




COMPANiA DE 
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GOBIERNO DE PUERTO RICO 

9 de abril de 2025 

Jenniffer Martfnez Heyer 
Secretaria 
Senado de Puerto Rico 
San Juan, Puerto Rico 

ALA MANO 

DIRECCION EJECUTIVA 

Willianette Robles Cancel I Directora Ejecutiva 

wrobles@tourism.pr.gov 

RE: Requerimiento de Informaci6n Num. 2025-039 

Sefiora Secretaria del Senado de Puerto Rico Martfnez Heyer: 

Anejamos a la presente comunicaci6n el expediente de Caho Rojo Land 
Adquisition, LLC concesi6n 20-74-T-43 con las documentos e informaci6n que 
responde al requerimiento de referenda. Ante la eventualidad de que requiera 
informaci6n adicional, puede comunicarse con el suscribiente. 

Sin mas sabre el particular, quedo. 

PO Box 9023960, Viejo San Juan, Puerto Rico 00902-3960 I 787.721.2400 
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23 de agosto de 2024 

ENTREGADO A LA MANO 

Ledo. Angel A. Morales Lebron 
Ferraiuoli, LLC 
221 Ponce de Leon 
5to piso 
San Juan, Puerto Rico 00917 

CABO ROJO LAND ACQUISITION, LLC 
PRIMERA ENMIENDA DE LA CONCESION NUM. 20-74-T-43(A-1) 

Estimado licenciado Morales: 

Le acompano copia del tramite mencionado en epf grafe. Di cha transaccion fue 
emitida el 20 de agosto de 2024 par Carlos Mercado Santiago, Director Ejecutivo 
de la Companfa de Turismo de Puerto Rico, en virtud de las disposiciones de la 
Ley 74-2010, seg(m enmendada, conocida como "Ley de Desarrollo Turfstico de 
Puerto Rico de 201 0" (la "Ley 74"). 

Estamos a sus ordenes para cualquier informacion que interese discutir sabre 
este asunto. De necesitar informacion adicional, favor de comunicarse con el que 
suscribe al telefono (787) 721-2400 extension 2207 o al facsfmil (787) 721-3135. 

Cordialmente 

' 
~~,' 

Ivan Df ~arrasquillo 
Director Auxiliar 
Division de Incentives e lnversiones Fiscales 

La Princesa, San Juan, PR 00902 I PO Box 9023960, San Juan, PR 00902-3960 
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!~ COMPANfA DE TURISMO DE PUERTO RICO 

23 de agosto de 2024 

CERTIFICADA CON ACUSE DE RECIBO 
7017 2620 0000 5428 1999 

Hon. Jorge Morales Wiscovith 
Alcalde 
Municipio de Cabo Rojo 
P.O. Box 1308 
Cabo Rojo, Puerto Rico 00623 

CABO ROJO LAND ACQUISITION, LLC 
PRIMERA ENMIENDA DE LA CONCESION NUM. 20-74-T-43(A-1) 

Estimado senor Alcalde: 

Le acompafio copia del tramite mencionado en epf grafe. Di cha transacci6n fue 
emitida el 20 de agosto de 2024 por Carlos Mercado Santiago, Director Ejecutivo 
de la Comparifa de Turismo de Puerto Rico, en virtud de las disposiciones de la 
Ley 74-2010, seg(m enmendada, conocida como "Ley de Desarrollo Turfstico de 
Puerto Rico de 2010" (la "Ley 74"). 

Estamos a sus 6rdenes para cualquier informaci6n que interese discutir sobre 
este asunto. De necesitar informaci6n adicional, favor de comunicarse con el que 
suscribe al telefono (787) 721-2400 extension 2207 o al facsfmil (787) 721-3135. 

Cordialmente, 

,"'\ 

$'-~v 
Ivan. • Carrasquillo 
Director Auxiliar 
Division de lncentivos e lnversiones Fiscales 

La Princesa, San Juan, PR 00902 I PO Box 9023960, San Juan, PR 00902-3960 
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23 de agosto de 2024 

CERTIFICADA CON ACUSE DE RECIBO 
7017 2620 0000 5428 2002 

Hon. Reinaldo Paniagua Latimer 
Director Ejecutivo lnterino 
Centro de Recaudaciones de lngresos Municipales 
Apartado 195387 
San Juan, Puerto Rico 00919-5387 

CABO ROJO LAND ACQUISITION, LLC 
PRIMERA ENMIENDA DE LA CONCESION NUM. 20-74-T-43{A-1) 

Estimado senor Paniagua: 

Le acompano copia del tramite mencionado en epf grafe. Di cha transaccion fue 
emitida el 20 de agosto de 2024 por Carlos Mercado Santiago, Director Ejecutivo 
de la Companfa de Turismo de Puerto Rico, en virtud de las disposiciones de la 
Ley 74-2010, seg(m enmendada, conocida como "Ley de Desarrollo Turfstico de 
Puerto Rico de 201 0" (la "Ley 74"). 

Estamos a sus ordenes para cualquier informacion que interese discutir sabre 
este asunto. De necesitar informacion adicional, favor de comunicarse con el que 
suscribe al telefono (787) 721-2400 extension 2207 o al facsfmil (787) 721-3135. 

Cordialmentr,7 

\ ' 
~G 

Ivan Jr z Carrasquillo 
Director Auxiliar 
Division de lncentivos e lnversiones Fiscales 

La Princesa, San Juan, PR 00902 I PO Box 9023960, San Juan, PR 00902-3960 
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23 de agosto de 2024 

CERTIFICADA CON ACUSE DE RECIBO 
7017 2620 0000 5428 2019 

Hon. Nelson Perez Mendez 
Secretario lnterino 
Departamento de Hacienda 
Apartado 9024140 
San Juan, PR 00902-4140 

CABO ROJO LAND ACQUISITION, LLC 
PRIMERA ENMIENDA DE LA CONCESION NUM. 20-74-T-43(A-1) 

Estimado senor Secretario: 

Le acompano copia del tramite mencionado en epfgrafe. Dicha transaccion fue 
emitida el 20 de agosto de 2024 por Carlos Mercado Santiago, Director Ejecutivo 
de la Companfa de Turismo de Puerto Rico, en virtud de las disposiciones de la 
Ley 74-2010, segun enmendada, conocida coma "Ley de Desarrollo Turfstico de 
Puerto Rico de 2010" (la "Ley 74"). 

Estamos a sus ordenes para cualquier informacion que interese discutir sabre 
este asunto. De necesitar informacion adicional, favor de comunicarse con el que 
suscribe al telefono (787) 721-2400 extension 2207 o al facsfmil (787) 721-3135. 

Cordialme 1J.1a1..,----

. 0.v 
Ivan , Carrasquillo 
Director Auxiliar 
Division de lncentivos e lnversiones Fiscales 

La Princesa, San Juan, PR 00902 I PO Box 9023960, San Juan, PR 00902-3960 
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Fecha 

A , 

Vo.Bo. 

