public relations services, including, but not limited to:

A. Make the necessary coordination with the media (radio, television, among

others). Establish a good relationship with media professionals for the purpose

of establishing effective communication with electronic and printed media.

B. Advise and develop strategies to reinforce communication with the public policy

to be established and improve the image of PREPA while strengthening the

relationship with both the media and the public.

C. Advise on appropriate communications strategies based on the objectives of

the messages to be disseminated and work with the media.

D. Advise and assist in the coordination and coverage of press conferences.

E. Advise on crisis management, evaluate and develop appropriate

communication strategies in these situations, taking control of communications

and preventing others from controlling the information and the message.

F. Work in the daily analysis and evaluation of news that may have direct or

indirect repercussions on PREPA and send copies of segments of television,

radio or digital programs of interest to PREPA.

G. Work on monitoring digital media, local television programming, radio and alert

on programming of interest to PREPA.
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H. Advise and write informative, original and authentic messages for papers,

presentations and messaging strategies that are intended to be communicated

to audiences including community, government, private and international

entities.

I. Writing any digital piece to keep the public informed.

J. Translations from English to Spanish, and vice versa, of technical documents,

either for the drafting of a message or simply for proofreading of different types

of documents.

K. Administer and manage PREPA's social networks: Facebook, lnstagram,

Twitter, Linkedln, among others.

L. Advise and assist in the coordination of public events such as service fairs and

conventions of professional organizations and other events in which PREPA

participates, including the acquisition of exhibitors as required.

M. To advise and assist PREPA's officers who have to interact with the Legislative

Assembly.

1.2 EDR, as requested by PREPA, may provide the additional services described in its

proposal, dated November 1st, 2021, which is made part of the Contract as an

Exhibit.

1.3 At the direction of PREPA, EDR may be required to work with other consulting,

legal, or other type of firms. The Parties agree to discuss such assignment in

advance, so that all the Parties have a clear understanding as to their

responsibilities. EDR is not responsible for worked performed by others.
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1.4 PREPA will provide EDR all necessary information to perform the Services and will

ensure that the required information is made available to EDR in a timely manner.

Article 2. Services Coordination

All the Services of EDR in relation to the terms and conditions of this Contract will be

coordinated through PREPA's Press Officer or its authorized representative.

Article 3. Contract Assignment or Subcontract

EDR 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) EDR delivers to 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 provision

whereby PREPA has the right to substitute, subrogate or assume EDRs' rights under

the subcontract, in the event that PREPA declares EDR 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 EDRs' 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. A request to subcontract shall specify

the issues or matters that will be referred to the subcontractor. These services shall be

paid as part of the Contract Amount, as stated in Article 6, Payment.
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Article 4. Contract Term

This Contract shall be in effect from the date of its execution until June 30, 2022 (The

Contract Period). The Contract may be extended, for an additional annual fiscal period,

at the exclusive option of PREPA and subject to the availability of funds, only by written

amendment agreed upon by both Parties.

Article 5. Contract Termination

5.1 PREPA shall have the right to terminate this Contract, at any time, with

thirty (30) days prior written notice by registered mail, return receipt requested, or

overnight express mail to EDR. If notice is given, the Contract shall terminate

upon the expiration of the thirty (30) days and PREPA shall be obligated to pay all

fees and expenses incurred up to the day of effective termination, in accordance

with the terms of this Contract. The rights, duties and responsibilities of the Parties

shall continue in full force and effect during the thirty (30) days notice period. EDR

shall have no further right to compensation except for what has been accrued for

services rendered and expenses incurred under the Contract until said date of

effective termination.

5.2 PREPA shall have the right to terminate this Contract immediately in the event of

negligence, dereliction of duties or noncompliance by the EDR, without prior

written notice.

5.3 The Parties acknowledge that PREPA is undergoing a transformation process, and

therefore, both Parties agree that after the front-end transition period of a

Partnership Contract, Sale Contract, or any other PREPA Transaction (as these
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terms are defined in Act 120-2018), PREPA may sell, assign, convey, transfer,

pledge, mortgage, sublease, delegate, hypothecate, or otherwise dispose (each, a

"Transfer") any of its rights, title, or interest in this Agreement as permitted by

applicable law and at any time, without EDR's consent, and without cost, expense,

or incremental liability to PREPA, to any future operator of Puerto Rico's electric

power transmission and distribution system or any of its affiliates, or to any

governmental agency, body, public corporation or municipality of Puerto Rico;

provided, that PREPA shall notify EDR no later than thirty (30) days before the

effective date of any such Transfer.

EDR acknowledges that all his responsibilities and obligations under the Contract,

such as work to be performed and services to be provided, etc., will continue in full

force and effect until the expiration of the thirty (30) days period.

Article 6. Payment

6.1 In accordance with the terms and conditions contained herein, PREPA agree and

EDR accepts that the total amount to be paid under the Contract shall not exceed

a cumulative amount of five hundred thousand dollars ($500,000) ("Contract

Amount"). All payments to be made under this Contract will be charged to account

01®4019º92100-550°651 . PREPA will only pay for Services already rendered before

the submitted invoice date. PREPA will not be required to make advance

payments for any future service to be rendered by EDR under the Contract.

