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Marina Development
and Operation

at Roosevelt Roads, Ceiba, Puerto Rico

Addendum No. 2

Issued on July 15, 2022

Proposal Deadline for Respondents:
July 29th, 2022 at 5:00pm




This Addendum has been issued to address the following revisions to the RFP 2022-001, Marina
Development and Operation Roosevelt Roads document, published by the LRA on April 29, 2022:

1. INSERT the following items (shown in red), in Exhibit List. Legal.

Development AgreemMent DIaft........cccc it Exhibit C-8
2. INSERT the following items (shown in red), in Exhibit List. Infrastructure Documents.
OA-2016-02_Cargos por Sistema de Agua Potable, Sanitario y Mantenimiento.........c.ccccoeeenrenne. Exhibit |-4
Tarifario Agua Potable &L SANItario..........cccouvivirireieiiiee ettt Exhibit I-5

3. DELETE the following item (shown as strikethrough text), and INSERT the following items (shown
in red), in Section 3. Project Description. 3.8 Infrastructure and Utilities. The LRA currently owns and
operates all utilities at NSRR. The LRA is currently operating and maintaining the water treatment plant and
is coordinating wastewater utility services at NSRR. The LRA is currently managing and maintaining the
electrical transmission and distribution system. The redevelopment project will require upgrades to the
existing infrastructure and utilities. See Exhibits 1-1 through -3 |-5 for infrastructure information. To
calculate water connection charges and impact fees for the marina portion of the development, you may
use the conversion rate of 1 boat slip equals .75 housing unit.

4. INSERT the following items (shown in red), in Section 4. Proposal Requirements. 4.4 Presentation
of Qualifications. 4.4.5. Part 5: Other. 44.5.3. Development Agreement. Respondents will evaluate the
Development Agreement draft attached herein as Exhibit C-8. This is the agreement that will be executed
with the Selected Respondent. Respondents must issue proposed revisions in track changes, to the
document with the proposal.

*END*

RFP #2022-001 Addendum No. 2 issued on 07/15/22
Marina Development and Operation- Roosevelt Roads Page 2 of 2
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DEVELOPMENT AGREEMENT

FIRST PARTY: ROOSEVELT ROADS NAVAL BASE LANDS FACILITIES
REDEVELOPMENT AUTHORITY (LRA), a public corporation of the Commonwealth of
Puerto Rico created by Law No.508 of September 2004, as amended, (hereinafter referred to as
LRA), represented herein by its Acting Executive Director, Arg. Nilda Marchan, and,

SECOND PARTY: (hereinafter referred to as
Developer), an entity duly organized under the laws of the Commonwealth of Puerto Rico,
represented herein by its : , of legal age,

single/married, and resident of

The LRA and the Developer may be referred to individually as a “Party* or together as the
“Parties*.

WITNESSETH THAT

WHEREAS: In April 29", 2022, the LRA issued the Request for Proposal #2022-001 (the RFP)
for the Development and Operation of the existing recreational marina, located in Roosevelt
Roads, in the municipality of Ceiba, Puerto Rico, as illustrated in Exhibit A of this Development
Agreement (the Agreement). The scope of the RFP includes the planning, design, construction,
financing, and operation of a new Marina.

WHEREAS: On July 29", 2022, Developer submitted its response to the RFP (the Proposal),
and the LRA evaluated and awarded the RFP to the Developer for the redevelopment of the
existing marina, in acceptance with the established scope in the RFP (the Project), as hereinafter
described, as set forth on the LRA’s Notification of Award dated , 2022.

WHEREAS: Pursuant to the RFP, the Proposal thus accepted, the Notification of Award and
the terms and conditions negotiated and agreed upon, the LRA and the Developer intend and are
proceeding to grant this Agreement, aimed at subsequently granting the Deed of Lease or
Assignment of Rights for a __ -years Term Surface (“Deed”) for the planning, design,
development, construction, and operation of the Project, as described in this Agreement. The
Deed, in its content, will collect all the clauses and conditions contained in this Agreement.

NOW, THEREFORE, in consideration of the foregoing, the covenants and conditions
hereinafter set forth, and other good valuable considerations, the sufficiency of which is hereby
acknowledged, the LRA and the Developer hereby covenant and agree as follows:

ARTICLE 1
GENERAL PROVISIONS

Section 1.1 Preamble. The foregoing is a description of the current intent of the parties regarding
the development, construction and operation of the Project and is intended to be an aid to the
understanding of the Agreement, but it is not intended to limit the right nor the obligations of the
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parties except to the extent that it contains definitions and terms which are used elsewhere in the
Agreement. Accordingly, said Preamble forms an integral part of the terms and conditions of the
Agreement.

Section 1.2 Exhibits. All Exhibits attached hereto are made form an integral part of this
Agreement.

ARTICLE 2
CONDITIONS PRECEDENT

Section 2.1 Conditions Precedent to Developer’s Rights and Obligations to Develop the
Project. All the Parties’ rights, duties, and obligations under the Agreement, except as otherwise
specifically stated in the Agreement, are expressly conditioned upon and subject to the satisfaction
by Developer of each and every one of the following conditions precedents:

2.1.1 Developer shall submit a Project Schedule that will include all the necessary
activities to be performed by Developer to develop, plan, secure funding or financing,
construct, and initiate operation of the Project. The Project Schedule shall identify the
milestones of the Project; and must include the relationship between activities and shall
identify the critical path of the Project as well. The Project Schedule will be considered as
the baseline to the submittal of Quarterly Progress Reports, as stated in section 2.1.7 of this
Agreement. The Project Schedule is included as Exhibit ___ of this Agreement. The
established Project Schedule in this Article shall not be considered the same as the
Construction Project Schedule, as required in Section 5.2 of the Agreement.

2.1.2 Developer shall have completed the Constructions Documents for the Project, as
defined in Section 3.4 of this Agreement, and submitted a copy of the aforementioned
Construction Documents to the LRA in accordance with the Project Schedule, for the LRA
to review and verify compliance with the established scope for the Project.

2.1.3 Developer shall have obtained all governmental permits, authorizations,
endorsements and approvals, including, but not limited to zoning and environmental
approvals, variances, and construction building permits, and all necessary actions, permits
and/or approvals by the Puerto Rico Planning Board, the Puerto Rico State Permits
Management Office (henceforth, OGPe, by its acronym in Spanish), as well as any other
state or federal agency with interest in the development and construction of the project, in
accordance with the Approved Plans, as defined in, and provided by, Article 3.

2.1.4 Developer shall have evidenced and initiated the necessary and appropriate funding
or financing for the total construction of the Project, in a manner satisfactory to the LRA,
understanding that the execution of the Deed for Long Term Lease Agreement might occur
simultaneously with the closing of the funding or financing. Developer shall obtain such
funding or financing from a lender, lenders or banking institution authorized to do so, and
satisfactory and acceptable to the LRA.
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2.1.5 Developer shall have entered into a valid and binding contract with the General
Contractor for the project, in accordance with the requirements of Section 5.4 of this
Agreement, for the construction of the Project in accordance with the Approved Plans.

2.1.6 Developer shall have obtained and provided to the LRA, in accordance with
requirements established in Section 5.3 of this Agreement, the one hundred percent
(100%) payment and performance bonds in relation to the construction of the Project.

2.1.7 Developer shall submit to the LRA Quarterly Progress Reports that show the initial
stage and subsequent progress of the project, in accordance with the Project Schedule that
is part of this Agreement, as established in Section 2.1.1.

2.1.8 Developer and the lead representative of each component of the Project Team, shall
submit to the LRA a document certifying that each member of the Project Team is familiar
with the language of the LIFOC and the Land Use Control restrictions and protocols. The
LRA will provide to Developer and each lead representative a document with such Land
Use Control restrictions and protocols.

Section 2.2 Economic Consideration for the Agreement. As economic consideration for the

term granted by the Agreement, as set forth in Section 2.4, for the compliance of the Conditions

Precedent, the Developer shall pay the LRA a non-creditable and a non-refundable amount of
dollars ($), on or before the date of execution of this Agreement.

Section 2.3 Term for_the satisfaction of Conditions Precedent. Developer shall use its best
efforts in good faith to timely satisfy and comply with each and every one of the foregoing
Conditions Precedent. It is recognized by the parties hereto that it is not the intention of any party
to encumber the Property with the Agreement for an indefinite period of time during the period
of satisfaction of the Conditions Precedent. Accordingly, any party shall have the right: (i) to
terminate the Agreement if all of the Conditions Precedent set forth in Section 2.1 are not satisfied
by Developer on or before (day/month)/2025, thirty sixth (36) months from the execution of this
Agreement. Provided however that if Developer is not able to timely satisfy the conditions
precedent only for reasons solely due to delay attributable to government agencies in the
processing of the corresponding permits, after Developer demonstrates, through the submittal of
Quarterly Progress Reports as established in Section 2.1.6 of this Agreement, having made its best
efforts to obtain such permits, then, if previously requested by Developer not later than thirty (30)
days prior to the expiration date of the conditions precedent time period, the LRA may, at its sole
and absolute discretion, extend the date for satisfaction of the conditions precedent for one hundred
and eighty (180) calendar days. Notwithstanding, if Developer is not able to timely satisfy the
conditions precedent for any other reason than the ones above stated in this Section 2.4, then, if
previously requested by Developer not later than thirty (30) days prior to the expiration date, the
LRA may, at its sole and absolute discretion, extend the date for satisfaction of the conditions
precedent for an additional period, as requested by the Developer, but no longer than two
additional years, upon payment by Developer of a yearly extension fee, of one hundred thousand
dollars ($100,000.00), payable within five days of the authorization letter for the extended period.

Section 2.4 Termination. In the event the Agreement is terminated, then Developer shall
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immediately submit to the LRA true, correct and complete copies of all studies, reports,
Construction Documents and specifications (as hereinafter defined), data and information obtained
by or for the benefit of Developer with respect to the Property or the Project, whereupon the
parties shall be released from all further obligations under the Agreement and with respect to the
Property and the Project, except as otherwise specifically herein provided.

Section 2.5 Possession. The LRA shall and will retain total and exclusive possession of the
Property until and unless all the Conditions Precedent have been fully satisfied by Developer as
provided in Article 2, and the Deed for the Lease has been executed, as provided in Article 4 of
this Agreement.

Section 2.6 Cost and Expenses. All costs and expenses in connection with the satisfaction and
compliance of the foregoing conditions precedent shall be at the sole cost and responsibility of the
Developer. The LRA shall bear the fees of its own professional consultants regarding the review
of any documentation submitted by Developer and Developer’s consultants, as well as any
document prepared by LRA consultants regarding the Project.

ARTICLE 3
DRAWINGS AND PLANS FOR THE DEVELOPMENT OF THE PROJECT

Section 3.1 LRA’s Approval of Drawings and Plans. No clearing, demolition or excavation of
the Property shall be commenced until the Schematic, Design Development, and Construction
drawings and Specifications have been approved in writing by the LRA as more particularly set
forth in this Article 3. No building, wall, structure, or improvements of any nature shall be
commenced, erected, placed altered or maintained on any portion of the Property, until the
Construction Drawing and the Specifications have been approved in writing by the LRA, as more
particularly set forth in this Article 3. Each proposed building, structure, infrastructure (power,
water, sanitary, internet connection, and any other required infrastructure), and any other
improvement of any nature shall be placed, erected and/or altered upon the Property only in
substantial accordance with the Construction Documents, and any changes thereto, all as approved
by the LRA, in accordance with this Article 3 (henceforth, the Approved Plans).

3.1.1 The approval of the Plans by the LRA will be for the sole purpose of determining
their compliance with the scope and parameters of design and management of the
property, established by the LRA and with the Resolutions approved by the LRA
Board of Directors; and will not constitute any review of the Developer's
compliance with the technical and/or professional and/or legal requirements
necessary or applicable to the Project, nor will it constitute any judgment on their
correctness, all of which is of the sole and absolute responsibility of the Developer
and all the Puerto Rico Commonwealth permitting entity, such as the Puerto Rico
Permits Management Office (OGPe, by its acronym in Spanish), as the official
permitting entity.