Por 

ASUNTO: 

19 de agosto de 2024 

Carlos Mercado Santiago 
Director Ejecutivo 
Compaiifa de Turismo de Puerto Rico 

Walbert Pabon Gonzalez 
Director 
Planificacion y Desarrollo 

Ivan Dfaz Carrasquillo~ 
Director Auxiliar 
Division lncentivos e nversiones Fiscales 

Hector Torres Martfnez 
Oficial de Propuestas 
Division lncentivos e lnversiones 

SOLICITUD DE ENMIENDA CONCESION MAESTRA 
DE CREDITOS Y EXENCION CONTRIBUTIVA 
CABO ROJO LAND ACQUISITION, LLC. 
Caso No. 20-74-T-43(A-1) LEY NOM. 74-2010, 5EG0N ENMENDADA 

Bajo la Ley 74 de Desarrollo Turfstico de Puerto Rico de 2010, segun enmendada (la "Ley 74") y del 
Reglamento Num. 8185, debidamente radicado en el Departamento de Estado el 20 de abril de 2012 (el 
"Reglamento"), el Director de la Companfa de Turismo concedi6 el 24 de junio de 2019, la Concesi6n 
No. 20-74-T-43 a CABO ROJO LAND ACQUISITION, LLC. (el "Concesionario") par la titularidad y 
operaci6n de un resort de hoteles en el Barrio Boquer6n del municipio de Caba Rojo y que se conocera 
con el nombre comercial "Esencia" (en conjunto la "Actividad Turfstica"). 



Cabo Rojo Land Acquisition, LLC. 
So~d de Enmienda a la Concesi6n Maestra 

20-74-T-43(A-1) 
Pagina 2 

El 8 de diciembre de 2023, el Concesionario presento una solicitud de enmienda y reformulacion de la 
Concesion con la intencion de cambiar el credito alterno del 30% al credito alterno del 40% segun 
dispone la Seccion 5(b)(2) de la Ley 74-2019, aumentar la inversion elegible, enmendar la cobertura de 
la actividad turistica y enmendar las fechas de comienzo de las exenciones. 

INFORME DE ELEGIBILIDAD 

I. Enmienda a la Cobertu'ra de la Actividad Turistica 

II. 

Se solicita enmendar de la siguiente manera: 

i. Fase I comprende la adquisicion de terrenos, el desarrollo de un complejo hotelero 
de 120 habitaciones que incluye un restaurante, spa, gimnasio, cuarto de 
maquinas, sistema de energf a solar y recogido de aguas, un cam po de golf de 18 
hoyos con sus amenidades, beach club, facilidades para raquetbol, deportes 
ecuestres, finca organica, comfort stations, veredas y oficinas centrales. 

ii. Fase II cubre el desarrollo de un complejo hotelero de 50 habitaciones, 
restaurantes, spa, areas para ejercicios y areas publicas, cuartos de maquina, 
landscaping, sistema de energf a solar y recogida de aguas. 

iii. Fase Ill comprende el desarrollo de un hotel de 100 habitaciones, restaurantes, 
spa, areas para ejercicios y areas publicas, cuartos de maquina, landscaping, 
sistema de energia solar y recogida de aguas. 

iv. Fase IV comprende el desarrollo de un complejo hotelero de 25 habitaciones, 
restaurantes, spa, areas para ejercicios y areas publicas, cuartos de maquina, 
landscaping, sistema de energia solar y recogida de aguas. 

v. Fase V comprende el desarrollo de un complejo hotelero de 25 habitaciones, 
restaurantes, spa, areas para ejercicios y areas publicas, cuartos de maquina, 
landscaping, sistema de energfa solar y recogida de aguas, un complejo mixto de 
centre de reunion con diferentes espacios recreacionales. Esta fase cualifica para 
uso mixto ya que sus pies cuadrados representan un 28 par ciento de la totalidad 
del resort. 

vi. Fase VI comprende el desarrollo de un complejo hotelero de 200 habitaciones, 
restaurantes, spa, areas para ejercicios y areas publicas, cuartos de maquina, 
landscaping, sistema de energia solar y recogida de aguas. 

Enmienda a las Fuentes de Capitla, Inversion Elegible y Costo Total 
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H O J A D E T R A M I T E 

Fecha: 19 de agosto de 2024 

A: Carlos Mercado Santiago 
Director Ejecutivo 

P/C: Walbert Pabon Gonzalez 
Director 
Planificaci6n y Desarrollo 

De: Ivan Diaz Carrasquillo ~~ 
Director Auxiliar /7-,­
Incentivos e Inversion:es 

Asunto: Firmar y devolver 

D Para su informaci6n 
informar 

~ Firmar y devolver 

D Para acci6n pertinente 

D Venne (llamarme) 

COMENTARIOS: Se incluye el siguiente documento para su firma: 

D Investigar e 

D Otros 

1. lnforme y Primera Enmienda de Caba Rojo Land Acquisition, LLC, Decreto No. 20-74-T-
43(A-1) 

Angel Morales, Esq, - Ferraiuolli 

La Princesa, San Juan, PR 00902 I PO Box 9023960, San Juan, PR 00902-3960 

0 ..- 787.721.2400 Ext ,c:,, 787 7? 1 2410 @ ivan.diazcarrasquillorg)Jourism.pr.g •. t . 1 d "° 2226 lc:il • ~ ov _,. voy urrs eon o.com 
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De acuerdo a la informacion provista se solicita enmendar las fuentes de capital, la 
inversion elegible y el costo total del proyecto de la siguiente manera: 

SOURCES TOTAL PHASE I PHASE II PHASE Ill PHASE IV PHASE V PHASE VI 

~bng'Tel'ffi1B'dllcfl'Biinl(' ,,10S3';'77211!33,'f3~ 
Flj,ancj!1g(:1f. •• • •. ·.. • 

$430,215,855 $155,024,721 $115,956,303 $29,411,787 

$4,989,356 

$131,501,030 

$22,307,567 

$201,663,136 

$34,209,724 l;stiinated-Eqtiity $180,456,258.23 $72,980,942 $26,298,078 $19,670,591 
Contribution(2) 
Equity Funded by 
Lot/Condo Sales 
tOtACfsc;;U;tql:s $1;244,229,091;36 $503,196,797 $181,322,800 $135,626,894 $34,401,143 $153,808,597 $235,872,860 

Uses 

·A?1Pf~lti911ico~t5 
C,on;trilctlort • 

Equ/pmenr 
Payroll for First Year of 
Operations 
Marl<eting:for. First Year 
ot°Operatioris • 
lntei:esffor First Year of 
Operatfons 
TOTAL USES 

Total Eligible Cost 

40%. of Total Eligible 
Cost___ 
Eligible Investment 

·,ioo/iot'Eli11itiie • 
.J.rjy!!slment • 

. • $85;88'1, 7,921'71;, 

$1 o2~;~~1:99MO 
I ,_:. \7,.,.~/>:: " .·.·,, 
$56,242,243.65 

$13,386;000,00 

$46,757,057.00 

$1,244;229;091,36 

$1,244,229,091.36 

$37,620,961 

$426,384,973 

$21,430,868 

$2,550,000 

$15,209,995 

$503,196,797 

$503,196,797 

$4s1.es1,s3s:ss -- • ----·$20-1-.210)19 

$2,048,803 $11,267,153 

$157,172,250 $105,631,713 

$9,552,250 $7,087,500 

$2,136,000 $2,550,000 

$10,413,496 $9,090,528 

$181,322,800 $135,626,894 

$181,322,800 $135,626,894 
--- ----- ---- -

$72,529,120 $54,250,758 

$5,200,000 $5,210,569 $24,534,306 

$21,112,258 $142,444,468 $189,216,335 

$5,250,000 $3,150,000 $9,771,626 

$1,800,000 $1,800,000 $2,550,000 

$1,038,885 $1,203,560 $9,800,593 

$34,401,143 $153,808,597 $235,872,860 

.. ---·---·-----,. 
$34,401,143 $153,808,597 $235,872,860 

-----------
$13,760,457 $61,523,439 $94,349,144 

- ·- -·--··-------·------·-··---·-··--·- -· ----·-----------------~-------- . ---- ------------
$1,244,229,091.36 $503,196,797 $181,322,800 $135,626,894 $34,401,143 $153,808,597 $235,872,860 