6.2 Nothing herein shall preclude the Parties from agreeing to increase said amount in

writing and signed by both Parties.
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6.3 PREPA will pay for the Services rendered by EDR according to rates included in

the Annex A of its Proposal of November 1St, 2021 which is made part of the

Contract as an Exhibit.

6.4 EDR shall immediately notify PREPA when the billing under the Contract amounts

seventy-five percent (75%) of the Contract Amount. Once this notification has

been issued, EDR, in coordination with PREPA, will ensure that no services will be

rendered in excess of the Contract Amount, except that a written amendment is

agreed upon by both Parties. In addition, EDR shall present an itemized list of the

remaining billable Services under the Contract.

Article 7. Invoices

7.1 EDR shall submit its invoices on a monthly basis for the work already performed

during the preceding month. EDR will provide to PREPA an invoice for each billing

period that will include a description of the services rendered and the number of

hours spent. The invoice for professional services shall be itemized and must be

duly certified by EDR.

7.2 PREPA will review the invoices within thirty (30) days of receipt, and if they comply

with the requirements set forth in this Contract, it will proceed with payment.

Payment is due within sixty (60) days of the receipt of the invoice. PREPA reserves

the right to conduct the audits it deems necessary, and it will not be subject to

finance charges regarding invoice payments subject to an audit.

7.3 PREPA shall not process invoices that do not include the items below:

o Invoice Number
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A brief description of the service or task to which the services relate.

A full chronological description of the services performed during the

statement period, the name of the professional who performed such

services the rates and the number of hours spent (by date) for each

service.

Fees, disbursements and total charges during the statement period, fiscal

year to- date and since the commencement of the matter.

The name of PREPA's official that requested the services.

7.4 All invoices submitted by EDR shall include the following Certification in order to

proceed with its payment:

No interest Certification:

"We certify under penalty of nullity that no public servant of PREPA will derive or
obtain any benefit or profit of any kind from the contractual relationship which is the
basis of this invoice. If such benefit or profit exists, the required waiver has been
obtained prior to entering into the Contract. The only consideration to be received
in exchange for the performance of the Services provided is the agreed -upon price
that has been negotiated with an authorized representative of the PREPA. The
total amount shown on this invoice is true and correct. The Services have been
rendered, and no payment has been received".

EDR's Signature

This is an essential requirement and those invoices without this Certification will

not be processed for payment. in order to comply with the certification

requirements set forth above, EDR shall require that subcontractors, if any

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

above in any invoices submitted in connection with the Services.
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Article 8. Transfer of Funds

8.1 If EDR decides to assign or transfer an amount, due or payable, to which he is

entitled for services rendered or goods provided during the term of this Contract,

EDR shall notify PREPA of such transfer of funds, in accordance with the

provisions of Act 21-2012. Said notice shall clearly indicate the rights granted,

including a copy of the contract under which the assignment or transfer of funds is

made, the exact amount of funds to be assigned or transferred, and specific

identification information regarding the assignee (full name of the person or

company), address and any other contact information.

8.2 EDR acknowledges and agrees that PREPA may deduct any amount, due or

payable under this Contract that EDR owes; PREPA may retain any said amount if

EDR fails to fulfill its obligations and responsibilities under this Contract, or a claim

arises for warranty or defects regarding the services rendered or goods provided

under this Contract. EDR also acknowledges and agrees that PREPA's payment

obligation under any assignment of funds will cease upon payment of the

outstanding amounts under this Contract. PREPA shall not be required to make

payments or transfer any funds for an amount that exceeds the payment to which

EDR is entitled to under this Contract.

8.3 EDR shall include with its notice of assignment of funds a cashier's check or

money order for two hundred dollars ($200), payable to "Puerto Rico Electric

Power Authority", to cover administrative costs in processing such assignment.
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Article 9. Information and Material Facts

9.1 PREPA shall promptly provide to EDR all information under the control of PREPA

and necessary for EDR to perform the Services under this Contract and those

material facts that EDR may reasonably require in order to provide its Services to

PREPA. PREPA will ensure, to the best of its knowledge and belief, that the

documents, data, and other information and material facts provided to EDR, which

are under its control, are true and complete, and does not constitute misleading or

inaccurate information and EDR shall be entitled to rely on the accuracy and

completeness of the documents, data, and other information and material facts. ---

9.2 PREPA will advise in writing EDR of any developments of which PREPA becomes

aware, and which PREPA considers may have a material effect with respect to the

information and/or facts provided to EDR.

Article 10. Information Disclosure and Confidentiality

10.1 The Parties shall take all reasonable steps to keep confidential and use only for

the purposes contemplated by the terms of the Contract the information provided

by PREPA and/or EDR and take all reasonable steps to ensure that such

information is not disclosed or distributed by its employees or agents in violation

of the terms of this Contract.

10.2 The Parties also agree that, except as agreed to in writing by both Parties, they

will not, at any time after termination of this Contract, disclose any confidential

information to any person whatsoever, or permit any person whatsoever to

examine and/or make copies of any reports prepared by EDR or under its control
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by reason of its consulting services, and that upon termination of this Contract

each Party will turn over to the other all documents, papers, and other matters in

its possession or under its control that relate to the other Party. EDR may retain

one file copy for its records.