Section 3.2 Schematic drawings and plans. Within sixty (60) days from the execution of this
Agreement, Developer shall submit to LRA for approval one printed and one digital (PDF
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version) set of the Schematic drawing and plans. Both versions of the document should be, at
minimum, in a 24” x 36” landscape/horizontal format. LRA shall submit its comments in writing
within twenty-one (21) calendar days.

3.2.1. Schematic drawings and plans shall include site plan, floors plans, sections, and
elevations of the Project, supporting and additional drawings, plans and information
drawings with enough detail to illustrate site planning, path of travel, buildings,
heights, size and locations, schematic architectural design, building(s) layout,
locations of entrances, sidewalks, pedestrian and vehicular access, driveways,
parking, service areas as well as any other information relevant to address, verify
and comply with the established project’s scope.

3.2.2 Once the LRA completes the review and evaluation of the Schematic drawings and
plans, and verifies compliance with project scope, the LRA will issue a Request for
Authorization for Work to the US Navy, as acknowledgment of the location of Solid
Waste Management Unit (SWMU) 60 within the Property, as described in Exhibit
____of this agreement. The LRA will submit copies of all communications in that
regard to Developer.

3.2.2.1 Once the Navy and/or the regulators submit it official response, the LRA
will submit a copy to Developer.

Section 3.3 Design Development drawings and plans. Within one hundred and eighty (180) days
following the execution of the Agreement, Developer shall submit to LRA for approval one
printed and one digital (PDF version) set of the Design Development drawing and plans. Both
versions of the document should be, at minimum, in a 24” x 36” landscape/horizontal format, in
accordance with the Plan Approval Process described in Section 3.5 (the ""Plan Approval
Process'). Such plans shall reflect any modifications to the Schematic drawings and plans, and
the progress and completion schedule for construction.

3.3.1 Design Development drawings and plans shall include, without limitation: drawings
and outline specifications providing details as to (i) the volume of all improvements
to be constructed (including without limitation, the height, setbacks, projecting
elements, entries and accessways of all such improvements); (ii) design of Public
Improvements, including utilities, and all outdoor common and public areas, and the
materials to be used in such areas; (iii) roof level design; (iv) elevations and facades
of all improvements (including elements such as windows, spacing and size of
fenestrations, balconies, canopies, cornices, ornamentation lines and exterior details);
and (v) exterior furnishing materials, lighting plans and architectural treatment of
machinery and mechanical equipment visible from the exterior of the improvements
including courtyards.

3.3.2 Where, or if, variances, waivers, or deviations from the 2014 Master Plan and/or from
the Reglamento de Ordenacion Territorial y la Forma Urbana de Roosevelt Roads,
are proposed, such variances, waivers or deviations should be included in the Design
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Development drawings and plans, together with a statement of progress toward
obtaining such approvals, as stated in the more recent Quarterly Progress Report.
Where variances, waivers or deviations from the Schematic drawings and plans are
proposed, they should be included in the Design Development drawings along with
any support information.

3.3.3 Anything to the contrary notwithstanding, the LRA may disapprove any change from
the Schematic drawings and plans, in LRA’s sole and absolute discretion, provided,
however that LRA shall not unreasonably disapprove any change or submittal which
substantially conforms (in all material respects) with the Schematic Plans, unless the
change or submittal contains matters which are in violation of the Agreement,
governmental ordinances, codes or regulations.

Section 3.4 Construction drawing and Plans. Prior to the permitting submittal to OGPe, and
prior to the commencement of any work, included but not limited to clearing of the property,
excavation or construction on the Property, Developer shall submit to the LRA for approval one
printed and one digital (PDF version) set of the Construction drawings and plans. Both versions
of the document should be, at minimum, in a 24” x 36” landscape/horizontal format, for approval
in accordance with the Plan Approval Process, the Construction drawings, and the Specifications,
(collectively, the Constructions Documents), included the revised and updated construction
schedule. Both versions of the Specifications shall be submitted in an 8% x 11” portrait format.

3.4.1 Constructions Documents, as understood in this Agreement, shall include final
detailed working drawings, plans and specifications including without limitation,
definitive architectural drawings and specifications, structural systems and
foundations, electrical drawings and specifications, mechanical drawings and
specifications, civil engineering drawings. All submitted documents including
appropriate written specifications and scope descriptions relating thereto for the
Project.

3.4.2 All submitted Construction Documents to the LRA will each be signed by a licensed
professional according to their specific discipline. The Construction Documents
approved by the LRA will be the documents submitted by Developer and Developer
representative to the OGPe, for permitting purposes.

3.4.3 Anything to the contrary notwithstanding, the LRA may disapprove any change from
the Design Development drawings and plans, in LRA’s sole and absolute discretion,
provided, however that LRA shall not unreasonably disapprove any change or
submittal which substantially conforms (in all material respects) with the Design
Development Plans, unless the change or submittal contains matters which are in
violation of this Agreement, governmental ordinances, codes or regulations.

Section 3.5 Plan Approval Process. The LRA shall have a period of twenty-one (21) calendar
days after receipt of the Schematic drawings and plans; and twenty-eight days (28) calendar days
after receipt of the Design Development and the Constructions Documents to review, evaluate and
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advise Developer, in writing, of the LRA approval. The LRA shall notify Developer, on or before
the due period for each submittal, of any concern or reason not to approve the submitted document,
with the specific grounds of such reason in accordance with the standards for review provided in
the Agreement and the steps necessary to correct such concern. In the event of a notification of
which the LRA identified the submitted document is not in compliance, the Developer may correct
such fault within fourteen (14) calendar days and shall resubmit such corrected drawings, plans,
and documents to the LRA. Any resubmission shall be subject to review and approval by the
LRA, pursuant to the Plan Approval Process, until the same shall be finally approved by the LRA.
After approval of any drawing and plans by the LRA, the approval as to those plans may not be
subsequently withdrawn or rejected. The approval by the LRA is only directed to the compliance
by Developer with the requirements of the Agreement and shall not imply or mean approval of
the correctness of the Plans for the construction of the Project, nor of the compliance of the Plans
with any applicable legal requirements, all of which remains the sole and absolute responsibility
of Developer.

3.5.1 No approvals by the LRA of any Design Development drawings and plans and/or
Construction Documents, pursuant to this Article 3 shall release the Developer of
any obligations it may have at law to file the drawings and plans, with any appropriate
department, agency, or any governmental authority, municipal, Commonwealth, or
federal entity having jurisdiction over the development of the project, or to obtain
any building permit, or approval required by law, regulation, or ordinance.

3.5.2 All drawing and plans as finally approved by the LRA shall be and are incorporated
into this Agreement by this reference, and such drawing and plans shall be deemed
conclusive evidence that the LRA has accepted such drawing and plans as being in
conformity with the requirements of this Agreement.

Section 3.6 Change to drawing and Plans. Developer shall not change or modify the
Construction Documents after their final approval by the LRA, without the LRA’s prior written
consent. Any such requested modification of the Construction Documents shall be submitted to
the LRA for review in accordance with the Plan Approval Process, including, without limitation,
the requirement that one printed and one digital (PDF) document of such changed drawings and
plans be submitted. In addition to submitting the proposed changes, Developer shall include with
the request, an Executive Memorandum describing the change, stating the reason for such change,
and certifying that such change is in accordance with the Design Development drawings and plans,
and thar such change is not a substantial modification to the approved documents. The time period
for review of any such change shall be deemed to twenty-eight (28) calendar days. The LRA agrees
that it shall approve any change which is in fact in compliance with the approved Design
Development drawings and plans, unless such change is in violation of this Agreement, municipal,
Commonwealth, or federal governmental regulations, codes, or ordinances.

Section 3.7 As Built drawing and plans, and Record Drawings. Developer shall submit to the
LRA within sixty (60) calendar days of achieving Final Completion of the Project, an exact copy
of all final As Built and Record Drawings, used in the construction of the Project.
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3.7.1. As-built drawings are those prepared by the general contractor and its employees
and subcontractors, as it constructs the project and upon which it documents the
actual locations of the building components and changes to the original contract
documents. These, or a copy of same, are typically turned over to the architect or
client at the completion of the project.

3.7.2 Record drawings are those drawings prepared by the architect when contracted to do
so. These are usually a compendium of the original drawings, site changes known to
the architect and information taken from the contractor’s as-built drawings.

Section 3.8 Conformity of Drawings and Plans. All work by Developer and the Developer’s
Team, including, but not limited to Developer’s Project Manager, Developer’s Architect, as well
as any other consultant on Developer’s Team with respect to the construction of the Project, shall
be in substantial accordance with the Approved Plans, this Agreement and all applicable
Municipal, State and Federal laws, regulations, codes, and ordinances.

Section 3.9 Non-liability of the Local Redevelopment Authority for Roosevelt Roads. The
LRA right of review and approved of Drawings and Plans and other submissions under this
Agreement are intended solely for the benefit of the LRA. Neither the LRA nor any of its officers,
directors, employees, agents, consultants, inspectors, or attorneys, shall be liable to Developer or
any occupant of any portion of the Project or any other person or entity, by reason of mistake in
judgement, failure to point out or correct deficiencies in any drawings or plans or other
submissions, negligence, or any misfeasance, malfeasance or nonfeasance arising out of or in
connection with the approval or disapproval of any drawings or plans, or submissions, or its
enforcement of failure to enforce any site maintenance or other requirements hereof. Anyone
submitting drawings and plans hereunder by the submission of same, agree not to seek damages
from the LRA arising out of the LRA’s review of any drawings and plans hereunder. Without
limiting the generality of the foregoing, the LRA shall not be responsible for reviewing, nor shall
its review of any plans be deemed approval of any plans from the standpoint of structural safety,
soundness, workmanship, materials, usefulness, correctness, accordance with building or other
codes or industry standards, or compliance with governmental, industry or professional
requirements. Further, Developer, including its successors and assigns agrees to indemnify and
save and hold the LRA, and its officers, directors, employees, agents, contractors, consultants,
inspectors or attorneys, harmless from and against any and all costs, claims, whether rightfully or
wrongfully asserted; damages, expenses or liabilities whatsoever, including, without limitation,
reasonable attorney’s fees and court costs at trial and all appellate levels, arising out of any review
of drawings and plans by the LRA hereunder. Anything to the contrary notwithstanding, the
provisions of this Section 3.9 shall survive the termination or cancellation of this Agreement.

ARTICLE 4
LONG TERM LEASE TRANSACTION
TERMS AND CONDITIONS

Section 4.1. Long Term Lease. Upon satisfaction by the Developer of the Conditions Precedent
as set forth in Article 2 of this Agreement, the LRA agrees to grant Developer a (XX)
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years Term Deed of Long-Term Lease or Ground Lease, and by virtue thereof, such Deed will
grant the Developer possession and authorization to build on the property, as described below:

“Rustica...”

Section 4.2. Term, Annuity, and Interim_Annuity. The LRA will lease the Property to the
Developer for a term of ___ (XX) years (the "Term") initiating from the granting of the Deed
and including, within such term, the time to complete the construction of the Project. In addition
to the foregoing in this Agreement, Developer shall pay a Fixed Annual Base Rent (henceforth,
Annuity) during the Term of the Lease, as well as a Percentage Rent, as set forth below.

4.2.1 The Annuity for the Lease of the Property will consist in a sum of
dollars ($), payable in advance, during the commencement of the natural year of the
lease.

4.2.1.1 During construction of the Project, which will start no later than sixty (60)
calendar days from the execution of the Deed for the Lease and will not
exceed a twenty-four (24) months period, the Annuity will be of
dollars ($). Once construction of the Project period concludes as established
in this article, all parties acknowledge the Stabilization Period will
commence.

4.2.1.2. During the Stabilization Period, which will commence once the Project gets
the first Permit Use for any of its components and which will not exceed a
twelve (12) months period, the Annuity will be of dollars ($).
Once the Stabilization Period concludes as established in this article, all
parties acknowledge that the Operational Period will commence.

4.2.1.3. Once Project starts its Operational Period, the Annuity — as established in
Section 4.2.1 of this Agreement — will commence. The Annuity will be
increased gradually in the amount of five percent (5%) every three (3) years.