$497,691,636.55 $201,278,719 $72,529,120 • • $54,250,758 • • • $13,760,457 $61,523,439 $94,349,144 

Amount of Tax Credits $497,691,636.55 $201,278,719 
-~---- ---- --··- ·---------···--. ·--~-- - . ~------------ ·- --~-----------·------· 

$72,529,120 $54,250,758 $13,760,457 $61,523,439 $94,349,144 

Ill. Enmienda al Credito Alterno 

Credito alterno :- la Peticionaria notifico su intencion de enmendar el credito alterno par 
inversion turistica ("CAIT") para cambiarlo del treinta par ciento (30%) al cuarenta por 
ciento (40%), de la siguiente manera: 

■ Casto Total del Proyecto - $1,244,229,092.00 
■ Inversion Elegible - $1,244,229,092.00 
■ 40% Credito Alterno - $497,691,636.80 

Credito alterno par fases - El credito alterno de la Concesion Maestra se distribuira par 
fases de la siguiente manera: 

Fases 
I 
II 
Ill 
IV. 
V 
VI 

Total 

Credito Alterno 40% 
$201,278,719.20 
$72,529,120.00 
$54,250,757.60 
$13,760,457.20 
$61,523,438.80 
$94,349,144.00 

$497,691,636.80 
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Empleos - Surge de las expedientes en nuestros archives que para la Actividad Turf stica 
de referencia se desea enmendar con un promedio de 950 empleos directos. Este 
promedio de empleo sera reconocido par fases para fines de la concesi6n maestra de 
beneficios contributivos solicitada bajo las disposiciones de la Ley 74, de la siguiente 
manera: 

Requerimiento Fecha de 
Fase 

de empleos comienzo 

I 250 1-1-2028 

II 200 8-1-2028 

111 200 7-1-2028 

IV 50 1-1-2028 

V 50 3-1-2029 

VI 200 7-1-2030 

Total 950 

IV. Enmienda a la Efectividad de las Exenciones Contributivas 

La Secci6n 3(b)(2) de la Ley permite que se posponga las fechas de comienzo de las 
exenciones por un periodo de hasta 36 meses par lo que la Concesionaria solicita 
enmendar las fechas de las exenciones de la siguiente manera: 

Exenciones Porciento Efectividad 
(%) 

Contribuci6n sobre ingresos 100% Fecha que inicie la primera 
fase 

Contribuciones municipales y 90% El 1 de enero del afio que 
estatales sobre la propiedad inicia primera fase 

mueble e inmueble 
Patentes, arbitrios y otras 90% 1 de julio de 2022 

contribuciones municipales 
lmpuestos_sobre articulos de 100% 20 de junio de 2022 

uso y consumo 
Arbitrios municipales de 90% 21 de mayo de 2022 

construcci6n 
Exenci6n por combustible 100% Fecha que inicia la primera 

fase 
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El endoso favorable del Departamento de Hacienda correspondiente a este case 
fue emitido el 7 de agosto de 2024. 

VI. Recomendaci6n para la concesi6n de exenci6n y creditos contributivos 

La Peticionaria someti6 cheque oficial y giro postal que totalizan la cantidad de $1,500.00 
para el tramite de su solicitud. La misma debera entregar cheque certificado o giro 
bancario o del correo de los Estados Unidos pagadero al "Director Ejecutivo de la 
Companf a de Turismo" por $303,806.61 en o antes de que se le distribuya la copia de la 
Concesi6n de Beneficios Contributivos a las partes. Estos cargos corresponden al 1/10 
del 1 % de la cantidad del credito contributive a otorgarse en la primera fase, segun 
establece la Secci6n 9(c)-2 del Reglamento. Esta cifra representa la diferencia de 
$497,691.64-$193,885.03 cantidad pagada en la Concesi6n original. 

A tenor con la informaci6n sometida por la Concesionaria, las comunicaciones que 
acompanan este informe y las recomendaciones presentadas en el mismo, precede que 
de estar de acuerdo con lo antes expuesto se otorgue la enmiende la concesi6n de 
beneficios contributivos conforme a las disposiciones de la Ley y su Reglamento, sujeto 
a las condiciones contenidas en la Concesi6n que se acompana. 

Estamos a sus 6rdenes de tener cualquier pregunta sabre este caso. 

Anejos: Recomendaci6n del Departamento de Hacienda/Concesi6n Num. 20-74-T-43(A-
1) 



GOVERNMENT OF PUERTO RICO 
PUERTO RICO TOURISM COMPANY 

OFFICE OF THE EXECUTIVE DIRECTOR 

Master Concession of Tax Exemption and Tax Credits granted to CABO ROJO LAND 

ACQUISITION, LLC. with Employer Identification No. 66-0920011 ("Concessionaire" or 

the "Applicant") Concession Number 20-74-T-43(A-1), pursuant to the provisions of Act 

No. 74-2010, as amended (the "Act") and the Regulation No. 8185 approved by the 

Secretary of State on April 20, 2012 (the "Regulation") of the Puerto Rico Tourism 

Company. 

FIRST AMENDMENT AND RESTATEMENT OF THE MASTER CONCESSION 

WHEREAS, the Act empowers the Executive Director (the "Director") of the 

Puerto Rico Tourism Company (the "Tourism Company") to grant (i) alternative tax credits 

from tourism investment under Section 5(b) of the Act (the "Alternative Tax Credits" or 

"Total Alternative Tax Credits") and (ii) Tax Exemptions from specified taxes to an Eligible 

Business, if the Concessionaire proves, to the satisfaction of the Director, that an Eligible 

Business, as defined in the Act, has been established, or will be established, and that 

such Eligible Business will be in the best interests of the Government of Puerto Rico; 

WHEREAS, on December 12, 2020, the Director granted Concessionaire a Master 

Concession of Tax Benefits and Tax Credits under Case No. 20-74-T-43 in connection 

with the development, ownership and operation of a resort located in the municipality of 

Cabo Rojo, Puerto Rico (the "Tourism Activity or "Exempt Business"); and authorized 

alternative tax credits pursuant to Section 5(b) of the Act. 

WHEREAS, on December 11, 2023, Concessionaire filed a Request of 

Amendment of Concession of Tax Exemption and Tax Credits (the "Request for 

Amendment") requesting the following: the change of the name of the Project, amending 

the description of the Project and its phases, amending the total cost of project, amending 

eligible investment, amending the type of alternative tax credit, amending the total amount 

of alternative tax credit, amending the employment requirement per phase and timeline 

of the Project, and requesting the postponement of certain dates of commencement of 

exemptions. 
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WHEREAS, pursuant to the Request for Amendment, the Project's Tourist Activity 

components are comprised in the following six phases: 

(i) Phase I comprises of the development of a one hundred and twenty (120) 
key hotel complex (Brand I hotel) including restaurants, spa, fitness & public 
areas, back of house and technical rooms. Including landscaping and green 
space, renewable energy micro grid, waste, water treatment/rainwater 
recapture system and water storage facilities. Development of Golf Course 
(18 holes + practice areas) and amenities: beach club, golf club, racquet 
facilities, field sport, main gymnasium, equestrian, organic farm, comfort 
stations, trails and outposts. Land development & master infrastructure 
including earthworks & retaining walls, grading, storm drainage, micro grid, 
electrical generation'and distribution, public lighting, water supply, collection 
and distribution, wastewater treatment, gas distribution, data and security 
infrastructure, landscape and hardscape, irrigation System, beach 
improvements, fencing and ancillary buildings; 