10.3 The term "confidential information" shall include, but not be limited to, all

information provided to EDR by PREPA or at PREPA's direction regarding its

facilities or operations and ail information gathered or developed by EDR

regarding the same. The Parties further agree that proprietary records and

documents related to EDR's business operations are confidential to EDR and will

not be disclosed to PREPA or other Parties, except as ordered by the court. The

Parties agree that PREPA will resist any attempt by opposing counsel or other

Parties to obtain EDR's proprietary information. The term "confidential

information", however, will not include information that:

(í) is or becomes public other than through a breach of this Contract;

(ii) is known to the receiving Party prior to the date of this Contract and

with respect to which the receiving Party does not have any

obligation of confidentiality; or

(iii) is independently developed by the receiving Party without use of, or

reference to, confidential information.

10.4 The Parties acknowledge that disclosure of any confidential information by either

Party will give rise to irreparable harm to the injured Party inadequately

compensable in damages. Accordingly, either Party may seek and obtain
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injunctive relief against the breach or threatened breach of the foregoing

undertakings, in addition to any other legal remedies, which may be available. 0---

10.5 If this Contract terminates for any reason, EDR shall maintain in strictest

confidence both; during the term of this Contract and subsequent to termination

of this Contract, and shall not during the term of this Contract 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,

4i71/\ without limitation, information relating to PREPA's operations or trade secrets

relating to the business or affairs of PREPA which EDR 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 EDR 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, including the recovery of damages from EDR.

10.6 The above provisions do not apply with respect to information, which EDR is

requested to disclose under applicable law and regulations, court order,

subpoena or governmental directives, in which case EDR shall provide PREPA

prompt notice of such request in order to procure for PREPA a reasonable

opportunity to oppose such disclosure. EDR agrees to expeditiously notify and

submit to PREPA a copy of any court order or subpoena and to the extent
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possible provide any assistance to PREPA (in the form of documents) regarding

the submission of such information.

10.7 With respect to this Contract and any information supplied in connection with this

Contract and designated by the disclosing Party as confidential, the recipient

agrees to: (i) protect the confidential information in a reasonable and appropriate

manner and in accordance with applicable professional standards; (ii) use

confidential information only to perform its obligations under this Contract; and

(iii) reproduce confidential information only as required to perform its obligations

under this Contract.

Article 11. Rights and Titles

11.1 EDR will submit any reports reasonably required by PREPA regarding the

Services performed under this Contract. If required by PREPA, at the completion

of any assigned service, EDR will submit a final written report describing the work

it has performed. This requirement shall not be interpreted as a waiver by

PREPA of EDR's ethical obligation and responsibility of keeping PREPA

informed of the progress of the assigned matters.

11.2 All rights, titles and interest in any reports, documents, analyses, investigations

and any other by-product conceived or developed by EDR exclusively for PREPA

as a result of performing its obligations under this Contract shall be the exclusive

property of PREPA. EDR shall retain all right, title, and interest in and to

proprietary works of authorship, pre-existing or otherwise, that have not been

created specifically for PREPA under this Contract. With the exception of items
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marked as "CONFIDENTIAL" by the EDR, PREPA shall retain the right to use,

refer, share, or provide to any third party, as PREPA may determine, the results

of any reports, documents, analyses, investigations or any other by-product of

the Services performed by EDR under this Contract.

Article 12. Copyright

EDR and PREPA shall jointly defend any suit or action brought against either party

based on a claim that any document, report, study, analysis, copyrighted composition,

article or any by-product of those, either used in the performance of the Services by

EDR or provided to PREPA by EDR as part of its Services, or used in the performance

of this Contract, including their use by PREPA, constitutes an infringement of any

patents or copyrights of the United States. The Party of this Contract subject to the

claim or that becomes aware of a potential claim shall promptly notify in writing the other

Party of this Contract, and give the authority, information, and assistance reasonable

and necessary for the defense of such claim.

Article 13. Warranty

13.1 EDR warrants that it shall perform the Services in accordance with the applicable

standards of care and diligence at the time of performance of the Services, and

which are normally practiced and recognized in performing services of a similar

nature (the "Standard"). Should any of the Services provided by EDR not fulfill

the above established Standard, EDR shall take all necessary corrective

measures to rectify such deficient Services, at its own and exclusive cost,

whenever such course of action is possible or desirable. The rectification of
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deficient Services by EDR shall not be understood as a waiver by PREPA to any

other remedy it may have under this Contract or under the law or equity for any

damages that EDR's may have caused to it by rendering such deficient Services.

13.2 No other warranty, express or implied, is made or intended by this Contract, by

furnishing oral or written reports of findings made, or by any other act of EDR. --

Article 14. Responsibility for Damages

The appearing Parties agree that their 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.

Article 15. Independent Contractor

15.1 EDR shall be considered as an independent contractor, for all material purposes

under this Contract, and all persons engaged or contracted by EDR for the

performance of its obligations herein, shall be considered as its employees or

agents, and not as employees or agents of PREPA.