Section 4.3 Percentage Rent. In addition to the Annuity, Developer will pay the LRA a two
percent (2%) Percentage Rent of the gross income, produced by all operations carried out, as well
as all the income in regards of operation of the project. The Percentage Rent corresponding to each
operational year will be payable within the first ninety (90) days of the next operational year.

4.3.1. The LRA reserves the right to audit the financial information on which the
Developer relies to determine the Percentage Rent.

4.3.2 In the event, the LRA exercises its right to audit the financial information of the
Project, the LRA will issue a letter to Developer and to the Operator of the Project,
with its interest and request for information regarding the financial activities
performed during the audited period. Developer and Operator and Project will
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submit the requested information within the dates or term established in the
communication.

Section 4.4 Capital Gains Events. In the event Developer sells the Project or refinances the
project, Developer will pay the LRA Administration ten percent (10%) of the net amount obtained
from the loan or from the sale.

4.4.1 In the event Developer intends to sell the project or refinance the project, Developer
will submit a letter to the LRA informing it with such intention. The LRA will elevate
the request to the LRA Board of Directors whom, ultimately, will evaluate and
determine whether Developer may proceed to sell or refinance the Project, in its
reasonable discretion, which approval shall not be unreasonable be denied.

4.4.2 The LRA Board of Directors reserve its right to render such determination based,
solely, on the LRA best interest, and its responsibility with the redevelopment of the
Property; without this being understood as an impairment of the Developer's rights
over the Project.

Section 4.5 Condition of the Property. Developer expressly accepts that, upon satisfaction of the
Conditions Precedent, it shall accept and lease the Property in its "as is" condition. Pursuant to
Section 11.1.9. of this Agreement, Developer acknowledges that independently of any
investigation it has effectuated on the Property, for which it has had ample opportunity to make,
Developer has determined that the Property is satisfactory in all respects, and therefore
Developer shall release, hold safe and harmless the LRA, including its employees, officers,
agents, and consultants of any responsibility, for any condition whatsoever, including
environmental conditions, that may have existed prior to, during or after the fee simple title
conveyance of the Property to the LRA. Pursuant to the above stated, the provisions of Section
11.1.9 and the indemnity provisions of Section 14.3 are also expressly incorporated herein by this
reference.

ARTICLE S
CONSTRUCTION OF THE PROJECT

Section 5.1 Description of the Project. Once Developer complies with all municipal,
Commonwealth, and federal requirements, and all of the Conditions Precedent are duly satisfied,
Developer shall construct [insert Project description].

5.1.1 Marina/ Slips / Dry Dock description

5.1.2 Retail and Commercial Space description.
5.1.3 Hotel and related amenities description.

5.1.4 Parking description

5.1.5 Pedestrian and vehicular access improvements.

Section 5.2. Construction Schedule for the Project. Pursuant to this Agreement, Developer
shall submit to the LRA, within thirty (30) calendar days of the execution of the Deed of Lease, a
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Construction Schedule for the Project (“Construction Schedule™).

5.2.1 The LRA reserves its right to evaluate the Schedule, and to submit to Developer, its
comments, and recommendations regarding the Construction Schedule, based on the LRA
understanding of the Property and the Project.

Section 5.3 Commencement of Construction. Pursuant to this Agreement, Developer has agreed
to construct the Project describe in Section 5.1. Developer shall commence construction of the
Project, and, at all times, proceed diligently to Substantial Completion (as hereinafter defined),
thereof accordance with the Construction Schedule, within sixty (60) calendar days, following the
execution of the Deed of Lease, as established in Section 4.2.1.1 of this Agreement. Developer
shall substantially complete (Substantial Completion) the Project, in accordance with the
Approved Plans, the Construction Schedule and this Agreement, not later than twenty-four (24)
months after the commencement of the construction, subject to the occurrence of Force Majeure
(as described in Section 16.5 of this Agreement) events. All costs, expenses and obligations
incurred or relating to the construction of the Project, including public improvements, and
including without limitation, those for labor, work, materials, utilities, services, equipment,
storage, permits, approvals, transactions, professional, technical, mechanical, engineering,
architectural, and design fees; shall be the sole obligation and responsibility of Developer, except
for the LRA’s expenses for review approval and inspection of requested information as set forth
in this Agreement.

5.3.1 Developer shall be solely responsible for obtaining all utilities and actions necessary
for the construction, occupancy, and operation of the project including without limitation
potable water supply; storm and sanitary sewer facilities; electricity, gas and/or
communications facilities.

5.3.2 As part of the EDC, the LRA owns all infrastructure in Roosevelt Roads; therefore,
for the potable water supply; storm and sanitary sewer facilities; and the power distribution
and transmission system, Developer shall submit to the LRA, all necessary information
regarding infrastructure demand, for the latter to assign a point of connection.

5.3.3 Developer shall also be solely responsible for obtaining all binding agreements,
allocations or commitment letters required to insure the connection of Project to such
services and utilities, and for the payment of all impact, connection, or other associated
fees.

Section 5.4. Construction Contract. Developer shall enter into a guaranteed maximum price or
fixed price, at Developer’s sole and absolute discretion, construction contract with a General
Contractor with experience commensurate with the construction of projects similar in scope, size,
budget and/or complexity to the Project; and with the financial ability to perform its obligation
under the construction contract. Developer shall provide the LRA a copy of the construction
contract and all amendments to the construction contract after execution of same by both
Developer and the General Contractor; given as this is a Condition Precedent as established in
section 2.1.5 of this Agreement. The LRA shall have the right to review the construction contract,
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solely to determine that the contract: (i) is fully 100% bonded as to both payment and performance
as more fully described below in favor of the LRA, Developer and Developer’s construction
lender, as co-obligees and as their interests may appear; (ii) is with a general contractor meeting
that requirement of Section 5.2; (iii) contains either a guaranteed maximum price or a fixed price;
(iv) contains a definition of “Completion” or “Substantial Completion” which is the same or more
stringent than the definition of substantial completion set forth in Section 5.10; (v) requires
construction of the project in accordance with the Approved Plans; and (vi) requires completion
of the project at or prior to the date for substantial completion set forth in the construction Schedule
subject to Force Majeure events. If the LRA reasonably determines that the Construction contract
it is not in accordance with the foregoing, then the LRA shall give notice of such to Developer,
together with a written list of provisions in the construction contract which it determines do not
comply with clauses (i) through (vi) above, and accordingly require modification, and the
Conditions Precedent set forth in Section 2.1.5. The construction contract shall not be deemed to
be fully enforceable and construction activities may not commence until and unless all such
objections of the LRA are satisfied or waived. If Developer does not receive written notice of
objections to the construction contract by the LRA within twenty-eight (28) calendar days
following receipt of the construction contract by the LRA, then the construction contract shall be
deemed in accordance with the requirements of this section 5.4.

Section 5.5 Payment and Performance Bonds. Prior to the commencement of construction of
the project, Developer shall (or shall cause it's General Contractor to) provide the LRA,
Developer and Developer’s construction lender with dual obligee payment and performance
bonds (in such form as may be provided by applicable law to preclude liens for labor and materials
from attaching to the Property or otherwise in form acceptable to the LRA and Developer’s
construction lender, and subject to such lenders right) each for one hundred percent (100%) of the
estimated construction costs of the Project, which bonds shall (i) guaranty payment of all
contractors, subcontractors, sub-subcontractors, suppliers, materialmen, and other persons
performing work or supplying materials to the project by or through Developer’s General
Contractor; (ii) guaranty the General Contractor’s faithful performance of all of its obligations
under the construction contract; (iii) automatically be amended to reflect the final cost of the
Project once same is determined; (iv) name the LRA and Developer’s construction lender as co-
obligees; (v) be issued by an entity duly authorized to issue payment and performance bonds in
the Commonwealth of Puerto Rico; (vi) be issued by an entity having a safety and/or credit rating
by A.M. Best or other recognized rating service of A (or higher) as to management and Class X
(or higher) as to financial strength; (vii) by their terms, automatically continue in full force and
effect regardless of changes to the Drawings and Plans; and, (viii) be in effect at all times through
the completion of the Project.

Section 5.6 Permits and Approvals. Developer shall submit to the LRA for the agency's approval
all applications for permits and approvals with respect to the development and construction of the
Project, prior to submitting the same to the applicable state or federal governmental authorities.
The above prior to submission to the LRA includes all environmental requirements necessary for
the commencement and completion of the construction of the project. The LRA shall not
unreasonably withhold or delay approval of any submission and the time for any approval here on
there by the elevational follow the same process established in section 3.5 of this Agreement,
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provided however, that the time period for review of application for permits and approvals by the
agency here under, shall be deemed reduced to fourteen (14) calendar days. Developer shall apply,
diligently pursue, obtain, and pay for any and all permits, licenses, variances, and approvals
necessary for proper excavation, construction, completion, and operation of the Project, including
al zoning, platting, site planning, bonding, ecological, pollution control, environmental and other
similar governmental requirements which are necessary for the commencement and completion of
the construction of the project.

Section 5.7 Progress of Construction. Developer shall always commence construction of the
Project and continuously proceed with said construction in accordance with this Agreement and
the Construction Schedule, subject to Force Majeure events. Developer shall keep the LRA
informed, at all times, of the progress of the construction through quarterly progress reports
containing, at least, the following information:

5.7.1 General description of the construction’s activities performed during each quarter.

5.7.2 Percentage of completions and costs to date.

5.7.3 Actualization of the progress schedule.

5.7.4 Any circumstances affecting the development of the Project.

5.7.5 Any other relevant information concerning the development of the Project.

Section 5.8 Inspection. It is Developer’s sole obligation to continuously inspect the construction
and work being performed by the General Contractor, to insure that said construction and work
are being performed in accordance with the Approved Plan.

5.8.1 Developer shall contract the services of a Resident Inspector for the Project.

5.8.2 The LRA reserves its right, if deemed necessary, to contract or designate an
additional Inspector for the Project. LRA’s Inspector for the Project obligations will
not interfere with Developer’s Resident Inspector and its responsibility is to validate
information submitted to the LRA by Developer regarding any aspect of the
construction of the Project; advise the LRA of any situation, activity being perform
or to be performed, that might affect the development of the Project; as well as any
other information that might serve the interest of the LRA in regards of the
development of the Project.

Section 5.9 Compliance with laws. In causing the construction work of the Project to be
performed, Developer will assure that the construction complies with all applicable Federal,
Commonwealth of Puerto Rico, Municipal, and/or local statutes, laws, ordinances, rules,
regulations, and orders, including, without limitation, those regarding the storage, use, removal,
disposal, handling and transportation of Hazardous Substances (as defined below), provided that
nothing herein shall limit the right of Developer or contractor to contest the validity or
enforceability of any such statute, law, ordinance, rule, regulation, or order with which Developer
may be required to comply. As used herein, the term ""Hazardous Substances’™ means any
flammable explosives, radioactive materials, friable asbestos, electrical transformers, batteries and
any paints, solvents, chemicals, or petroleum products, as well as any substance or material defined
or designated as a hazardous or toxic waste material or substance, or other similar term by any
Federal, Commonwealth of Puerto Rico, Municipal or local environmental statute, regulation or
ordinance presently or hereinafter in effect, as such statute, regulation or ordinance may be
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amended from time to time. With respect to the removal of any existing Hazardous Substances,
Developer shall use only such contractors as are bonded and licensed for the removal and treatment
of Hazardous Substances, and shall strictly comply with all laws, orders, rules, and regulations
regarding the same.

Section 5.10 Substantial Completion. Upon the Substantial Completion of the Project, Developer
shall furnish the LRA a written statement certifying the completion of the Project (the **Certificate
of Substantial Completion™). For the purposes hereof, *Substantial Completion™ or
""Substantially Completed™ shall mean such time as: (i) the Project have been completed in
accordance with the Approved Plans, except only for minor punch list items of detail and
decoration; (ii) a final and unconditional certificate of occupancy has been issued by the
appropriate governmental agency with respect to the Project; and (iii) The LRA has received a
signed and sealed professional certification from an architectural or engineering firm reasonably
acceptable to the LRA that the Project has been completed in substantial accordance with the
Approved Plans, except only for minor punch list items of detail and decoration, and have passed
and received all final governmental approvals and inspections.