(ii) Phase II comprises the development of a fifty (50) key hotel complex (Brand 
2 hotel), including restaurants, spa, fitness & public areas, back of house 
and technical rooms. Including landscaping and green space, renewable 
energy micro grid, waste, water treatment/rainwater recapture system and 
water storage facilities; 

(iii) Phase Ill comprises the development of a one hundred (100) key hotel 
complex (Brand 3 Hotel), including restaurants, spa, fitness & public areas, 
back of house and technical rooms. Including landscaping and green space, 
renewable energy micro grid, waste, water treatment/rainwater recapture 
system and water storage facilities; 

(iv) Phase IV comprises the development of a twenty-five (25) rooms wellness 
hotel complex (Brand 4 hotel) including restaurants, spa, fitness & public 
areas, back of house and technical rooms. Including landscaping and green 
space, renewable energy micro grid, wastewater treatment/rainwater 
recapture system and water storage facilities; 

(v) Phase V comprises the development of a twenty-five (25) rooms hotel 
complex (Brand 5 Hotel) including restaurants, spa, fitness & public areas, 
back of house and technical rooms. Including landscaping and green space, 
renewable energy micro grid, wastewater treatment/rainwater recapture 
system and water storage facilities. Town Center mixed use complex 
supporting the hotel infrastructures for guests, residents and members of 
the community, including but not limited to commercial, office, museum, 
restaurants, bars, clubs, sports, recreational spaces. Destination artist 
compound with professional recording studio, lodging of up to 20 keys, gym, 
food and beverage outlets and recreational facilities. 

(vi) Phase VI comprises the development of a two hundred (200) key hotel 
complex (Brand 6 hotel), including restaurants, spa, fitness & public areas, 
second golf course, back of house and technical rooms. Including 
landscaping and green space, renewable energy micro grid, waste, water 
treatment/rainwater recapture system and water storage facilities. 

WHEREAS, the Director, after having examined the report of the Investment 

and Incentives Division of the Tourism Company, the endorsement of the Secretary of 

the Treasury Department (the "Secretary"), the Request for Amendment of the Master 

Concession of tax exemption and tax credits, and other documents relating to this case 

submitted by Concessionaire has determined and agree to amend the Master Concession 
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to: change of the name of the Project from "Cabo Rojo Resort and Spa" to "Esencia", 

amend the description of the Project and its phases as described above, amend the total 

cost of project, amend eligible investment, amend the type of alternative tax credit, amend 

the total amount of alternative tax credit, amend the employment requirement per phase 

and time line of the Project, and postpone certain dates of commencement of exemptions. 

NOW, THEREFORE, BE IT DECREED, to amend and restate the Master 

Concession as follows: 

BE IT DECREED, that in accordance with the terms and conditions of this 

Concession, the Director grants to Concessionaire: (i) Alternative Tax Credits under 

Section 5(b) of the Act and (ii) tax exemptions in accordance with the applicable 

provisions of the Act, for such tourism activities as defined in Section 2(a)(1 )(A) of the Act 

and Section 2-1 (A)(1) of the Regulation, in connection with the development, ownership 

and operation of the Tourism Activity; PROVIDED, that the operations of the Tourism 

Activity shall be carried out substantially as described in the Request for Amendment and 

in accordance with the terms and conditions of the Act; 

BE IT FURTHER DECREED, that the Project will be now known as "Esencia"; 

BE IT FURTHER DECREED, that the Project's Tourist Activity will be comprised 

of six phases described above; 

BE IT FURTHER DECREED, that Concessionaire qualifies as a New Business, 

as such term is defined in Section 2(ff) of the Act, since it will use new facilities that have 

not been used in a tourism activity during the thirty-six (36) month period prior to the filing 

date of the Application; 

BE IT FURTHER DECREED, that Concessionaire qualifies as an Eligible Business 

under Section 2( cc) of the Act since it is not covered by a resolution or Concession of Tax 

Exemption under the Tourism Incentives Act of 1983 or the Puerto Rico Tourism 

Development Act of 1993; 

BE IT FURTHER DECREED, that based on the statements made by 

Concessionaire, the calculation of the Tourism Activity's Eligible Investment and Total 

Project Cost, as defined in Sections 2(u)(2)1 and 2(k) of the Act, respectively, excludes 

(i) any expense incurred before March 29, 2019, the date of the Pre-application Meeting; 

1With the approval of Act 136 of August 5, 2016 and the Act 137 of August 6, 2016, the paragraphs of the Act were re-enumerated. 
There are discrepancies in the drafting and intention of both laws. Therefore, the Tourism Company will be working on the final 
inclusion of amendments to the Act and the corresponding paragraphs. 
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(ii) any cost associated to non-tourism activities; (iii) the estimated cost for the time spent 

by the Developers or by any stockholder of the Exempt Business; (iv) expenditures for 

the acquisition of land, construction and habilitation of a Condohotel under the Section 

5(c)-5 of the Regulation; (v) the money used to acquire facilities which have been 

dedicated to a Tourism Activity in a way that could not be categorized as "incidental" at 

any time during the thirty-six (36) months prior to the filing of an application 

for a Concession under the Act, unless such facilities shall undergo a substantial 

renovation or expansion requiring an investment exceeding one hundred percent (100%) 

of the value of said property, which under no circumstances shall be considered 

in the computation of what constitutes the total estimated cost of the Tourism Activity 

and/or the eligible investment; and (vi) any money incurred after the date of completion 

of the Tourism Activity except for those expenditures related to periods after said 

completion date; 

BE IT FURTHER DECREED, that based on the statements contained in the 

documents submitted with the Application, the following determinations are made: 

1. The Concessionaire chose the Alternative Tax Credit for Tourism 

Investment of forty percent (40%); 

2. The total estimated eligible project cost for this Master Concession is 

$1,244,229,092.00 and will be allocated in phases for purposes of 

determining the alternative tax credit for tourism investment of forty percent 

(40%), under the provisions of Article 1, Section 5(b)(1)) of the Act; 

3. The eligible investment as defined on Section 2(u)(2) of the Act for this 

Master Concession is: 

a. The amount of cash used by the Exempted Business, or Eligible 

Business that subsequently receive a Concession under the Act, 

to cover the total cost of the project; and 

b. The investment of tax-exempt business, or eligible business made 

with cash from a loan, bond or credit facility from any financial 

institution, intercompany loans, loan provided by government 

banks, etc., which are guaranteed by the exempt business itself 

or eligible business that a with a Concession under the Act or that 

subsequently receives such Concession, or by its assets, or any 

entity, parent or affiliated to the exempted business, or eligible 

business with a Concession under the Act or that subsequently 

receives such Concession, or by its assets. 
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In the present case, based on the information provided by 

Concessionaire, the provisions of Section 2(u)(2) of the Act, and 

this Master Concession of Tax Credits and Exemptions, the 

eligible investment is an aggregate of $1,244,229,092.00 for 

purposes of determining the alternative tax credit for tourism 

investment of forty percent (40%) under the provisions of Article 

1, Section 5(b)(1) of the Act, as determined by the Director and 

the Secretary. The Eligible Investment is allocated for each phase 

in the amounts set forth in the table below: 

Phase Total Cost 
Eligible Date of 

Investment Completion 

I $503,196,798 $503,196,798 12-31-27 

II $181,322,800 $181,322,800 7-31-28 

Ill $135,626,894 $135,626,894 6-30-28 

IV $34,401,143 $34,401,143 12-31-27 

V $153,808,597 $153,808,597 2-28-29 

VI $235,872,860 $235,872,860 6-30-30 

Total $1,244,229,092 $1,244,229,092 

For purposes of Section 2(k), Section 2(u)(2) and Section 5(b) of 

the Act, the contributions of land and property made by any of the 

Concessionaire's member(s}, to the Concessionaire shall be 

considered as a contribution of cash by such member(s) in 

exchange for a membership interest in Concessionaire. 