15.2 As an independent contractor, EDR shall not be entitled to any fringe benefits,

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

are entitled.

Article 16. Employees not to Benefit

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

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

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

17.1 EDR certifies that none of its representatives under this Contract receive

payment or compensation of any nature, for the services regularly rendered

through an appointment in another government agency, body, public corporation

or municipality of Puerto Rico. EDR also certifies that it may have other

consulting services contracts with other governmental agencies or bodies, but

such condition does not constitute a conflict of interest for EDR.

17.2 EDR acknowledges that in executing its services pursuant to this Contract it has

a duty of complete loyalty towards PREPA which includes not having conflict of

interest. "Conflict of Interest" means representing clients who have or may have

interests that are contrary to PREPA but does not include rendering services that

are unrelated to the services covered in this Contract. Also, EDR shall have the

continuous obligation to disclose to PREPA all information and circumstances of

t' its relations with clients and third persons that would result in a conflict of interest

which would influence EDR when performing its responsibilities under this

Contract. If EDR is required to provide services to another entity of the Executive

Branch under the provisions of Article 30 and such services could result in a

conflict of interests, EDR will notify PREPA in writing as provided in this article. --

17.3 The Parties understand and agree that a conflict of interest exists when EDR

must advocate a position or outcome on behalf of any existing or future client that

is contrary to PREPA's interests. Also, any conduct defined in the Rules of
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Professional Conduct regarding conflict of interests shall apply to EDR and its

personnel.

17.4 EDR acknowledges that PREPA's Executive Director shall have the power to

intervene with the acts of EDR and/or its agents, employees, and subcontractors

regarding the enforcement of the prohibitions contained herein. In the event that

the existence of adverse interests is discovered, the PREPA's Executive Director

shall inform EDR in writing of PREPA's intention to terminate this Contract within

a thirty (30) day period. During said period, EDR may request a hearing with the

Executive Director to present its arguments regarding the alleged conflict of

interests. In the event that EDR does not request such hearing during the

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

the hearing, this Contract shall be canceled.

17.5 EDR certifies that, at the time of the execution of this Contract, it does not have

nor does it represents anyone who has Conflict of Interests with PREPA. If such

Conflict of Interest arises after the execution of the Contract, EDR shall notify

PREPA immediately.

Article 18. Notices

All notices and other communications hereunder shall be in writing and shall be deemed

given when delivered personally or sent by telecopy, or postage prepaid, by registered,

certified or express mail (return receipt requested) or reputable overnight courier service

and shall be deemed given when so delivered by hand, or telecopied, or if mailed, three
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days after mailing (one business day in the case of express mail or overnight courier

service) to the Parties to the following addresses:

To PREPA: Puerto Rico Electric Power Authority
PO Box 364267
San Juan, Puerto Rico 009364267

Attention: Eng. Josué A. Colón Ortiz
Executive Director

To EDR: EDR Solutions, LLC
35 Juan C. Borbón
Suite 67
PMB 298
San Juan, Puerto Rico 00969

Attention: Mr. Elliot D. Rivera
President

Article 19. Applicable Law and Venue

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

Commonwealth of Puerto Rico. Also, the 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.

Article 20. Change in Law

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

in applicable tax law, which cause an increase in EDR's costs when providing the

services, shall be EDR's responsibility and PREPA shall not be obligated to increase

the Contract Amount.
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Article 21. Force Maieure

21.1 The Parties shall be excused from performing their respective responsibilities

and obligations under this Contract and shall not be liable in damages or

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

prevented from performing by a force majeure event.

21.2 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.

21.3 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, 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 the force majeure

event, and that such Party, within ten (10) days after the occurrence of the

alleged force majeure, gives the other Party written notice describing the

particulars of the occurrence and its estimated duration. The burden of proof as

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

force majeure.
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Article 22. Novation

22.1 The Parties 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. --

22.2 The previous provision shall be equally applicable in such other cases where

PREPA gives [DR a time extension for the compliance of any of its obligations

under this Contract, or where PREPA dispenses the claim or demand of any of

its credits or rights under the Contract.

Article 23. Severability

If a court of competent jurisdiction declares any of the Contract provisions as null and

void or invalid, such holding will not affect the validity and effectiveness of the remaining

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

obligations under such provisions not included in the judicial declaration.

Article 24. Save and Hold Harmless

EDR agrees to save and hold harmless and to indemnify PREPA for all expenses and

costs of any nature (including reasonable attorneys' fees) incurred by PREPA arising

out of any third party claim made by any person for bodily injuries, including death, or

for property damage, to the extent directly caused by EDR by the negligent act or

omission, in the performance or nonperformance of its obligations under the Contract,

but not to the point directly caused by negligence or tort of PREPA or a third party,

which is not an employee or subcontractor of EDR. With respect to any indemnity set

forth in this Contract, each indemnity shall give prompt notice of its receipt of any threat,
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indication or other notice of any claim, investigation or demand that might give rise to

any losses required to be indemnified hereunder and shall reasonably cooperate in the

defense of such claim. The indemnifying party shall have the right to conduct defense

of such action at its sole expense.