5.11 Non-liability of the LRA. Acceptance of the Certificate of Final Completion and any review
and inspection made by the LRA pursuant to Article 5 are intended solely for the benefit of the
LRA. Neither the LRA, nor any of its employees, officers, agents, directors, contractors,
inspectors, or consultants, shall be liable to Developer, or any other occupant of any portion of the
Project, or any other person or entity by reason or mistake in judgement, failure to point out or
correct any deficiencies in construction or other negligence, misfeasance, malfeasance or
nonfeasance arising out of or in connection with the construction contract, any payment and
performance bonds, any permits and approvals, and/or any design or constructions with respect to
the Project. Developer, and any other occupant of any areas of the Project, agree not to seek
damages from the LRA arising out of the LRA’s review and approval of any of the foregoing.
Without limiting the generality of the foregoing, the LRA shall not be responsible for reviewing,
nor shall its review of any of the foregoing be deemed approval of any contract, bond, construction,
design, or workmanship, nor compliance with any governmental requirements, but the rights of
the LRA are solely for its own benefit as aforesaid. Further, the Developer (including its successors
and assigns), agrees to indemnify, save and hold the LRA (and its officers, directors, employees,
agents, contractors, inspectors, or consultants) harmless and against any and all costs, claims
(whether rightfully or wrongfully asserted) damages expenses or liabilities whatsoever (including,
without limitation, reasonable attorney’s fees and court costs at trial and all appellate levels) arising
out of any review approval or certification made by the LRA hereunder. Anything to the contrary
notwithstanding, the provisions of this section 5.11 shall survive the termination or cancellation of
this Agreement.

ARTICLE 6
CASUALTY AND INSURANCES

Section 6.1 Developer’s Insurance. Developer shall obtain and maintain, at all times, during
the Agreement maintain, the following insurance with respect to the Project and as otherwise
required in this Article 6:
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6.1.1 Builder’s Risk Insurance, in an All-Risk form shall be maintained during the
construction, repair, or replacement of the Project, insuring the Project against all
casualties on a progressively insured basis for not less than one hundred percent
(100%) of the construction, repair or replacement of the Project, in a completed
value form with an installation floater, covering materials and supplies in transit to
the Project. During such construction, repair or replacement, Developer shall require
to the Contractor to obtain and maintain a worker’s compensation insurance in the
amounts required by law and adequate contractor’s comprehensive general liability
insurance (including automobile liability coverage) shall include supplemental
endorsements, a completed operations endorsement and personal injuries and broad
form Property damage endorsements. If the policy contains a co-insurance
requirement, the policy shall contain an agreed amount endorsement. The Builder's
Risk Policy shall provide coverage against all risks that would be covered by a
Builder's Risk Completed Value Policy with All- Risk Difference in Conditions,
Increase Cost of Construction and Demolition Cost endorsements.

6.1.2 Comprehensive General and Public Liability insurance including automobile liability
coverage, and contractual liability, shall be obtained providing liability insurance
against claims for personal injury, death, or Property damage, occurring on or about
the Project, for at least a combined single limit for bodily injury, death, and Property
damage liability of three million dollars ($3,000,000.00) per occurrence.

6.1.3 Employers Liability insurance shall be provided for at least a combined single lilt of
five hundred thousand dollars ($500,000.00) per person and per occurrence.

6.1.4 Flood insurance shall be obtained if the Property is located within a designated flood
hazard zone for the maximum amount of coverage available for the Project.

6.1.5 Fire and Extended Coverage Casualty insurance shall be obtained for the Project,
fixtures, equipment, and all tangible personal Property in or within the Project,
insuring against fire, lighting, windstorm, explosion, earthquake, collapse, riots, riot
attending a strike, civil commotion, aircraft, vehicles, flood, smoke, war risks (when
and if available) and all other hazards included in extended coverage broad from and
allied lines policies. The amount of coverage shall be not less than the amount of the
full insurable value of the Property and the project on a replacement cost basis, with
a stipulated value or stated value endorsement providing for automatic increase in
policy value to cover cost increases due to due to inflation. Any deductible clauses
shall not exceed a commercially reasonable amount.

6.1.6 Any other insurance required by applicable law. The LRA reserves its right to
request for additional insurances, based on the long-term lease nature of this
agreement and its interest in the Property and the Project.

Section 6.2 Responsible Companies. All insurance provided for in Article 6 shall be effected
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under valid and enforceable policies in form acceptable to the LRA by highly rated insurers of
recognized responsibility which are licensed to the business in the Commonwealth of Puerto Rico.
Also, all such companies must be rated at least A as to the management and at least Class X as to
the financial strength on the latest editions of AM Best’s Insurance Guide. Each insurance policy
shall be marked “premium paid”” or be accompanied by other satisfactory evidence of payment of
premiums.

Section 6.3 Named Insured; Notice to the LRA of Cancellation; Hold Harmless Agreement.
All policies of insurance required by this Article 6 shall indicate the LRA as named or additional
insured. Notwithstanding any such inclusion, the parties hereto agree that any losses under such
policies shall be payable, and all insurance proceeds recovered thereunder shall be applied and
disbursed in accordance with the provisions of this Article 6. All insurance policies shall provide
that no change, cancellation, or termination shall be effective until at least thirty (30) days prior
written notice by certified mail return receipt requested to the additional and/or named insured.
Each policy shall contain an endorsement to the effect that no act or omission of Developer (or
contractor) or breach of warranty or conditions shall affect the obligation of the insurer to pay the
full amount of any loss sustained. Each policy shall also contain an endorsement with a "Hold
Harmless Clause" in favor of the LRA, in accordance with the provisions of the Agreement.

Section 6.4 Developer’s Obligations under coverage by Insurance. No acceptance or approval
of any insurance by the LRA shall be considered as waiver or release to Developer from any
liability, duty, or obligation under this Agreement.

Section 6.5 Proof of Loss. Whenever any part of the Project shall have been damaged or destroyed
by fire or other casualty, Developer shall promptly make proof of loss in accordance with the
terms of the applicable insurance policies and shall promptly prosecute all valid claims which may
have arisen against insurers or others based upon any such damage or destruction. Developer shall
promptly give the LRA written notice of any damage or destruction to the Project and the property.

Section 6.6 Property Insurance Proceeds. All insurance proceeds shall be promptly used, to the
extent necessary, for the reconstruction, repair, or replacement of the Project, so that the Project
shall be restored to a condition comparable to the condition prior to the loss or damage (hereinafter
referred to as "Reconstruction Work™).

Section 6.7 Covenant for Commencement and Completion of Reconstruction. Developer
covenants and agrees to promptly submit any claim for damage to the insurer, to promptly restore
the Property to adequate, clean, and orderly condition and to commence the Reconstruction Work,
as soon as practicable, and to fully complete such Reconstruction Work as expeditiously as
reasonably possible.

Section 6.8 Waiver_of Subrogation Rights. Anything in the Agreement to the contrary
notwithstanding, the LRA and Developer each hereby waive any and all rights of recovery, claim,
action, or cause of action against the other, its agents, officers, directors, partners, investors,
employees, or consultants, for any liability, loss or damage that may occur in, on, about, or to the
Project, or to any portion or portions thereof, or to any personal Property brought thereon, by
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reason of fire, the elements, or any other cause(s) which are insured against under the terms of
valid and collectible insurance policies carried for the benefit of the party entitled to make such
claim, regardless of cause or origin, including negligence of another party hereto, its agents,
officers, directors, partners, investors, employees, consultants or attorneys; provided that such
waiver does not limit in any way any party's right to recovery under such insurance policies, and
provided further that the insurer pays such claims. Developer shall obtain an endorsement to all of
its insurance policies relating to or covering the Project, or any portions thereof, to affect the
provisions of this Article 6.

Section 6.9 Condition of Casualty Site. Regardless of the disposition of insurance proceeds,
Developer shall be required to immediately clean and clear the site of any casualty so that the
Project and the Property remains in safe and adequate manner.

Section 6.10 Release of the LRA. Developer hereby waives any and all rights of recovery, claim,
action, or causes of action against the LRA, its employees, officers, agents, directors, or
consultants, for any death or injury to any person or loss or damage that may occur in or to the
Project of the Property, or any part thereof, or any other property, or to any personal property of
Developer therein by reason of fire, the elements or for any other cause(s) which are required to
be insured against by Developer under the terms and provision of this Agreement, regardless of
cause of origin, including negligence of the LRA, its employees, officers, agents, directors, or
consultants.

Section 6.11 Certificates and Copies of Insurance. Developer shall provide to the LRA
Certificates of Insurance of all insurance acquired by Developer in regard with the development,
design, construction, and operation of the Project, as well as the management of the Property,
which shall clearly indicate that Developer has obtained insurance in the type, amount and
classification required by the LRA under this Agreement. Certificates for renewal policies
replacing any policy expiring during the term of this Agreement shall be delivered at least twenty-
one (21) calendar days prior to the date of expiration of any policy.

ARTICLE 7
LIENS; NO INTERFERENCE

Section 7.1 Developer to Discharge Liens. Developer shall make or cause to be made payment
of all money due and legally owning to all persons and entities doing any work or providing any
materials or supplies for the Project. Developer will not permit to be created or to remain
undischarged any lien, encumbrance or charge arising out of work done or material or supplies
furnished by any contractor, subcontractor, supplier, worker, or materialmen which might become
a lien, encumbrance or charge upon the Project, or any income therefrom. If such lien or
encumbrance shall, at any time, be filed against the Project as a result of Developer’s construction
of the Project, then Developer shall file a bond satisfactory to cause same to be removed as a cloud
on title within thirty (30) calendar days of the filing of the lien and shall promptly take and
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diligently prosecute appropriate action to have the same discharged or to contest in good faith the
amount or validity thereof, and is unsuccessful un such contest, to have the same discharged.

ARTICLE 8
CONDEMNATION

Section 8.1 Entire Property Taken by Condemnation. In the event that, after the execution of the
Deed of Lease, the Property or a “material” portion thereof is taken for any public use or purpose
by the exercise of the power of eminent domain (or deed given in contemplation thereof) then all
of the obligations of Developer under the Agreement concerning the development and construction
of the Project shall fully terminate as of the taking, the Condemnation Award shall be disbursed to
the parties in accordance with their respective interest and losses as determined by the condemning
authority (or court) that initiates condemnation award.

Neither Developer nor the LRA shall in any way cooperate with, seek, or aid, directly or indirectly,
any condemnation with respect to the Property. The term "material” as used in this Article 8 shall
mean a condemnation of such portion of the Property as, in the good faith opinion of Developer,
renders economically infeasible for Developer to proceed with the Project.

Section 8.2 Partial Taking by Condemnation. In the event of a nonmaterial condemnation after
the Execution of the Deed of Lease, then all of the obligations of the parties shall continue, and
Developer shall take such action as is reasonably necessary to restore the Project to as close a
condition as is reasonably feasible under the originally Approved Plans. To the extent any portion
of the Project is not feasibly restorable or is not economically feasible to restore, then such
portion shall be deemed omitted from the terms of the Agreement. All condemnation awards for a
nonmaterial condemnation shall be paid as follows:

8.2.1 First, to the expense of the parties’ reasonable attorneys' fees and costs of the parties
in connection with the condemnation proceeding;

8.2.2 Second, to the cost of restoration as required by this Section 8.2; and

8.2.3 Third, the balance shall be disbursed to the parties in accordance with their respective
interest and losses as determined by the condemning authority (or court) in its
condemnation award.

ARTICLE 9
MAINTENANCE OF THE PROJECT AND THE PROPERTY,
OWNERSHIP AND DELIVERY OF THE PROJECT

Section 9.1 Maintenance. Developer shall preserve and maintain at all times during the term of
this Agreement, the Project, and the Property, as well as all components that form part of or is
located within the leased premises, including, in good and safe condition, except for ordinary wear
and tear. Developer will comply with all applicable laws, regulations ordinances and legal
provisions for the security, preservation and maintenance of the Project and the Property.
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Section 9.2 Ownership. Ownership of the improvements and structures built on the land
(including the Project) during the term of this agreement, or until the expiration of the term or until
termination of this Agreement as defined in this Agreement or in the Deed of Lease, will remain
with Developer.