4. Pursuant to Article 1, Section 5(b)(1) of the Act, the maximum amount of 

Alternative Tax Credit available for the Exempt Business will be allocated in 

phases for an estimated Alternate Tax Credit in the sum of 

$497,691,636.80. 

Pursuant to Article 1, Section 5(b)(2) of the Act, the maximum amount of 

Alternative Tax Credit (the "ATC") available for each Phase of the 

Concessionaire, is will be forty percent (40%) of its eligible investment made 

after March 29, 2019, the Pre Application Conference Date, which may be 

taken in three (3) equal installments: the first one third of the Alternative Tax 

Credit may be taken in the second year after the commencement of 

operations of the Concessionaire, and the balance of such credit, may be 

taken in two (2) equal amounts during the two (2) following years, until 
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exhausted. The Tax Credits shall be allocated for each phase up to the 

amounts set forth in the table below. 

Phases 
I 
II 
Ill 
IV 
V 
VI 

Total 

Tax Credit 
$201,278,719.20 
$72,529,120.00 
$54,250,757.60 
$13,760,457.20 
$61,523,438.80 
$94,349,144.00 

$497,691,636.80 

For Phase I, the Total Alternate Credit Allowed is $201,278,719.20, which 

is the forty percent (40%) of its eligible investment made after March 29, 

2019, the Pre Application Conference Date, which may be taken in three (3) 

equal installments: the first one third of the Alternative Tax Credit, that is 

$67,092,906.40, may be taken in the second year after the commencement 

of operations of the Concessionaire, and the balance of such credit, 

estimated at $134,185,812.80, may be taken in two (2) equal amounts 

during the two (2) following years, until exhausted. 

For Phase II, the Total Alternate Credit Allowed is $72,529,120.00, which 

is the forty percent (40%) of its eligible investment made after March 29, 

2019, the Pre Application Conference Date, which may be taken in three (3) 

equal installments: the first one third of the Alternative Tax Credit, that is 

$24,176,373.33, may be taken in the second year after the commencement 

of operations of the Concessionaire, and the balance of such credit, 

estimated at $48,352,746.66, may be taken in two (2) equal amounts during 

the two (2) following years, until exhausted. 

For Phase Ill, the Total Alternate Credit Allowed is $54,250,757.60, which 

is the forty percent (40%) of its eligible investment made after March 29, 

2019, the Pre Application Conference Date, which may be taken in three (3) 

equal installments: the first one third of the Alternative Tax Credit, that is 

$18,083,585.86, may be taken in the second year after the commencement 

of operations of the Concessionaire, and the balance of such credit, 

estimated at $36,167,171.73, may be taken in two (2) equal amounts during 

the two (2) following years, until exhausted. 

For Phase IV, the Total Alternate Credit Allowed is $13,760,457.60, which 

is the forty percent (40%) of its eligible investment made after March 29, 

2019, the Pre Application Conference Date, which may be taken in three (3) 

equal installments: the first one third of the Alternative Tax Credit, that is 
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$4,586,819.20, may be taken in the second year after the commencement 

of operations of the Concessionaire, and the balance of such credit, 

estimated at $9,173,638.40, may be taken in two (2) equal amounts during 

the two (2) following years, until exhausted. 

For Phase V, the Total Alternate Credit Allowed is $61,523,438.80, which 

is the forty percent (40%) of its eligible investment made after March 29, 

2019, the Pre Application Conference Date, which may be taken in three (3) 

equal installments: the first one third of the Alternative Tax Credit, that is 

$20,507,812.93, may be taken in the second year after the commencement 

of operations of the Concessionaire, and the balance of such credit, 

estimated at $41,015,625.86, may be taken in two (2) equal amounts during 

the two (2) following years, until exhausted. 

For Phase VI, the Total Alternate Credit Allowed is $94,349,144.00, which 

is the forty percent (40%) of its eligible investment made after March 29, 

2019, the Pre Application Conference Date, which may be taken in three (3) 

equal installments: the first one third of the Alternative Tax Credit, that is 

$31,449,714.66, may be taken in the second year after the commencement 

of operations of the Concessionaire, and the balance of such credit, 

estimated at $62,899,429.33, may be taken in two (2) equal amounts during 

the two (2) following years, until exhausted. 

5. The amount of the Alternative Tax Credits for each phase will be allocated 

to the Exempt Business. Said allocation shall be irrevocable and binding. 

Pursuant to Section 5(e)(6) of the Act, within ninety (90) days after the 

commencement of the development and construction of each phase, 

Concessionaire, as applicable, must provide a notification, in the form of a 

sworn statement, stating the date of commencement of such event. 

6. Cabo Rojo Land Acquisition, LLC is the Developer; as such term is 

defined in Sections 2(m) of the Act; 

7. The Alternative Tax Credits (the "ATC") of any of the Phases will be made 

available to Concessionaire, as provided in Section 5(b)(1) of the Act and 

the Alternative Tax Credit of any of the Phases may be sold, or otherwise 

transferred, as provided in Section 5(f)(2)(A) of the Act after the Director 

certifies the development of the applicable Phase of the Tourism Activity 

has been completed (the "Certification") and the final amount of the 

Alternative Tax Credit of such Phase has been determined, pursuant to a 

certification of the Total Project Cost of such Phase prepared by the 
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Director; for purposes of the Certification to be by the Director, Applicant 

shall provide an agreed upon procedures report ("AUP"), to be prepare by 

a certified public accountant acceptable to the Director; said AUP shall 

include all costs that are part of the Total Cost of the Project and shall be in 

form and substance approved by the Director. 

8. Any person that purchases the Alternative Tax Credits (singly and jointly 

referred to as the "Purchaser") may use it against any tax imposed pursuant 

to Subtitle A and/or any tax under Subtitle F that applies to Subtitle A of the 

Code, including the alternative minimum tax under Section 1022.03, or the 

alternative personal tax under Section 1021.02; and any other tax imposed 

under the Act, Act 20-2012, Act 73-2008, Act 273-2012, Act 60-2019 known 

as the Puerto Rico Incentives Code, or as subsequently amended. 

10. Pursuant to Section 5(f)(7) of the Act, the Director and the Secretary shall 

be notified, through a sworn statement, of the Alternate Tax Credits sale or 

transfer, in accordance with the procedures established in Sections 5(e)-4 

of the Regulation. 

11. If Concessionaire violates the terms of the Regulations regarding the use 

and investment of the funds, this Concession may be terminated as of a 

date to be determined by the Director and the investment tax credits 

allocated shall be deemed to be excess the alternative tax credits taken and 

subject to recapture from the Developer pursuant to the terms of Section 

5(e) of the Act. 