Article 25. Insurance

EDR 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:

A. Automobile Liability Insurance

1. EDR shall provide an Automobile Liability Insurance with limits of at least

$100,000 in bodily injury per person, at least $300,000 in bodily injury per

accident and at least $100,000 in property damage per accident.

2. The Automobile Liability Insurance required under this Contract, shall be

endorsed to include:

a. As Additional Insured:

Puerto Rico Electric Power Authority (PREPA)
P 0 Box 364267
San Juan, PR 00936-4267

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

address.

B. Professional Liability Insurance:

C. EDR shall provide a Professional Liability Insurance with limits of at least

$1,000,000 per claim and at least $1,000,000 aggregate.
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D. 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. EDR shall furnish a certificate of insurance in original signed by

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

coverage afforded.

Article 26. Compliance with the Commonwealth of Puerto Rico Contracting
Requirements

EDR will comply with all applicable State Law, Regulations and Executive Orders that

regulate the contracting process and establish the requirements for governmental

contracting in the Commonwealth of Puerto Rico, including but not limited to those

mentioned in this Article. Also, EDR shall provide, at the execution of the Contract the

following documents and acknowledgments:

A. Professional Services Provider Certificate ("Certificado Único de Proveedores") from

the Puerto Rico General Services Administration.

- B. Special Contribution for Professional and Consulting Services: As required by

Act 432013, as amended, PREPA will withhold a special contribution of one point

five percent (1.5%) of the gross amounts paid under this Contract.

C. Social Security and Income Tax Retentions: In compliance with Executive

Order 1991 OE- 24; and C.F.R. Part 404 et. Seq., EDR will be responsible for

rendering and paying the Federal Social Security and Income Tax Contributions for

any amount owed as a result of the income, from this Contract.
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D. Income Tax Retention Law: PREPA shall deduct and withhold ten percent (10%) of

any and all payments to residents of the Commonwealth of Puerto Rico as

required by the Internal Revenue Code of Puerto Rico. In case of US citizens and

Non -US citizens, which are nonresidents of the Commonwealth of Puerto Rico

EDR will retain twenty percent (20%) and twenty-nine percent (29%) respectively.

PREPA will remit such withholdings to the Government of Puerto Rico's Treasury

Department (known in Spanish as Departamento de Hacienda de Puerto Rico).

EDR will request PREPA not to make such withholdings if, to the satisfaction of

PREPA, EDR timely provides a release from such obligation by the Government of

Puerto Rico's Treasury Department. 3 L.P.R.A. § 8611 et seq.

E. Compliance with Act 1 of Governmental Ethics: EDR will certify compliance with

Act 1 of January 3, 2012, as amended, known as the Ethics Act of the Government

of Puerto Rico (Act 1-2012), which stipulates that no employee or executive of

PREPA nor any member of his/he immediate family (spouse, dependent children or

other members of his/her household or any individual whose financial affairs are

under the control of the employee) shall have any direct or indirect pecuniary interest

in the services to be rendered under this Contract, except as may be expressly

authorized by the Governor of Puerto Rico in consultation with the Secretary of

Treasury and the Secretary of Justice of the Government. 3 L.P.R.A. § 8611 et seq.;

F. Act 168-2000: Law for the Strengthening of the Family Support and Livelihood of

Elderly People: EDR will certify that if there is any Judicial or Administrative Order
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demanding payment or any economic support regarding Act 168-2000, as amended,

the same is current and in all aspects in compliance.

G. Act 127-2004: Contract Registration in the Comptroller's Office of Puerto Rico Act:

Payment for services object of this Contract will not be made until this Contract is

properly registered in the Office of the Comptroller of the Government of Puerto Rico

pursuant to Act 18 of October 30, 1975, as amended.

H. Prohibition with respect to execution by public officers: 3 L.P.R.A. §8615(c):

No public officer or employee authorized to contract on behalf of the executive

agency for which he/she works may execute a contract between the agency for

which he/she works and an entity or business in which he/she or any member of

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

four (4) years prior to his/her holding office.

I. Prohibition with respect to contracting with officers or employees: 3 L.P.R.A.

§ 8615(d): No executive agency may execute a contract in which any of its officers

or employees or any member of their family units has or has had direct or indirect

economic interest during the last four (4) years prior to their holding office, unless

the Governor gives authorization thereto with the previous recommendation of the

Secretary of the Treasury and the Secretary of Justice.

J. Prohibition with respect to contracts with officers and employees of other

Government entities: 3 L.P.R.A. §8615(e): No public officer or employee may be a

party to or have any interest in any profits or benefits produced by a contract with

any other executive agency or government dependency unless the Governor gives
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express authorization thereto with previous recommendation from the Secretary of

the Treasury and the Secretary of Justice.

K. Prohibition with respect to evaluation and approval by public officers:

3 L.P.R.A. §8615(f): No public officer or employee who has the power to approve or

authorize contracts shall evaluate, consider, approve or authorize any contract

between an executive agency and an entity or business in which he/she or any

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

during the last four (4) years prior to his/her holding office.

L. Prohibition with respect to execution by public officers' contracts with former public

officers: 3 L.P.R.A. §8615(h): No executive agency shall execute contracts with or

for the benefit of persons who have been public officers or employees of said

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

has ceased working as such.