Section 9.3 Delivery of the Property. Once the term of the Agreement expires, or termination
occurs by any of the reasons stated in the Agreement, the Lease Right will expire and full
ownership of all the improvements and structures built on the land will, automatically, revert to
the LRA, upon as well as right derived from them, without the right to any compensation and
without any obligation for the LRA to compensate or indemnify Developer, for the value of said
structures and improvements. Developer shall vacate the Property and the Project, and
immediately deliver possession of the Property and the Project to the LRA, in good shape and
maintenance, except for ordinary wear and tear, whose possession will also be in favor of the LRA,
without any additional requirement for it.

9.3.1 In the event, Developer defaults on the delivery of the Property and the improvements
and structures built (the Project), when the term expires or this Agreement is
terminated, Developer will pay the LRA for the additional time Developer remains
in possession of the Property and the Project, an equivalent amount of the triple the
Annuity in proportion to said additional time. Also, during this additional time,
Developer will the LRA a ten percent (10%) of Percentage Rent of all income and
operations from the Project as defined in Section 4.3 of this Agreement.

9.3.1.1 Developer will be liable for all damages and/or losses caused to the LRA due
to Developers delay in vacating and delivering the Property and the Project.

9.3.1.2 Developer will relieve the LRA and hold harmless from any claim, action, or
lawsuit against the LRA as a consequence of such delay from Developer.

9.3.2 Notwithstanding the foregoing agreed in Section 9.3, the LRA reserves the right to
request Developer to, at the Developer’s expense, remove some or all structures and
improvements made by Developer to the Property, leaving the Property free of
structures. The LRA also reserves its right to remove and dispose of some or all
structures and improvements, at the Developer’s expense.

ARTICLE 10
DEFAULT AND REMEDIES

Section 10.1 Developer’s Default. The occurrence of any of the following events shall constitute
a default under this Agreement by Developer.

10.1.1 Any default or event of default by Developer (after the expiration of any applicable
cure period) under the Deed of Lease.
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10.1.2 Developer’s abandonment of the construction of the Project for thirty (30)
consecutive working days (excluding Saturdays, Sundays, and holidays under law
of the Commonwealth of Puerto Rico) for any reason whatsoever other than reasons
of Force Majeure events.

10.1.3 Any failure to obtain, assign, deliver or keep in force the insurances required by this
Agreement.

10.1.4 If Developer shall make an assignment for the benefit of creditors, file a petition in
bankruptcy, apply to or petition any court for the appointment of a custodian,
receiver, intervenor or trustee for Developer or a substantial part of its assets; or if
Developer shall commence any proceeding under any bankruptcy, arrangement,
readjustment of debt, dissolution or liquidation law or statute of any jurisdiction,
whether now or hereafter in effect; or if any such petition your application should
have been filed or proceeding commenced against developer which remains not
dismissed for sixty (60) days or more or in which an order for relief is enter; or if
Developer shall suffer any such appointment of a custodian, receiver, intervenor or
trustee to continue undischarged for sixty (60) days or more.

10.1.5 Developer’s failure to observe, comply with or perform any other covenant,
condition or agreement made by Developer in this Agreement, and the continuation
of such failure or default for a period of thirty (30) consecutive days after written
notice to Developer by the LRA; provided, however, if such failure cannot
reasonably be cured within thirty (30) days, and developer, within said thirty (30)
day period, shall have commenced and thereafter, at all times, continues diligently
and in good faith to prosecute the cure at all times of such failure, then during such
curative period, said failure shall not constitute a default here under; provided further
that any failure that can be cured by the payment of money shall be never be deemed
a failure that cannot be cured within 30 days.

Section 10.2 Remedies. Any default under the Agreement shall entitle the LRA, at its option and
at any time, to exercise any or all of the following rights and remedies, and all such remedies shall
be deemed cumulative and not mutually exclusive:
10.2.1 The right to pursue any and all equitable or contractual remedies, including the
right to specifically enforce its right here under, to enjoin developer or obtain any other
type of injunction against developer with respect to the Project.
10.2.2 The right to claim on any payment and performance bond obtained.

10.2.3 The right to terminate this Agreement and/or the deed of lease.

10.2.4 The right two pursue any and all remedies available at law, including the right to
sue and collect for losses or damages.
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Section 10.3 Lender’s Rights. If requested in writing by Developer, the LRA agrees to provide
duplicate copies of all notices of default under the agreement to any institutional lender specifically
named in the request from Developer. Anything to the contrary notwithstanding, the LRA shall
accept curative action by any such lender and, except for remedial action necessary on an
emergency basis, any such lender shall have an additional period of fifteen (15) business days
beyond the applicable grace period provided to Developer, if any, to cure any default of the
Developer under this agreement.

Section 10.4 Obligations, Rights, and Remedies Cumulative. The rights and remedies of the
LRA, whether provided by law, in equity or under the agreement, shall be cumulative. The exercise
by the LRA of any one or more of such remedies shall not preclude the exercise by it, at the same
or different times, of any other such remedies for the same default or for another default or breach
by Developer. No waiver made by the LRA with respect to performance, manner, or time of any
obligation of Developer for any condition to its own obligation under this Agreement shall be
considered waiver of any rights of the LRA with respect to the particular obligations of Developer
or condition to its own obligation, or a waiver in any respect in regard to any other rights of the
LRA. Nothing herein shall be deemed to limit or modify any rights of the agency under the Deed
of Lease.

Section 10.5 LRA’s Default. The occurrence of any of the following events shall constitute a
default under the agreement by the LRA.

10.5.1 The LRA’s failure to observe or perform any covenant or agreement made by the
LRA in the Agreement and the continuation of such failure or default for a period of
thirty (30) consecutive days after written notice thereof from Developer to the LRA;
provided, however, if such failure cannot reasonably be cured within 30 days, and
the LRA, within said 30 day period, shall have commenced and thereafter, at all
times continues diligently and in good faith to prosecute the cure at all times of such
failure, then during such period, said failure shall not constitute any fault here under.

10.5.2 Any default by the LRA, under this Agreement shall entitle Developer, at its option
and at any time to exercise any and all rights and remedies available at law or in
equity; provided, however, that any action for damages shall be limited to actual
damages and not consequential damages.

ARTICLE 11
REPRESENTATIONS AND WARRANTIES

Section 11.1 Developer's Representations and Warranties. In order to induce the LRA to enter
into the Agreement, Developer makes the following representations and warranties to the LRA,
each of which shall survive the execution and delivery of the Agreement, and shall be and remain
true and correct at all times, at least up to and until one (1) year after the submission of the
Certificate of Final Completion:

11.1.1 Developer is a special partnership duly organized and validly existing under the
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laws of the Commonwealth of Puerto Rico; is duly authorized to transact business
in the Commonwealth of Puerto Rico; has full power and capacity to own its
properties; to carry on its businesses personally conducted by the developer; and to
enter into the transaction contemplated by this Agreement.

11.1.2 Developer’s execution, delivery and performance of this Agreement have been duly

authorized by all necessary individual, partnership, corporate and legal actions, and
do not, and shall noy conflict with, or constitute, a default under any indenture,
agreement or instrument to which Developer is a party or by which Developer or
developer’s Property may be bound or affected.

11.1.3 There are no actions, suits, or proceedings pending or, to the best of Developer’s

knowledge, now threatened against or affecting Developer or its Property before
any court of law or equity, or any administrative board or tribunal or before or
before any governmental authority.

11.1.4 Developer will make and devote its best good faith efforts to obtain all permits,

licenses, approvals, and consents from, and make all filings with, any governmental
which are necessary in connection with the execution and delivery of this
Agreement, the performance and obligations of Developer hereunder, the
enforcement of any provision of the Agreement, or the development, construction,
and operation of the Project.

11.1.5 The Construction Documents, as defined in Section 3.4 of this Agreement, when

11.1.6

delivered to the LRA for approval, shall be satisfactory to Developer as intended
for the scope of the Project; and will be complete in all respects and contain all
details necessary for the construction of the Project.

All construction work, when performed, will be performed substantially in
accordance with the Construction Documents, and all applicable governmental
requirements in an efficient, continuous, and diligent manner. All construction
work shall be performed with good workmanship, and in observance of the
prevailing construction techniques and construction codes of the Commonwealth
of Puerto Rico, under the applicable laws, and regulations. There will be no
structural defects or Hazardous Substances in the Project and when completed in
accordance with the Approved Plans, the Project will not encroach upon any
building line, setback line or any recorded or visible easement which exists with
respect to the Property (except with the consent of the beneficiary of the easement
which is evidenced by an instrument recorded among the appropriate public
records).

11.1.7 The present and anticipated uses of the Property shall, prior to any construction and

when completed, comply with all applicable governmental requirements and
restrictive covenants, including without limitation all zoning, building,
environmental, land use, noise abatement, occupational health and safety or other
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laws, any building or occupancy permit, any condition, grant, easement, covenant,
or restriction, whether or not recorded.

11.1.8 Prior to commencement of construction, all zoning, platting, site planning, bonding,
ecological, pollution control, environmental and other similar governmental
requirements which are necessary for the commencement of construction of the
project will be duly complied with by Developer; all licenses, approvals and permits
required to commence and prosecute such work will be duly paid for by an issued
to Developer.

11.1.9 Developer acknowledges that it is a knowledgeable and sophisticated builder and
that it has previously reviewed the nature of this transaction and has thoroughly
inspected the Property. In that regard, Developer has had the opportunity to
engage professionals to conduct a complete and thorough on-site inspection of the
Property including, without limitation, sampling and analysis of the soil, surface
water, ground water and air, as deemed necessary, to determine the presence
of Hazardous Substances and/or archaeological artifacts, and Developer has had
ample opportunity to undertake an appropriate inquiry into the previous ownership
and uses of the Property consistent with good commercial or customary practice
in an effort to minimize liability with respect to Hazardous Substances. Developer
is familiar with the status of the Property and all necessary governmental
requirements for the intended development of the Project and Developer has
determined that the Property is satisfactory to Developer in all respects.
Developer further acknowledges and agrees that it has entered into the Agreement
based solely upon Developer's own independent investigations and inspections,
and Developer has not relied, and will not rely on any representation of the LRA,
either expressed or implied. The parties agree that the LRA has made no
representation, warranty, covenant with respect to the Project or the Property upon
which it is to be developed, and that the LRA is not and shall not be responsible,
liable, or bound in any matter to Developer for any expressed or implied warranties,
guaranties, statements, nor representations pertaining to the Project or the
Property, except as otherwise may be specifically expressly set forth herein. For
the purposes of this Section 11.1.9 the term “the LRA” shall include the Local
Redevelopment Authority for Roosevelt Roads, and all its agents, directors,
employees, consultants, attorneys, inspectors, and representatives.

11.1.10 Developer shall, at all times, comply with all covenants made by itself and will
comply with all the terms and conditions necessary to put into force the obligations
contained in this Agreement, and shall comply with all applicable laws,
administrative orders, judgments, decrees, regulations, ordinances, whether
Commonwealth of Puerto Rico, Federal or Municipal, as the case may be.

11.1.11 Developer represents that it is able to fully fulfill and comply with its commitments
in accordance with its proposal to the LRA for the full completion of the Project.
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11.1.12 This Agreement constitutes the valid and binding obligations of Developer,
enforceable against Developer and its successors and assigns, in accordance with
their respective terms.

Section 11.2 LRA’s Representations and Warranties. The LRA hereby represents and warrants to
Developer the following, which shall survive the execution and delivery of the Agreement and
shall be remain true and correct at all times up to until one (1) year after the submission of the
Certificate of Final Completion.

11.2.1 The LRA is a governmental corporation and a public instrumentality duly organized
and validly existing under the laws of the Commonwealth of Puerto Rico; is duly
authorized to do business in the Commonwealth of Puerto Rico; and has all requisite
power, authority and capacity to own property, to carry on its business as presently
conducted and proposed to be conducted, and to execute, deliver, perform, enter into
the transactions contemplated by this Agreement, under the prevailing laws in effect
at the times the Agreement is executed.