BE IT FURTHER DECREED, that during the three (3) year period beginning on 

the date of the notification of the commencement of the development and construction of 

the Tourism Activity described in Section 5(e)(6) of the Act, the Exempt Business shall 

submit an annual report to the Director and the Secretary disclosing the total investment 

applicable to such Phase of the Tourism Activity as of the date of each such report. At the 

expiration of such period or at a later date that may be determined by order of the Director, 

the Director shall determine the total investment made by the Exempt Business in such 

Phase of the Tourism Activity and the amount of Alternate Tax Credits due under this 

Concession, which may be higher or lower than the Tax Credits established in this 

Concession if the actual total investment is higher or lower than the estimated investment 

established in this Concession. If the Alternate Tax Credits described in Section 5(b)(1) 

of the Act claimed by the Exempt Business pursuant to the preceding paragraph exceed 

the allowable credit pursuant to the investment in the Tourism Activity, such excess shall 

be due as income tax to be paid by the Exempt Business in the case of alternate tax credit 

for tourism investment, in two installments, beginning with the first taxable year following 
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the expiration date of the period of three (3) years of the applicable Phase or longer period 

that may be determined by order of the Director pursuant to Section 5(e)(3) of the Act, as 

mentioned above, or the first taxable year after the issuance of the Determination by the 

Director, whichever is later. The Director shall notify to the Secretary of the excess of 

credit taken by the Exempt Business. If the Alternate Tax Credits to be taken by the 

Concessionaire, pursuant to the preceding paragraphs, are lower than the· allowable 

credit pursuant to the actual eligible investment actual made by the Concessionaire as 

determined by the Director, such additional credit will be reflected in the Determination to 

be issued to the Concessionaire by the Director setting forth the amount of Alternate Tax 

Credits due under this Concession, and this Concession shall be amended accordingly; 

BE IT FURTHER DECREED, that According to Section 5(f)(8) of the Act, the 

alternate tax credits proceeds must be used first, for the repayment of the financing 

provided by any governmental entity or financial institution, if any, to make the 

construction and development; and second, for the repayment of all other loans, if any, 

granted to the exempt business to cover the project total cost or to cover any 

disbursement that is part of the project total cost; 

BE IT FURTHER DECREED, Concessionaire herein shall be entitled to a ten (10) 

year tax exemption period (the "Exemption Period") and the effective dates of said 

exemption periods shall be the following: 

A. Municipal and Government Taxes on Personal and Real Property 

Concessionaire's property used in the operations of the Tourism Activity 

described above shall enjoy a ninety percent (90%) exemption from any 

municipal and state Government taxes on personal and real property with 

the pin numbers listed in Exhibit A of the First Amendment of the Master 

Concession. For these purposes, the tax exemption period shall commence 

on January 1, of the year that the Tourism Activity initiates operation; 

As provided in Article 7.093 of Act No. 107 of August 14, 2020, as amended, 

known as the "Puerto Rico Municipal Code (the "Municipal Code"), for 

exempted businesses under the Act 74-2010 whose property tax exemption 

period has not started as per the terms of its grant for real property and 

which submits an application for exemption under this Section of the 

Municipal Code to the CRIM, the portion of land in which the construction is 

being carried out or in which the equipment and machinery is installed or 

used for the term of the exemption provided in this Section shall also be 

deemed to be exempted from property taxes for no more than three (3) 

years from the date such machinery, material or equipment is available in 
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Puerto Rico for its installation or use in a construction in progress. 

B. License Fees, Excise Taxes, and Other Municipal Taxes 

Concessionaire shall be one hundred percent (100%) exempt from the 

payment of any license fees, excise taxes, and other municipal taxes with 

regards to the Tourism Activity that are levied pursuant to any ordinance of 

any municipality. For these purposes, the tax exemption period shall 

commence on July 1, 2022; 

C. Municipal Construction Excise Taxes 

Concessionaire, as well as any of its contractors or subcontractors, shall be 

one hundred percent (100%) exempt from the payment of any municipal 

construction excise taxes with regards to the Tourism Activity that are levied 

pursuant to any ordinance of any municipality. For these purposes, the 

tax exemption period shall commence on May 21, 2022; 

D. Taxes on Articles of Use and Consumption 

Excise Taxes 

Concessionaire shall be one hundred percent (100%) exempt from the 

payment of taxes levied under Subtitle C of the Code with respect to articles 

that are acquired and used in the development, construction, or operation 

of the Tourism Activity. 

The exemption conferred herein shall not apply to goods or other property 

of such nature that would be considered as part of the inventory 

of the Eligible Business pursuant to Section 1031.01 (a)(2)(B) of the Code. 

In addition, articles, furniture, or merchandise that is not used directly 

in the operation of the Eligible Business shall not be exempt from excise 

taxes. For these purposes, the tax exemption period shall commence on 

June 20, 2022; 

Sales and Use Tax 

Concessionaire shall enjoy a one hundred percent (100%) tax exemption 

from the payment of sales and use taxes levied under Sections 4020.01 

and 4020.02 of Subtitle D and Sections 4210.01 and 4210.02 of Subtitle 

ODD of the Code with respect to articles that are acquired and used in the 

development, construction, or operation of the Tourism Activity. 

The exemption conferred herein shall not apply to goods or other property 

of such nature that would be considered as part of the inventory of the 
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Eligible Business pursuant to Section 1031.01 (a)(2)(B) of the Code. 

In addition, articles, furniture, or merchandise that is not used directly 

in the operation of the Eligible Business shall not be exempt from excise 

taxes. For these purposes, the tax exemption period shall commence on 

June 20, 2022; 

E. Income Tax 

Ninety percent (90%) exempt from payment of income taxes on (i) income 

derived by Concessionaires from the Tourism Activity and the reinvestment 

thereof in other Tourism Activities, as specified in Sections 2(t) and 3(a)(1) 

of the Act; (ii) the dividends distributed by Concessionaires from earnings 

and profits attributable to "Tourism Development Income" ("TOI") to its 

members; and (iii) any gain derived during the Exemption Period from the 

sale or exchange of the membership interest in Concessionaires (including 

a redemption or liquidation of said membership interest), that is attributable 

to the Tourism Activity, or of substantially all or all of the assets used by 

Concessionaires in the Tourism Activity, provided all the rules contained 

in Section 3(a)(1) of the Act are met. 

The exemption for TOI shall apply to TOI allocated to Concessionaire's 

members for every taxable year Concessionaire qualifies as a special 

partnership under Subchapter D of Chapter 11 of Subtitle A of the Code, or 

is subject to taxation pursuant to the provisions of Chapter 7 of Subtitle A of 

the Code, and to any distribution by Concessionaire's members that is a 

corporation, limited liability company or partnership that has not made an 

election under Subchapter D of Chapter 11 of Subtitle A of the Code, or is 

not subject to taxation pursuant to the provisions of Chapter 7 of Subtitle A 

of the Code, to its shareholder(s), member(s) or partner(s); any subsequent 

distribution of TOI by a shareholder(s), member(s) or partner(s) of such 

corporation, limited liability company or partnership shall be one hundred 

percent (100%) exempt from income tax under the Code. In the event 

Concessionaire does not qualify as a special partnership under Subchapter 

D of Chapter 11 of Subtitle A of the Code, or is not subject to taxation 

pursuant to the provisions of Chapter 7 of Subtitle A of the Code, during a 

taxable year, the exemption for TOI shall apply initially at Concessionaire's 

level. 

This exemption provided in this Subsection F for a gain derived from the 

sale, exchange, or other disposition, including redemption or liquidation, of 

stock or membership interests during the Exemption Period, is subject to 
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the conditions contained in this Concession. Such exemption shall not apply 

to the extent that such gain is attributable to non-tourism activities. Upon 

the sale, exchange, or other disposal of stock or membership interest by 

Developers, the assets of Concessionaire must continue to be used in 

Tourism Activities for a period of not less than twenty-four (24) months. 

This exemption provided in this Subsection F for a gain derived from a sale 

or exchange of substantially all of the assets of Concessionaire used in the 

Tourism Activity, is subject to the condition that such assets continue to be 

used in Tourism Activities after the date of such sale for a period of not less 

than twenty-four (24) months, or any shorter period in which a genuine effort 

is made to conduct a Tourism Activity, as determined by the Director. This 

exemption shall not apply in the case of a sale of (i) less than substantially 

all of the assets of Concessionaire used in a Tourism Activity; (ii) all of the 

assets of Concessionaire used in the Tourism Activity, if the sale occurs 

after ten (10) years from the commencement of the income tax exemption 

period; and (iii) any assets not used in a Tourism Activity. 