M. Dispensation: All necessary dispensations have been obtained from any

government entity and that said dispensations should become part of the contracting

record.

N. EDR agrees that articles extracted, produced, assembled, packaged or distributed in

Puerto Rico by enterprises with operations in Puerto Rico, or distributed by agents

established ín Puerto Rico shall be used when the service is rendered, provided that

they are available.
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O. Rules of Professional Ethics: EDR acknowledges and accepts that it is

knowledgeable of the rules of ethics of his/her profession and assumes responsibility

for his/her own actions.

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

review or adjustment of this debt, EDR will certify that it has made such request at the

time of the Contract execution. If the requested review or adjustment is denied and

such determination is final, EDR will provide, immediately, to PREPA a proof of

payment of this debt; otherwise, EDR accepts that the owed amount be offset by

PREPA and retained at the origin, deducted from the corresponding payments.

Consequences of Non -Compliance: EDR expressly agrees that the conditions outlined

throughout this Article are essential requirements of this Contract. Consequently,

should any one of these representations, warranties or certifications be incorrect,

inaccurate or misleading, in whole or in part, there shall be sufficient cause for the

PREPA to render this Contract null and void, and EDR shall reimburse the PREPA all

moneys received under this Contract.

Article 27. Anti -Corruption Code for a New Puerto Rico

EDR agrees to comply with the provisions of Act 22018, as the same may be amended

from time to time, which establishes the Anti -Corruption Code for a New

Puerto Rico (Act 2-2018). EDR hereby certifies that it does not represent particular

interests in cases or matters that imply a conflict of interest, or of public policy, between

the executive agency and the particular interests it represents.
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EDR shall furnish a sworn statement to the effect that neither EDR nor any president,

vice president, executive director or any member of a board of officials or board of

directors, or any person performing equivalent functions for EDR has been convicted of

or has pled guilty to any of the crimes listed in Article 6.8 of Act 8-2017, as amended

(Act 8-2017), known as the Act for the Administration and Transformation of Human

Resources in the Government of Puerto Rico or any of the crimes included in

Act 2-2018.

EDR hereby certifies that it has not been convicted in Puerto Rico orUnited States

Federal court for under Articles 4.2, 4.3 or 5.7 of Act 1-2012, any of the crimes listed in

Articles 250 through 266 of Act 146-2012, as amended, known as the Puerto Rico

Penal Code, any of the crimes typified in Act 2-2018, as amended, known as the Anti -

Corruption Code for a New Puerto Rico or any other felony that involves misuse of

public funds or property, including but not limited to the crimes mentioned in Article 6.8

of Act 8-2017, as amended, known as the Act for the Administration and Transformation

of Human Resources in the Government of Puerto Rico.

PREPA shall have the right to terminate the Contract in the event EDR is convicted in

Puerto Rico or United States Federal court for under Articles 4.2, 4.3 or5.7 of

Act 1-2012, any of the crimes listed in Articles 250 through 266 of

Act 146-2012, as amended, known as the Puerto Rico Penal Code, any of the crimes

typified in Act 2-2018, or any other felony that involves misuse of public funds or

property, including but not limited to the crimes mentioned in Article 6.8 of Act 8-2017.---
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Article 28. Non -Discrimination

EDR agrees that it will not discriminate against any employee or applicant for

employment on account of race, color, gender, age, sex, national or social origin, social

status, political ideas or affiliation, religion, for being or perceived to be a victim of

domestic violence, sexual aggression or harassment, regardless of marital status,

sexual orientation, gender identity or immigrant status, for physical or mental disability,

for veteran status or genetic information.

Article 29. Contractor's Certification Requirement

The Parties acknowledge that EDR has submitted the certification titled "Contractor

Certification Requirement" required in accordance with the Contract Review Policy of

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

November 6, 2017 and amended on October 30, 2020, signed by EDR. A signed copy

of the "Contractor Certification Requirement" is included as an annex to this Contract.-

EDR represents and warrants that the information included in EDR Certification

Requirement is complete, accurate and correct, and that any misrepresentation,

inaccuracy of falseness in such Certification will render the Contract null and void and

EDR will have the obligation to reimburse immediately to the Commonwealth any

amounts, payments or benefits received from the Commonwealth under the Contract.
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Article 30. Non - Recurring Professional Services or Specialized Professional

Services

In matters of this Contract, the transfer of skills and technical knowledge required by the

Certified Fiscal Plan is inapplicable given the non -recurring or specialized nature of the

contracted services.

Article 31. Entire Contract

The terms and conditions contained herein constitute the entire agreement between

PREPA and EDR with respect to the subject matter of this Contract, and supersede all

communications, negotiations, and agreements of the Parties, whether written or oral,

other than these, made prior to the signing of this Contract.