11.2.2 The LRA’s execution, delivery and performance of this Agreement has been duly
authorized by its Board of Directors, and all necessary actions, including without
limitation, all acts required under its regulations and does not, and shall not, conflict
with or constitute default under any indenture, agreement, or instrument to which
the LRA is a party, or by which the LRA or LRA’s Property may be bound or
affected.

11.2.3 Except as otherwise previously or concurrently disclosed to Developer in writing,
there are no actions, suits, or proceedings pending against, or affecting the Property
before any court of law, or equity or any administrative board or tribunal or before
or by any governmental authority.

11.2.4 This Agreement constitutes the valid and binding obligation of the LRA, enforceable
against the LRA and its successors and assigns, in accordance with its respective
terms.

11.2.5 The LRA has received no notice of condemnation or eminent domain proceedings
with respect to all or any portion of the Property.

11.2.6 The LRA shall at all times be in substantial compliance with all covenants made by
the LRA in this Agreement and will comply with all terms and conditions necessary
to do its obligations contained in this Agreement, and shall comply with all
applicable laws, administrative orders, judgements, decrees, regulations, ordinances,
of the Commonwealth of Puerto Rico, Federal or Municipal, as the case may be.

11.2.7 At the time of the execution of the Deed of Lease, the Property shall be free and
clear of any liens.
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11.2.8 At the time of execution of the Deed of Lease, the Property shall be free of tenants
and squatters.

ARTICLE 12
AFFIRMATIVE COVENANTS

Section 12.1 By Developer. At all times, prior to the submission of the Certificate of Final
Completion, Developer hereby covenants and agrees with the Local Redevelopment Authority for
Roosevelt Roads as follows:

12.1.1 Developer shall do or cause to be done, all things necessary to preserve and keep in
force and effect its existence, its properties, permits, rights, franchises, licenses, and
qualifications to carry on business in all applicable jurisdictions.

12.1.2 Developer shall pay all costs incurred or required in connection with the
development, design, construction, and operation of the Project.

12.1.3 Without the LRA’s prior written consent, Developer shall not change nor modify
the Approved Plans or cause any contract with its General Contractor to be in
violation with Section 5.3, except as may be provided in Articles 3 and 5 hereof.

12.1.4 Developer shall promptly advise the LRA of any notice of default received by
Developer in regard to any lawsuits pending against Developer.

12.1.5 If any actions or proceedings are filed or are threatened to be filed seeking to (i)
enjoin or otherwise prevent or declare invalid or unlawful the construction,
occupancy, maintenance, or operation of the Project or any portion thereof, (ii)
adversely affect in a material way the financial condition of Developer the ability of
Developer to complete the Project, then in any such event Developer shall promptly
notify the LRA thereof and Developer shall promptly cause such suit or proceeding
to be vigorously contested in good faith, and in the event of an adverse ruling or
decision, Developer shall prosecute all allowable appeals therefrom. Without
limiting the generality of the foregoing, Developer shall resist the entry of any
temporary or permanent injunction and shall seek the stay of any such injunction
that may be entered, and Developer shall use its best efforts to bring about a
favorable and speedy disposition of such proceedings.

12.1.6 Developer shall comply, at all times, with the terms and conditions of this
Agreement, with al restrictive covenants affecting the Property, and with all
applicable laws, rules, regulations, ordinances, and other requirements of any
Municipal, Commonwealth of Puerto Rico, Federal or other governmental
authorities.

Section 12.2 By the LRA. The LRA hereby expressly covenants and agrees with Developer as
follows:
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12.2.1 The LRA shall comply, at all times, with the terms and conditions of this Agreement
and with all applicable laws, rules, regulations, ordinances, and other requirements
of any Municipal, Commonwealth of Puerto Rico, Federal or other governmental
authorities.

ARTICLE 13
NEGATIVE COVENANTS

At all times prior to the submission of the Certificate of Final Completion, Developer covenants
and agrees with the LRA that without the prior written consent of the LRA:

Section 13.1 Encumber. Developer may encumber all or any part of the Property or any interest
therein, or grant or record any covenant, restriction, declaration, dedication, plat, replat, easement,
mortgage or similar item affecting such Property or any part thereof or interest therein only as
specifically permitted in Sections 14.1 and 14.2 of this Agreement.

Section 13.2 Modification of Entity. Developer shall not, without the prior written consent of the
LRA, amend or modify Developer's partnership constitution documents, nor merge or consolidate
with any other entity, nor cause permit or suffer to occur any pledge, assignment, hypothecation,
or other encumbrance of the whole or any portion of any owners, partner's interest in Developer
or any change in the ownership or control of Developer, except in connection with financing as
provided in Section 14.1 of this Agreement.

Section 13.3 Assign. Developer shall not directly or indirectly assign or transfer any of
Developer’s right or obligations on this Agreement without the express prior written consent of
the LRA. No assignment shall be valid unless and until any permitted assignee (i) expressly assume
in writing all, or so much, of the obligations of the Developer under this Agreement, as applicable
to the rights, duties and obligations transferred, (ii) recertifies all representations and warranties of
Developer as set forth in this Agreement, (iii) agrees to be subjected to all conditions and
restrictions to which Developer is subject, and (iv) qualifies to do business in the Commonwealth
Puerto Rico. Developer shall not be relieved or released in any manner whatsoever of its
obligations under this Agreement, because of any assignment or transfer hereunder.

ARTICLE 14
FINANCING, GENERAL CONDITIONS AND OTHER COVENANTS

Developer and The LRA further covenant and agree as follows:

Section 14.1 Financing. Developer may place or agree to any mortgage, security agreement of
other encumbrance against the Property only if such mortgage, security agreement or encumbrance
provides the following:

14.1.1 The terms of the loan shall be consistent with the terms, conditions and provisions
of the Agreement and the Deed of Lease.
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14.1.2 The loan terms shall specifically acknowledge and accept that the only
improvements authorized to be developed and constructed in the Property are as
provided for in the Agreement; and that this stipulation shall be binding to any
permitted successor or assign of the Developer of to any successor of the Developer
as a consequence of the exercise by the Lender of its right under the loan agreement.

14.1.3 The lender shall be a recognized Institutional Lender with experience in making
loans for construction and development of projects similar to the Project to be
developed.

14.1.3.1 An "Institutional Lender" shall mean and refer to a bank, saving and loan
association, life insurance company or any other entity which in the ordinary course
of its business, makes large commercial construction loans to the public.

14.1.4 That all funds to be provided by the Lender shall be required to be used in the
development, construction, and operation of the Project.

Section 41.2 Documents Affecting Title. All proposed plats, easements, dedications, restrictive
covenants, and other documents which Developer intends to record against the Property as
provided in this Agreement, shall be submitted to the LRA at least ten (10) business day in advance
of the proposed date of execution of such documents for the review of same, and all proposed
easements and dedications shall be accompanied by a current survey sketch showing their
proposed location. No such documents shall be recorded against the title to said Property unless
required by land use regulatory agencies and always with the prior written consent of the LRA.
All costs and/or expenses related therewith shall be for the sole account of Developer.

Section 14.3 Indemnity. Developer shall indemnify and hold the LRA (its officers, directors,
agents, contractors, employees, consultants, inspectors and attorneys) harmless of and from any
and all: (a) claims or demands of any parties whatsoever (including without limitation any persons
rendering labor, services and/or materials in connection with the - Project) arising from or
growing out of or related to in any manner whatsoever with, this Agreement and the LRA's
relationship to the Property or the Project; (b) any and all claims or demands of any parties
whatsoever (including, without limitation any persons rendering labor, services and/or materials
in connection with the Project) arising from or growing out of, or related to in any manner with,
the existence of any Hazardous Substances, or the removal, discovery, generation, existence,
storage, transport, disposal, use or generation of any Hazardous Substances in or around the
Property or the Project; (c) litigation related to any of the foregoing; and (d) losses, costs or
expenses suffered or incurred by The LRA in connection with any such claims, demands, taxes,
interest, penalties or litigation (including attorney's fees and court costs at trial and all appellate
levels). In the event the LRA is made party to any suit at law or equity or made to defend any
counterclaim or any administrative proceeding, Developer shall provide the LRA with  counsel
acceptable to the LRA and Developer shall pay the reasonable fees and costs of such counsel.
Provided, however, that if any of the events contemplated hereinbefore in this Section 14.3 or any
portion of such events. Nevertheless, nothing provided herein shall affect the obligations of the
insurer under the insurance policies as required in this Agreement. Anything to the contrary
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notwithstanding, the provisions of this Section 14.3 shall survive the termination of this
Agreement.

Section 14.4 Partial Invalidity. Any provision of this Agreement, which is prohibited or
unenforceable un any jurisdiction shall, as to such jurisdiction only, be ineffective only to the
extent of such prohibition or unenforceability without invalidating the remaining provisions hereof
or affecting the validity of enforceability of such provision in any other jurisdiction.

Section 14.5_Estoppel Certificate. Developer shall, at any time and from time to time, within
thirty (30) days after written request by the LRA, execute, acknowledge and deliver to the LRA a
certificate stating that: (i) the Agreement is in full force and effect and has not been modified,
supplemented or amended in any way, or, if there have been modifications, the Agreement is in
full force and effect as modified, identifying such modification agreement, and if the Agreement
is not in full force and effect the certificate shall so state the reasons why; (ii) the Agreement,
together with the Purchase/Sale Deed, as modified, represent the entire agreement between the
parties as to the Project, if it does not, the certificate shall so state why; and (iii) there are no
existing defenses or offsets which Developer has against the enforcement of the Agreement by the
LRA, or if there are any defenses or offsets, the certificate shall so state. The LRA may rely on the
matters therein set forth and thereafter Developer shall be estopped from denying the veracity or
accuracy of the same.

Section 14.6 Confirmations. Upon written request of any lender that have complied with the
requirements established in Section 14.1 of this Agreement, the LRA shall execute documents
reasonably necessary to confirm to such lender the rights of the LRA with respect to such lender
as set forth in this Agreement.

ARTICLE 15
ARBITRATION

Section 15.1 Claims, Disputes or Controversies. In the event any controversies arise between
Developer and the LRA, with respect to only the following matters: (i) whether or not construction
of the Project, or any portions thereof, complies in all materials respects with the Approved Plan;
(if) whether an event of Force Majeure has occurred and the duration of such event; or (iii) whether
the LRA properly disapproved Construction Documents or changes the Construction Documents
submitted by Developer, then the parties agree to arbitrate such controversy in accordance with
the following provisions. Only claims, disputes or controversies with respect of the foregoing
specific items shall be subject to arbitration. Any other controversies must be resolved by litigation
in the Court of First Instance of the Commonwealth of Puerto Rico. Any demand for arbitration
shall be made in writing within sixty (60) calendar days after the occurrence of the events arising
to the demand for arbitration, otherwise the right to arbitration shall be entirely waived.

Section 15.2 Panel of Arbitration. In any arbitration hereunder, there shall be a Panel of
Avrbitrators (the Panel), that shall consist of three (3) arbitrators, and who shall be selected as
follows:
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15.2.1 An Engineer or Architect, licensed and authorized for professional practice in the
Commonwealth of Puerto Rico, to be named by Developer within fourteen (14)
calendar days following demand for arbitration.

15.2.2 An Engineer or Architect, licensed and authorized for professional practice in the
Commonwealth of Puerto Rico, to be named by the LRA within fourteen (14)
calendar days following demand for arbitration.

15.2.3 An Attorney, licensed and authorized for professional practice in the
Commonwealth of Puerto Rico, to be mutually agreed upon by Developer and the
LRA. If no agreement is reached, both Developer and the LRA shall agree on a list
of six (6) attorneys that shall be submitted to the previously chosen arbitrators; who
shall determine the selection of such third arbitrator from the submitted list. If the
two (2) arbitrators cannot agree on the third one, the list of candidates shall be
submitted to the President of the Bar Association of Puerto Rico, who shall make
the selection of one (1) attorney from the list therein submitted. Regardless of the
method of selection of the third arbitrator, this third arbitrator shall preside over the
arbitration hearings.