The Concessionaire shall have the option to elect that TOI for a specific 

taxable year not be covered by the income tax exemption granted herein. 

To elect such option, Concessionaire shall file a notice to such effect with 

its income tax return, or partnership information income tax return, as 

applicable, for such taxable year, to be filed on or before the date provided 

by the Code for the filing of such return, including any extension of time to 

file granted by the Secretary. Any taxable year elected not to be covered by 

the income tax exemption granted herein shall not be included for purposes 

of calculating the Exemption Period during which Concessionaire is entitled 

to income tax exemption under this Concession. For these purposes, the 

tax exemption period shall commence the date that the Tourism Activity 

initiates operation; 

F. Fuel Tax 

Exemption to fuel used by an exempted business. All exempted businesses 

shall be entitled to an exemption of one hundred (100%) percent for the 

payment of all petroleum products (excluding residual no. 6 or bunker C) 

and any other hydrocarbon mixture (including propane and natural gas) 

used as fuel for the Exempt Business in the generation of electricity or 

thermal energy used by the exempted business in connection with tourism, 

will be totally exempt from tax under Sections 3020.07 and 3020.07 (a) of 
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the Code. For these purposes, the tax exemption period shall commence 

on the date that the Tourism Activity initiates operation; 

BE IT FURTHER DECREED, that the tax exemption hereby granted shall 

expire according to the effective dates established in this Master Concession in 

accordance with the provisions of the Act, unless previously terminated or revoked in 

accordance with the applicable provisions of the Act and its Regulations; 

BE IT FURTHER DECREED, that the income tax exemption is conditioned to the 

Concessionaire's investment of no less than the twenty percent (20%) of its net income 

derived from its Tourism Activities in: 

1. A promotion, publicity and marketing plan for its Tourism activities according to 

the particular circumstances and needs of the Eligible Business; 

2. The compliance with adequate standards of sanitation and of protection and 

security to the clientele; 

3. A training and re-training program of its personnel; 

4. A reasonable percentage of facilities for physically disabled persons; and 

5. A conservation plan of improvements and maintenance of its plant and of the 

environmental and aesthetic infrastructure; 

For the purpose of determining if the above referenced investment requirement is 

met, the Concessionaire's net income shall exclude those expenses paid or incurred on 

the aforesaid categories; 

BE IT FURTHER DECREED, that as an essential condition to the issuance and 

continuance of this Master Concession, the Concessionaire, individually or in conjunction 

with an Operator, must maintain, after the completion of all the phases of the Tourism 

Activity, an aggregate average annual employment requirement of nine hundred (950) 

direct employees .in the activities covered by all the phases of this Master Concession 

(the "Employment Requirement"); PROVIDED, that the average annual Employment 

Requirement will be computed based on a calculation of the monthly average 

employment generated; the term "direct employees" used in this Employment 

Requirement includes Concessionaires' full-time, part-time and temporary employees 

engaged in the activities covered by the Concessions, and the employees of other 

employers (or subcontracted employees) who have been engaged to provide services to 

the Concessionaires directly related to the activities covered by the Concessions, 

including personnel working for the Concessionaires and activities covered by the 
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Concessions pursuant to services or employee leasing contracts, provided that such 

other employers do not count such employees for purposes of obtaining any tax benefits 

provided for by any laws, rules, regulations or programs of the Government of Puerto Rico 

(including any agency, instrumentality, public corporation or political subdivision thereof) 

or of the United States, but shall not include independent contractors, consultants or 

providers of professional services, such as attorneys, accountants, or any kind of 

freelance consultant. Compliance with the Employment Requirement shall be verified 

pursuant to the amounts of full-time equivalents ("FTEs") employed by the 

Concessionaires, and pursuant to Section 9(d)-4 of the Regulation. For purposes of this 

Master Concession, the amounts of FTEs shall be equal to the total amount of hours 

worked by all persons employed by the Concessionaires in any given month divided by 

160. 

BE IT FURTHER DECREED, that the Concessionaire must always comply with 

the Employment Requirement of the preceding clause, except in cases of unforeseen 

circumstances, which may cause a reduction of employment beyond the control of 

the Concessionaire, at which occurrence or at the earliest date when such occurrence 

is contemplated, the Concessionaire is subject to one of the following alternatives: 

1. If the reduction represents less than ten percent (10%) of the 

Employment Requirement, Concessionaire, shall have no obligation to notify the 

Director of such reduction; 

2. If the reduction represents ten percent (10%) or more but less than 

twenty-five percent (25%) of the Employment Requirement, Concessionaire, shall 

notify the Director, with copy to the Puerto Rico Department of Labor and Human 

Resources ("DLHR"), and the Department of the Treasury ("Treasury"), of said 

reduction of employees on a sworn statement sent by certified mail with return 

receipt requested, or in the alternative, should file said sworn statement personally 

at the Office of the Director with copy to the DLHR and Treasury or sent by certified 

mail return receipt requested; 

3. If the reduction represents twenty-five percent (25%) or more of the 

Employment Requirement, the Concessionaire, must file a Sworn Statement 

to the satisfaction and acceptance of the Director, which acceptance shall not be 

unreasonably withheld, requesting approval of the Director for such reduction and 

notifying the number of direct jobs generated by the Tourism Activity at the time 

the Sworn Statement is filed. Concessionaire must also file a copy of such Sworn 

Statement with DLHR and Treasury. The Director shall issue a written 

determination regarding Concessionaire's compliance with the Employment 
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Requirement within sixty (60) days from the date of receipt and acceptance of such 

Sworn Statement (the "Employment Requirement Determination"). When 

evaluating Concessionaire's compliance with the Employment Requirement, the 

Director shall take into consideration events that constitute reasonable grounds for 

a reduction in Concessionaire's employment, including, but not limited to, strikes, 

war, action of a Government or the elements, or any other reasonable cause 

beyond the control of Concessionaire. If Concessionaire does not receive the 

Employment Requirement Determination from the Director within aforementioned 

sixty (60) day period, then Concessionaire shall without further action or formality, 

be deemed to be in compliance the Employment Requirement. The Director may, 

in lieu of terminating this Concession in those cases in which the Director 

determines that Concessionaire is not in compliance with the Employment 

Requirement: 

a) Reduce the rate of tax exemption according to a proportion of the 

amount of reduction in employments to the amounts specified herein for 

the Employment Requirement; or 

b) Approve a temporary reduction of the Employment Requirement when 

the circumstances merit such a reduction, by negotiating any other 

reasonable conditions satisfactory to both Concessionaire and the 

Government of Puerto Rico, if the Director determines that such 

negotiation furthers the purposes of the Act; 

BE IT FURTHER DECREED, that the effectiveness of the above-mentioned 

Employment Requirement during the development of the phases will be as follows (which 

may be extended by the Director, at the request of the Concessionaire): 

Phase 
Employment Starting 

Requirement Date 

I 250 1-1-2028 

II 200 8-1-2028 

Ill 200 7-1-2028 

IV 50 1-1-2028 

V 50 3-1-2029 

VI 200 7-1-2030 

Total 950 

BE IT FURTHER DECREED, that the tax exemptions granted herein shall be 

applicable only to the property used in connection with the Tourism Activity stated 
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above and to the income (as defined in the Act and in the corresponding provisions of 

the Regulation promulgated there under) derived from the operation of the Tourism 