IN WITNESS THEREOF, the Parties hereto sign this Contract in San Juan, Puerto Rico
December

this 3 day ofe 2021.
Puerto Rico Electric Power Authority EDR Solutions., LLC

Q__Z(y t!üjt
Josué A. Colón Ortiz Elliot D. Rivera
Executive Director President
Tax ID: 660-43-3747 Tax ID: 660-82-3717

elliotdavid@aosolutionspr.com
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EDR SOLUTIONs

PROPUESTA AEE

Servicios Tarifa
e Asesorar en estrategias de comunicaciones adecuadas basada en los

objetivos de los mensajes a difundir y trabajar con los medios.
o Asesorar y asistir en la coordinación y cobertura de conferencias de

prensa.

Asesorar y desarrollar estrategias que permitan reforzar la política
pública a establecerse y fortalecer la relación tanto con los medios de
comunicación como con el público.

e Asesorar en manejo de crisis, evaluar y elaborar estrategias de
comunicación adecuadas en estas situaciones tomando control de las

comunicaciones evitando que otros controlen la información y el

mensaje.

Trabajar en el análisis y evaluación diaria de noticias que puedan tener

repercusiones directas o indirectas en la Autoridad de Energía Eléctrica

y envío de copias de segmentos de programas radiales y televisivos de
interés a la AEE.

Trabajar el monitoreo y grabaciones de los noticiarios y la programación

televisiva local, radio y alertar a la AEE sobre la programación noticiosa,

comercial y de entretenimiento.
a Asesorar y redactar mensajes informativos, originales y auténticos para

ponencias, presentaciones y estrategias de mensajes que se interesan
comunicar considerando la audiencia incluyendo líderes de la

comunidad, foros de gobierno, privados e internacionales.

Coordinar con medios de comunicaciones (radio, televisión, entre
otros).

e Asesorar y asistir en la en la coordinación de eventos públicos tales
como ferias de servicio y convenciones de organizaciones profesionales
y otros eventos que participe la AEE.

Coordinación con medios de comunicaciones (radio, televisión, entre
otros)

Identificación y análisis de mercado

Uso de estrategias de mercadeo digital

Implementar materiales creativos, en formato digital, que busquen
aumentar el nivel del conocimiento público

e Identificar las tendencias del mercado y sus condiciones

e Proveer apoyo al equipo estratégico para el desarrollo de actividades
como entrevistas, encuestas, entre otros.

$150.00 por hora

$150.00 por hora

Página 19
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Servicios Tarifa

Crear páginas en las plataformas sociales (Facebook, Instagram, Twitter,
Linkedln, Youtube)

$1,300.00 pago único

inicial

Manejo de redes sociales Cliente escogerá

alternativa de modelo

de inversión:

Alternativa 1:
$85.00 por hora

Alternativa 2:

$2,300.00 mensuales

Publicaciones digitales que promuevan la educación y brinden

conocimiento ala ciudadanía sobre los riesgos de inundación

$100.00 por hora

Desarrollo de un Plan de Mercadeo (Marketing Plan) dirigido a toda la
población.

$150.00 por hora

Asistir y trabajar en la producción de contenido visual (fotos o gráfico) o en
video (animaciones en GIF, videos de corta duración, documentales) para
medios sociales, entre otros para las campañas que se desarrollen. (Short
Marketing Video, Standard Marketing Video, Photo Essay)

Comenzando en

$550.00.

Sujeto a la complejidad

y duración de los video y

contenido gráfico

requerido.

Servicios de traducción inglés al español y viceversa de documentos
técnicos, mensajes, comunicaciones, entre otros, y servicios de revisión
(proofreading") de distintos tipos de documentos.
Nota: Traducciones son realizadas por una traductora certificada por la
American Translators Association y con Maestría en Traducción.

$125.00 por hora

Servicios "live' en redes sociales (ie. Facebook Live) $1,000.00 por evento, 2

cámaras

$1,200.00 incluyendo

lenguaje de señas

Servicios de fotógrafo y camarógrafo $650.00 por actividad

de 3 horas. Horas

adicionales se cotizarán.

Servicios de artista gráfico $95.00 por hora
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Servicios Tarifa

Creación de páginas de Internet Comenzando en

$.1,500.00

Sujeto a la complejidad

y requerimientos del

cliente.

Edición de página de Internet y manejo de contenido $175.00 por hora

Servicios de conceptualización, supervisión, producción y otros asociados a

campañas publicitarias.

Serán cotizados por
separado de acuerdo

con la necesidad y

objetivo del cliente

sobre las misma.

Contratar, reservar y pagar espacio y tiempo comercial como agente de la
AEE en todo tipo de medio de comunicación para transmitir la publicidad de
la AEE y enviar el material de publicidad a los medios publicitarios con las
debidas instrucciones.

Costo del medio más
15% de comisión de

medio.

Intérprete para lenguaje de señas $100.00 por hora

Servicios de Ortomosaicos e Imágenes (Drones). Dado lo complejo de este servicio, estamos en la
disposición de hacer presentación detallada a los funcionarios que la Autoridad determine.

Servicio de Ortomosaico procesado con "software"

Esta tarifa aplica dentro de los setenta y seis (76) municipios contiguos que
integran la isla de Puerto Rico. En esos municipios, se aportará, sin costo
adicional para la Autoridad, la transportación, las dietas y el alojamiento de

su personal.