Section 15.3_Governing Law. The Panel shall be subject to the Arbitration Law of Puerto Rico,
and all must conduct themselves in an impartial, objective and just manner. The decision of the
Panel shall me made in writing, and it shall include specific findings of fact and the bases upon
which their decision is founded, and reference shall also be made to applicable provisions of Puerto
Rico’s Statutory Law and to its judicial interpretations.

Section 15.4 Claims to be Arbitrated. The Panel shall make ruling, stating, and defining the
matters that are being submitted to arbitration. Arbitrators shall also decide whether or not, any
claim included in the petition for arbitration has been waived by the previous lack of action of any
of the parties, in which such event, it shall not be subjected to arbitration. The petitioner shall set
forth and include in his demand for arbitration, all and every claim and relief he is seeking in the
arbitration proceeding. The opposing party shall file its answer to the demand for arbitration setting
forth all of its defenses and objections to the claim made by petitioner and to the relief requested,
including any appropriate and valid crossclaims or counterclaims.

Section 15.5 Award. The Award must be in accordance with the laws of the Commonwealth of
Puerto Rico, and shall not impose any monetary award, unless the parties agree otherwise. In the
event that there is monetary award, it shall only accrue interest, after the date in which it is
validly rendered and signed by the Panel, at the prevailing legal rate of interest.

Section 15.6 Procedures. The Panel shall establish the procedures to be followed during the
arbitration hearings. The rules of evidence shall not be strictly adhered to in the presentation of
evidence by the parties, but all evidence shall be submitted in the presence of all members of the
Panel. Every decision concerning the admissibility of evidence shall be taken by the entirety of
the Panel in the presence of the parties. Arbitrators shall be guided and proceed in accordance
with provisions set forth in the Puerto Rico Arbitration Law.
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Section 15.7 Compensation of Arbitration. The Panel shall fix its own reasonable compensation,
which shall be horned equally between the parties unless otherwise provided by agreement and
shall assess any other costs and charges of the arbitration upon the party which does not prevail in
the arbitration. The Panel shall have the right to retain and consult experts and competent
authorities skilled in the matter or matters under arbitration, whose services shall be paid by the
parties as costs. No other costs shall be imposed.

Section 15.8 Decision and Time of Award. While rendering decision(s), the decision of any two
(2) Arbitrators shall be binding, but the award shall be made with the participation of the three (3)
Avrbitrators and in all deliberations, the three (3) Arbitrators shall be present. The decision of the
Panel shall be final and binding.

15.8.1 The decisions of the Panel shall be made no later than thirty (30) calendar days after
the parties have submitted their cases. The decision of the Panel shall be notified to
the parties and its attorneys by certified mail, return receipt requested. The Panel,
after careful deliberation, shall decide all issues submitted for a determination, and
no other issues. The Panel shall decide all matters justly, with integrity and fairness,
exercising independent judgement in good faith and shall not permit outside pressure
to affect their decision.

Section 15.9 Conduct of Arbitrators. The member of the Panel shall act and behave in accordance
with the Code of Ethics that regulates the practice of their profession, and shall, at the request of
any party, make full disclosure of any financial, family, business, professional or employment
relationship or personal interest with the LRA, the Developer or any of their principals, associates
or partners, including any parent company, partners, associates, affiliates and subsidiaries of those
principals, associates or partners, that might affect their impartiality to decide the case, or which
might reasonably create the appearance of partiality or bias, or for any other valid reason under the
prevailing Code of Ethics applicable to judges in the Commonwealth of Puerto Rico. There shall
be no communication of any type between any of the Arbitrators and the parties or its respective
attorneys, during the entire arbitration process except in the presence of both parties and its
attorneys.

Section 15.10 Language of Arbitration Proceedings. It is expressly agreed and understood by
the parties hereto, that the arbitration proceedings will be conducted in its entirety in the Spanish
language.

ARTICLE 16
MISCELLANEOUS PROVISIONS

Section 16.1 No Partnership or Joint Venture. Nothing contained in the Agreement is intended
or shall be constructed in any manner or under any circumstances whatsoever as creating or
establishing a partnership or a joint venture between or among Developer and the LRA or as
constituting any party as the agent or representative of any other party.
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Section 16.2 Construction. This Agreement shall be going by the laws of the Commonwealth of
Puerto Rico. All of the parties of the agreement have participated bully in the negotiation and
preparation hereof, and, accordingly, the agreement shall not be more strictly construed against
any one of the parties hereto. In constructing this Agreement, the singular shall be held to include
the plural, the plural shall be held to the singular, and the use of any gender should be held to
include every other gender. The captions of the various paragraph of this Agreement are inserted
for the purpose of convenient reference only and shall not affect the construction or interpretation
to be given to any of the provisions hereof or be deemed in any manner to define, limit, modify,
or prescribe the scope or intent of this agreement or any provision hereof. it is expressly agreed
understood by the parties, including its owners, partners, successors, and signs, that any and all
claims hereunder, except those under the arbitration proceedings, shall be filed before the Court of
First Instance of the Commonwealth of Puerto Rico, Fajardo Section, who shall have exclusive
jurisdiction or such matter. Unless otherwise provided to the contrary, any reference herein to a
section or subsection shall be deemed a reference to the corresponding section or subsection of the
agreement.

Section 16.3 Notice. Any notice or communication under this Agreement shall be deemed
sufficiently given if hand delivered or dispatched by first class or certified mail, postage prepaid,
return receipt requested, or by national recognized overnight delivery service, or by email to the
appropriate party or entity at the address specified below or at such other address of which the
other party shall be dully notified.

16.3.1 In the case of a notice or communication to the Developer, to:

Name

Address line 1
Address line 2
Address line 3

Phone number
Email:

16.3.2 In the case of a notice or communication via mail to the LRA, to:

Local Redevelopment Authority for Roosevelt Roads
355 Roosevelt Avenue
San Juan, PR 00918

If delivered by hand:
Local Redevelopment Authority for Roosevelt Roads
Puerto Rico Trade and Export Company Building
159 Chardon Avenue
Third Floor
San Juan, PR 00918
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Phone Number: 787-705-7188
Email: lradevelopment@Ira.pr.gov

16.3.3 All notices shall be deemed received when actually delivered by hand of by
nationally recognized overnight delivery service and shall be deemed delivered five
(5) days following mailing in the event mailed as provided.

Section 16.4 Counterparts. This Agreement is executed in two (2) counterparts, each of which
shall be deemed an original, but all of which shall constitute one and the same instrument.

Section 16.5 Force Majeure. For the purpose hereof, “Force Majeure” shall mean and refer to any
Act of God, earthquake, hurricane, flood, lockdown declared by authorities from the
Commonwealth of Puerto Rico or the Government of the United States of America, riot, war, order
of civil or military or naval authority, fire, strikes, extraordinary weather conditions, labor disputes
or any other course of events reasonably be undeveloped control, provided, however, that the
inability to pay any monetary obligation shopping never be deemed a Force Majeure. In the event
of an incident of Force Majeure, Developer shall, within no more than fifteen (15) days thereafter,
inform the LRA of the commencement of the Force Majeure event, and thereafter promptly notify
the LRA when the problem resulting in the Force Majeure event is resolved; and all time periods
shall be extended for the period of time for which the act of Force Majeure existed and actually
affected the construction of the Project. Any failure of Developer to timely inform the LRA of
an event of Force Majeure as foresaid shall be deemed a waiver by Developer of any right to claim
Force Majeure with respect to such event.

Section 16.6_L.itigation. In the event of any litigation between the parties under this Agreement,
the prevailing party shall be entitled to reasonable attorney’s fees and court costs at all trial and
appellate levels. The provisions of this section shall survive the termination of this Agreement.

Section 16.7 Time of Essence. The performance of all obligations on the precise time stated in the
Agreement is of absolute importance and failure to so perform on time shall be a default, time
being of the essence.

Section 16.8 Successors and Assigns. All of the terms, conditions, covenants, and obligations
contained in this Agreement shall be binding upon and inure to the benefit of the respective
successors and assigns of the parties.

Section 16.9 Severability. In the event. any term or provision of the Agreement shall be
determined by appropriate judicial authority to be illegal or otherwise invalid, such provision shall
be given its nearest legal meaning or be construed as deleted as such authority determines, and the
remainder of the Agreement shall be construed in full force and effect.

Section 16.10 LRA’s Waiver Right. The LRA shall have the authority to waive in writing any of
the obligations of Developer, provided, however, that any such decision on the part of the LRA
shall be at the LRA’s sole and absolute discretion.
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Section 16.11 Early Entry. Provided the Developer has obtained the liability insurance required
by Acrticle 6 hereof, except that for the events contemplated in this Section it shall be limited to the
amount of one million dollars ($1,000,000), the Developer, the Developer’s agents and contractors
shall have the right during the term of this Agreement to enter upon the Property at reasonable
times and with the prior written consent of the LRA for purposes of inspection and investigation,
including making tests and studies thereon. Developer agrees to indemnify, defend, and hold
harmless the LRA from and against all liabilities, damages, claims, costs, fees, and expenses
whatsoever, including reasonable attorney’s fees and court costs at trial and all appellate levels)
arising out or resulting from any such inspection or investigation in connection with any removal
or disposal of Hazardous Substances. Notwithstanding anything to the contrary contained in this
Agreement, the provisions of this Section shall survive the termination of the agreement.

Section 16.12 Entire Agreement. The Agreement, the Deed of Lease, and all documents
referenced in the Agreement and in the Deed of Lease, together contain the entire agreement
between the parties with respect to the subject matter hereof. To the extent of any conflict between
the Agreement and Deed of Lease, the Agreement shall govern. No modification or amendment of
the Agreement, or waiver of any right under the Agreement, shall be binding upon the parties
unless such modification, amendment or waiver is in writing and signed by the party to be bound
thereby.

ARTICLE 17
MANDATORY CLAUSES

ARTICLE 18
ACCEPTANCE

Section 17.1 Acceptance. The parties have agreed and formalized, freely accepting it in all its parts
and without any hesitation, and in such virtue, they execute it. In witness whereof the appearing

parties sign this agreement, in San Juan, Puerto Rico, this___ day of , 2022,
LOCAL REDEVELOPMENT (DEVELOPER ENTITY NAME)
AUTHORITY FOR ROOSEVELT
ROADS.

Nilda Marchan Authorized Person to sign the agreement
Executive Director Position/Role

EIN: 660-66-1048 EIN
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ESTADO LIBRE ASOCIADD DF P:lﬂfh RICD * AUTORIDAD para el Redesarro"o
FOMENTO ECONOMICO ROOSEVELT Local de Roosevelt Roads
DE PUERTO RICO ROADS #355 FD Roosevelt Ave., Of. 106

Hato Rey, P.R. 00918
Tel: 787-758-4747

0A-2016-02

1 de abril de 2016

ORDEN ADMINISTRATIVA

RE: CARGOS POR EL SISTEMA DE AGUA POTABLE, SISTEMA SANITARIO Y
MANTENIMIENTO DE AREAS COMUNES EN LOS TERRENOS Y FACILIDADES DE LA
ANTIGUA ESTACION NAVAL DE ROOSEVELT ROADS

Propésito

La Autoridad para el Redesarrollo de las Facilidades y Terrenos de Roosevelt Roads (la
Autoridad) es una corporacion publica del Estado Libre Asociado creada al amparo de la Ley 508
del 29 de septiembre de 2004 (Ley 508-2004), segin enmendada, por un término de 40 afios y
con el proposito primordial de redesarrollar econdmicamente los terrenos y facilidades de la
Antigua Base Roosevelt Roads ubicados en las municipalidades de Ceiba y Naguabo. La referida
ley establece en su exposicion de motivos lo siguiente:

“...Para lograr los propdsitos de esta medida, es imprescindible que se organice y
establezca mediante Ley, los mecanismos y pasos a seguir para atender cualquier
cambio posible a las operaciones de la Estacion Naval Roosevelt Roads y se asignen los
recursos necesarios para atender el futuro de esta instalaciéon de forma responsable y
beneficiosa para las presentes y futuras generaciones de Puerto Rico y los Estados
Unidos. Al asi hacerlo, cumplimos a cabalidad con los compromisos democraticos
convenidos entre ambos.”

Esta Orden Administrativa (OA) tiene el propésito, en sintesis, de establecer las directrices
generales para la implementacion de cargos al servicio de distribucion de agua potable y sistema
sanitario. Ademas, se implanta el cargo por el mantenimiento de areas comunes en los terrenos
y facilidades de la antigua Estacion Naval de Roosevelt Roads.

Legal

o Ley 508, 29 de septiembre de 2004, segin enmendada, y conocida como la Ley de la
Autoridad para el Redesarrollo de los Terrenos y Facilidades de la Estacién Naval
Roosevelt Roads.

El Articulo 6. Director Ejecutivo. — Facultades, deberes y funciones, de la Ley 508-2004, en sus
secciones (0) y (p) facultan al Director(a) Ejecutivo(a) de la Autoridad para:

“... 0. cobrar tarifas por servicios a los propietarios, inquilinos y usuarios de facilidades
dentro de los predios de la antigua Estacién Naval de Roosevelt Roads, tales como, pero
sin limitarse, al cobro de tarifas por mantenimiento de areas comunes, seguridad dentro
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Exhibit -5

WqDOOSEVELT
= ROADS

WATER - SEWER COMMERCIAL FEES

Physical Tapping Fixed Sewer Fees
Diameter (In) Maximum | Maximum
Gallons Mt3 Cest
1/2 @ 5/8 2,660 2,194 8|S 131.65
3/4 3,940 15 3,477 13|S$ 208.60
1 6,670 25 4,896 19|S 293.75
11/2 13,364 51 8,212 31(S 49272
2 21,244 80 12,806 48 | S  768.39
3 47,688 181 26,619 101 (S 1,597.16
4 79,153 300 50,192 190 | S 3,011.53
6 199,605 756 161,001 609 | S 9,660.06
8 320,904 1,215 249,759 945 | $14,985.53
10 513,448 1,944 399,615 1,513 [ $23,976.88
12 821,516 3,110 639,383 2,420 | S 38,363.00

LATEST APPROVED RATES FEES

FIXED WATER FEE / GAL. $ 0.020 CONSUMPTION FEE /GAL $ 0.015
FIXED SANITARY FEE / GAL. $ 0.060 PENALTY FEE / GAL $ 0.020
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de los predios y recogido y disposicion de desperdicios sélidos; p. requerir el pago de una
aportacion a los desarrolladores de los proyectos dentro de los predios de la antigua
Estacién Naval de Roosevelt Roads, para sufragar gastos para las provisiones de usos
adicionales de dominio publico, incluyendo la infraestructura, tales como, pero sin
limitarse a, carreteras, transporte colectivo, acueductos, alcantarillados sanitarios,
teléfonos, puertos y aeropuertos, fuera o dentro de los limites de los terrenos y facilidades
de la antigua base naval Roosevelt Roads, de acuerdo al reglamento que a esos efectos
adopte la Junta de Directores de la Autoridad. Los proyectos de desarrollo que tengan
impacto en la provision de usos dotacionales, incluyendo la infraestructura, seran objeto
de dicha exaccién por impacto (“impact fee”). ...”

e La Autoridad para el Redesarrollo de los Terrenos y Facilidades de la Estacion Naval
Roosevelt Roads (la Autoridad) recibié por transferencia de compra y venta de la Marina
de los Estados Unidos (la Marina) ciertos terrenos y facilidades de la antigua Estacion
Naval Roosevelt Roads, de |a siguiente manera:

- El 21 de diciembre de 2011, la Autoridad y la Marina entraron en acuerdo de
transferencia o Economic Development Conveyance (EDC, por sus siglas en
inglés), el cual establece los términos y condiciones para la transferencia a la
Autoridad de |a Parcela 3;

- El 25-26 de enero de 2012, la Marina transfirié a la Autoridad aproximadamente
1,370 acres en la Parcela 3 y ambas partes suscribieron un acuerdo de Lease in
Furtherance of Conveyance (el LIFOC, por sus siglas en inglés), sobre ciertos
terrenos;

- ElI 11 de diciembre de 2012, la Autoridad y la Marina suscribieron la Enmienda no.
1 que establecid los términos y condiciones para la transferencia a la Autoridad de
la Parcela 1y Parcela 2;

- El 6 de mayo de 2013, la Marina transfirié a la Autoridad aproximadamente 2,039
mil acres en las Parcelas 1y 2 a través de una Enmienda no. 2 al EDC y al LIFOC.

Objetivo
Por este mecanismo de orden administrativa la Directora Ejecutiva de la Autoridad establece los

siguientes cargos para el uso y mantenimiento del sistema de agua potable y sanitario de la
antigua Estacion Naval de Roosevelt Roads (RR):

a. Cargos de conexién al sistema:
i. Cargo de Derecho de Utilizacion de Agua:

La Autoridad impondra un cargo por concepto de derecho de utilizacién de agua,
este cargo sera computado de la siguiente forma:

1. El Autoridad impondra un cargo de derecho de utilizacion de agua para cada
inquilino que desee conectarse al sistema de agua potable de RR.

2. Este cargo tomara en consideracién la demanda requerida o estimada por el
ingeniero del LRA, la cual fuere mayor segun la Tabla #1 (presentada abajo),
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la cual sera dividida entre 400 galones por dia para poder obtener la cantidad
de unidades de vivienda equivalentes (UVE). (Formula UVE = Demanda
Requerida / Unidad de Vivienda)

El costo del cargo sera de $500.00 por unidad de vivienda equivalente. Este
cargo podria estar sujeto a revisiones anuales.

El computo de este cargo sera notificado al proponente o duerfio mediante
notificacion escrita. En la misma se le presentara el total de este cargo como
una suma alzada total (“lump sum”). La Autoridad se reserva el derecho de
desglosar este computo del cargo. La notificaciéon escrita tendra una validez
de un afo, luego de esto el Autoridad tendria que realizar nuevamente la
verificacién del cargo descrito.

ii. Cargo de Impacto al Sistema

1.

La Autoridad impondra un cargo por concepto de impacto al sistema. Este
cargo tomara en consideracién las siguientes condiciones:
a. como la demanda solicitada afecta el sistema.
b. qué mejoras se deben hacer para poder reestablecer la infraestructura
y sistemas.
c. qué elementos y/fo componentes se deben mejorar para sufragar la
demanda.
d. qué regulaciones ambientales o fisicas se deben mejorar o establecer
para cumplir con las agencias concernientes debido a la carga
solicitada.

2. Lasuma de los cargos descritos en la seccién i inciso 1, sera el total del cargo

de impacto al sistema.

El cdmputo de este cargo sera notificado al proponente o duefio mediante
notificacion escrita. En la misma se le presentara el total de este cargo como
una suma alzada total (lump sum”). La Autoridad se reserva el derecho de
desglosar este computo del cargo. La notificacién escrita tendra una validez
de un afo, luego de esto la Autoridad tendria que realizar nuevamente la
verificacion del cargo descrito.

ii. Cargo de Conexion

1.

La Autoridad impondra un cargo por concepto de conexion al sistema. Este
cargo tomara en cuenta los costos asociados a la conexion de la acometida al
sistema de RR. Dichos cargos podrian variar por lo que el ingeniero de la
Autoridad realizaré el computo del mismo para cada caso individual.

2. Este cargo contempla al menos lo siguiente:

a. Costo de la incorporacién, valvulas, metro, armazén (mufieco) y caja
para metro, asi como cualquier otro elemento necesario para dicha
labor,

b. Costos asociados a brigada y equipo a ser utilizados.

c. Inspeccion final y documentacion.
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3. El computo de este cargo sera notificado al proponente o duefio mediante
notificacion escrita. En la misma se le presentara el total de este cargo como
una suma alzada total (“lump sum”). La Autoridad se reserva el derecho de
desglosar este computo del cargo. La notificacidén escrita tendra una validez
de un afo, luego de esto la Autoridad tendria que realizar nuevamente la
verificacion del cargo descrito.
Tabla #1
Gal Mt3
Tipo de Uso Tipo de Proyecto < O:,e B0 'por Comentarios
ia dia
Doméstico Proyectos de Vivienda Privada 400 1.5 Por unidad de vivienda.
Doméstico Edificios de Apartamentos y 400 1.5 Por unidad de vivienda.
Condominios
Comercial Locales comerciales 300 14 Por cada [’ﬂll prEseuadratos e
area de piso.
Comercial Terreno destinado a la construccidon 7000 26.5 Por cada cuerda de terreno
de Edificios comerciales ! ' dedicado a ese uso.
Industrial Liviano | hqystrias livianas 350 1.3 Foreada rml plescuadraros de
area de piso.
Industrial Liviano | Terrenos destinados para uso 10.000 380 Por cada cuerda de terreno
Industrial Liviano ! ' dedicado a ese uso.
Se requiere que el duefio o
. : : proponente suministre la
Industrial Pesado | ndustrias c’jestu?adas a.establecer A evaluar Aevaluar | informacién necesaria sobre la
uso de caracter industrial pesado. y
demanda estimada de
consumo, segln su operacion.
Oficinas Local comercial a ser utilizado para 300 11 Por cada mil pies cuadrados de
fines de oficinas. ’ area de piso.
Hoteles con todos los servicios y
Hoteles facilidades, playa, cocinas, piscinas y 700 2.7 Por hahitacién.
laundry
Hospitales y , ‘4
Hospitales y Centros Médicos,
Centros Médicos | Cirugia Ambulatoria. =0 bt Por-cata cama,
Escuelas Escuelas en donde el estudiante no 30 01 Por cada Estidisiie.
pernocte.
Estiislas Escuelas en donde el estudiante 75 0.3 Dot e EStii e,
pernocte.
Se evaluara a base de dos
A[macgnes Almacenes A evaluar Aevaluar | 2lternativas: 300 galones por

cada 5,000 ft2 o utilizar el
didametro de la acometida.

Para el caso del agua sanitaria, los cargos arriba mencionados aplicaran y seran calculados por
separado aplicando el mismo procedimiento arriba indicado.

Asi también, la Directora Ejecutiva establece a través de la presente orden administrativa el
Cargo de Mantenimiento de Areas Comunes o Common Area Maintenance (CAM, por sus siglas
en inglés) con el proposito de que los duefios y arrendatarios de terrenos y facilidades en
Roosevelt Roads aporten econémicamente al mantenimiento y gastos de las areas comunes, ya
que benefician a todos éstos por igual.

Este cargo tomara en cuenta los gastos asociados a las siguientes actividades: mantenimiento
de areas verdes comunes, reparacion y mantenimiento de calles y caminos, seguridad y
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vigilancia, asi como reparaciones menores de la infraestructura eléctrica. El mismo se computara
a base del area de ocupacién de la instalacion rentada o adquirida por la entidad concerniente
menos el area total ocupada por los terrenos desarrollables en posesion de la Autoridad, es decir
se utilizara la siguiente formula para dicho cémputo:

CAM = AREA OCUPADA POR LA ENTIDAD / AREA NETA DESARROLLABLE:

1. Area neta desarrollable = (area total desarrollable — dreas comunes)

2. Se entenderd como drea ocupada por la entidad, como el drea de extension superficial
que ocupa la entidad y/o el area total de la parcela o solar de acuerdo con las escrituras
o contrato de arrendamiento la que fuere mayor.

A pesar de que la formula arriba indicada se utilizara como base para calcular dicho cargo, para
efectos de simplificar la facturacion y cobro de dicho cargo se utilizara la Tabla #2, abajo indicada,
a tales efectos.

Tabla #2
AREA DE
OCUPACION POR LA CAR(? AOMDEL
ENTIDAD (ACRES)
0-1 $25.00
2-5 $100.00
6-10 $200.00
11-15 $300.00
16-20 $400.00
21-25 $500.00
26-30 $600.00
31-35 $700.00
36-40 $800.00
41-45 $900.00
46-50 $1,000.00
Utilizar la formula
bayor dé 50 arriba indicada
Vigencia

Esta Orden Administrativa tendré vigencia desde su aprobacion y hasta que se derogue o se
enmiende la misma.

;mg / de okl o 20/,

Maria de L. Blazquez Arsuaga O Fecha
Directéra Ejecutiva
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