Cuando los servicios sean requeridos fuera de esos setenta y seis (76)
municipios, el Cliente reembolsará los gastos de transportación,
alojamiento y dietas de su personal evidenciados con facturas y excluyendo

cualquier gasto innecesario o extravagante.

Estos reembolsos se realizarán conforme al reglamento de gastos de viaje
del Cliente; disponiéndose que estos gastos deben ser aprobados
previamente por la agencia.

$3,550.00 por cada 0.5
km cuadrado (500,000

2

m) o fracción

Servicio de imágenes en fotografía o video de algún "Target" específico que

no requiera procesamiento como Ortomosaico ni otro modelo de "output".

Incluye el procesamiento de las fotografías y/o videos

$225.00 por cada hora o
fracción

Servicio de Volumetría Aérea u otros Modelos de Outputs como Digital
Surface Model (DSM).

$195.00 por cada hora o
fracción
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Servicios Tarifa

Incluye el procesamiento de las imágenes y el Informe. Cuando el
Cliente ordene imágenes aéreas con Volumetría o Digital Surface Model
(DSM), se procesará en nuestro software Pix4D y facturará la tarifa
que aquí se describe. Para visualizar estos modelos el Cliente deberá
contar con los softwares apropiados.

Serán facturadas las horas de transportación del personal, vuelo de
captura de imágenes y su procesamiento.

Servicio de Adaptación de Georreferenciación de Mapas de Polígonos o
"targets" a Imágenes de Vuelo.

Cuando el Cliente provea a EDR Solutions un mapa con las coordenadas
específicas de los puntos físicos (estructurales) que delinean los límites del
polígono. Deben ser puntos estructurales fácilmente identificables en la
superficie de cada polígono. El mapa incluido por el Cliente deberá ser en
formato SHP file.

En este caso, EDR Solutions deberá adaptar el mapa georreferenciado por
el Cliente a las imágenes del vuelo.

$150.00 por cada hora o
fracción en la

Adaptación

Servicio de Gestaría con la Federal Aviation Administration (FAA), alguna
autoridad estatal o federal, o del sector privado cuando haya polígonos o
"targets" ubicados en áreas sensitivas o con restricciones.

$125.00 por cada hora o

fracción

* Anejo A - Tarifario es considerado confidencial para Uso Exclusivo del proceso de esta propuesta de la AEE. Estas
tarifas solo aplican al mercado de Puerto Rico, servicios para otros mercados serán cotizados según requeridos por
el Cliente. Otros servicios relacionados, no incluidos en este tarifario, serán cotizados por separado y acordados con
la AEE.

Página 112



Contractor Certification Requirement

The following certification shall be provided to the Oversight Board and the
Commonwealth's Contracting Government Entity by the Chief Executive Officer (or
equivalent highest rank officer) of each proposed contractor under contracts submitted
for review:

1. The expected contractor's subcontractor(s) in connection with the proposed contracs1
is (are) the following:

No subcontractors are expected as part of this engagement with EDR
Solutions.

2. Neither the contractor nor any of its owners2, partners, directors, officials or
employees, has agreed to share or give a percentage of the contractor's
compensation under the contract to, or otherwise compensate, any third party,
whether directly or indirectly, ín connection with the procurement, negotiation,
execution or performance of the contract, except as follows:

Neither of EDR Solutions nor any of its owners, partners, directors, officials
or employees, has agreed to share or give a percentage of the contractor's
compensation under the contract to, or otherwise compensate, any third
party, whether directly or indirectly, in connection with the procurement,
negotiation, execution or performance of the contract.

3. To the best knowledge of the signatory (after due investigation), no person has unduly
intervened in the procurement, negotiation or execution of the contract, for its own
benefit or that of a third person, in contravention of applicable law.

4. To the best knowledge of the signatory (after due investigation), no person has: (i)

offered, paid, or promised to pay money to; (ii) offered, given or promised to give
anything of value to; or (iii) otherwise influenced any public official or employee with
the purpose of securing any advantages, privileges or favors for the benefit of such
person in connection with the contract (such as the execution of a subcontract with
contractor, beneficial treatment under the contract, or the written or unwritten promise
of a gift, favor, or other monetary or non -monetary benefit).

'As used herein, the term "contract" is inclusive of any amendments, modifications or extensions.
'For purposes of this certification, a contractor's "owner" shall mean any person or entity with more than a ten
percent (10%) ownership interest in the contractor.



5. Neither the contractor, nor any of its owners, partners, directors, officials or employees
or, to the best of its knowledge (after due investigation), its representatives or sub-
contractors, has required, directly or indirectly, from third persons to take any action
with the purpose of influencing any public official or employee in connection with the
procurement, negotiation or execution of the contract, in contravention of applicable
law.

6. Any incorrect, incomplete or false statement made by the contractor's representative
as part of this certification shall cause the nullity of the proposed contract and the
contractor must reimburse immediately to the Commonwealth any amounts,
payments or benefits received from the Commonwealth under the proposed contract.

The above certifications shall be signed under penalty of perjury by the Chief
Executive Officer (or equivalent highest rank officer) in the following form:

"I hereby certify under penalty of perjury that the foregoing is complete, true and
correct."

By:

Date: November 23, 2021

Signature: COD0

2