Activity which gives rise to the exemption provided by this Concession, and such other 

property specifically declared exempt by the Act; 

BE IT FURTHER DECREED that the Concession shall not constitute an 

exemption from: 

a) Workmen's compensation premiums required by law; 

b) Fees for motor vehicle licenses or plates; and 

d) Room Occupancy Taxes pursuant to Act Number 272-2003, as amended 

(the "Room Tax Act"); 

BE IT FURTHER DECREED, that Concessionaire shall fully comply with its 

obligations under the Room Tax Act or any subsequent act regarding room occupancy 

taxes; PROVIDED that, in case of Concessionaire's noncompliance, the Director may 

suspend or revoke the tax benefits granted herein for as long as necessary, until 

Concessionaire complies with its obligations under the Room Tax Act; 

BE IT FURTHER DECREED, that as an essential condition to the continuance 

of this Concession, the Concessionaire must identify the room occupancy tax 

separately from other items or charges listed on guests' bills, as required under the 

Room Tax Act; 

BE IT FURTHER DECREED, that as a condition to the continuance of the tax 

exemptions and benefits granted herein, the Concessionaire shall (i) deliver to the CRIM 

a complete list and correct evaluation of any personal or real property that has been 

declared tax exempt under the provisions of the Act, of which Concessionaire is the owner 

or is in possession of as of January 1st of each year, in accordance with the provisions of 

Article 7.151 of the Municipal Code, as amended; (ii) file annually with the Secretary, 

pursuant to the income tax act in effect, an income tax return with respect to the 

operations of its Tourism Activity; (iii) maintain and keep in Puerto Rico, separately, all 

the necessary books, records, and files pertaining to the Exempt Business, as such term 

is defined in Article 2(dd) of the Act, so that the accounting system clearly reflects the 

gross income, expenses, losses, and any other deductions relative to the operations of 

the Exempt Business; PROVIDED, that the income tax related to the Exempt Business 

shall be computed separately; (iv) keep such files, make such sworn statements, file such 

reports, and comply with the rules and regulations that may be prescribed by the 

Secretary for the proper fulfillment of the purposes of the Act and that the Secretary may 

prescribe in connection with the levying and collection of all kinds of taxes; (v) submit any 

documents or evidence that may be deemed pertinent to the tax exemptions or benefits, 
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post any bonds, and allow periodic inspections or any other kind of inspections; (vi) file, 

in advance, the contracts, orders, or other information related to permits needed to 

acquire, transfer, sell, or introduce articles exempt from excise, use or consumption taxes; 

and (vii) comply with any other conditions that the Secretary may deem pertinent to 

impose with respect to the enjoyment of any tax exemptions or benefits under the Act, 

whenever such conditions are necessary to ensure proper compliance with the terms and 

purposes pursuant to which the tax exemptions or benefits are granted; 

BE IT FURTHER DECREED, that the Secretary shall determine for each 

taxable year covered by the exemptions granted hereunder what property and 

income Concessionaire has used in, or derived from the Exempt Business; 

PROVIDED, that nothing contained herein shall deprive Concessionaire of its right to 

administrative and judicial review of determinations made by the Secretary, pursuant to 

applicable laws, rules, and regulation; 

BE IT FURTHER DECREED, that the Secretary, in determining what property has 

been used in, and what income has been derived from, the Exempt Business, may review 

the books, receipts, accounts, and records of the Exempt Business in order to determine 

if all purchase prices, sales prices, rates of lease, overhead, and any other prices, rates, 

and cost allocations, are fixed on the basis of normal business operations and not for the 

purposes of (i) avoiding taxes ordinarily chargeable to activities not within the scope of 

the operations covered by the tax exemptions granted hereunder; or (ii) charging to the 

operations carried out in Puerto Rico under the terms of this Concession the costs, 

expenses, profits, and other accounts attributable to the operations of Concessionaire 

carried out outside of Puerto Rico; PROVIDED, that whenever the Secretary finds 

that such prices, rates, or cost allocations are made for purposes of extending the 

coverage of the tax exemptions granted hereunder beyond the scope of the Exempt 

Business, he shall make the adjustments that he may deem necessary in the calculation 

of the amount of taxes payable by Concessionaire, if any, and provide recommendations 

to the Director regarding other actions that may have to be taken under the provisions of 

the Act and the Regulation. Nothing contained herein shall deprive Concessionaire of its 

right to administrative and judicial review of determinations of the Secretary 

and the Director pursuant to applicable laws, rules, and regulations; 

BE IT FURTHER DECREED, that Concessionaire shall operate the Tourism 

Activity covered by this Concession in good faith and in accordance with the 

principles of normal business operations, and shall not willfully attribute to the 

operations and accounts of the Exempt Business activities carried out in Puerto Rico or 

any other place which are not part of the Exempt Business covered by this Concession; 
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BE IT FURTHER DECREED, that as an essential condition to the continuance 

of this Master Concession, Concessionaire shall be required to comply with all relevant 

provisions of the Act, and all rules and regulations promulgated by the Secretary and the 

Director in accordance with the provisions of the Act, regardless of whether or not said 

provisions are specifically mentioned in this Master Concession; 

BE IT FURTHER DECREED, that the authorized personnel of the Tourism 

Company may perform periodic inspections of the Tourism Activity; 

BE IT FURTHER DECREED, that as an essential condition to the continuance of 

this Master Concession, the Concessionaire shall be required to comply with a 

minimum average of ninety percent (90%) in the initial evaluation. In the 

subsequently evaluations the Concessionaire shall be required to comply with a minimum 

average of eighty five percent (85%), pursuant to the Regulation of Hostelries of Puerto 

Rico of the Tourism Company (the "Regulation of Minimum Requirements"). That's 

evaluations shall be made by the Tourism Quality Program of the Tourism Company, or 

any similar program created and implemented by the Tourism Company, and/or the 

periodical minimum allowed by the Director after determination of Concessionaire's effort 

to comply with this condition; 

BE IT FURTHER DECREED, that the continuance of this Master Concession shall 

be conditioned upon the Concessionaire's continuous compliance throughout the 

duration of this Concession with the Puerto Rico Environmental Quality Board rules, 

regulations, and requirements that may be applicable to Concessionaire related to the 

control of water, air, ground, and any other types of environmental pollution; 

BE IT FURTHER DECREED, that the continuance of this Concession shall be 

conditioned upon the Applicant's continuous compliance with the Anti-corruption Code 

for a New Puerto Rico of the Executive Agencies of the Government of Puerto Rico (Act 

No. 2-2018 and its regulations); 

BE IT FURTHER DECREED, that the continuance of this Master Concession shall 

be conditioned upon Concessionaire filing, and the Director's approval, of any 

documentation the Director so requires; 

BE IT FURTHER DECREED, that as an essential condition to the continuance of 

this Master Concession, Concessionaire must provide the statistical information 

requested by the Puerto Rico Tourism Company, within ten (10) days after the end of 

every month and assign a hotel employee to handle this task. If the Concessionaire 

does not submit the information requested, the Director may suspend or revoke 
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the tax benefits for as long as necessary, until the Exempt Business complies with its 

responsibility. The authority to request said information is recognized in Article 5(q) of Act 

No. 1 O of June 18, 1970 known as "Puerto Rico Tourism Company Act". The information 

submitted by the Concessionaire concerning the operation of its business will be treated 

confidentially by the Puerto Rico Tourism Company. However, the aggregate statistical 

data obtained through the information provided by the different businesses endorsed by 

the Puerto Rico Tourism Company may be made public; 

BE IT FURTHER DECREED, that as an essential condition to the continuance 

of the Concession, the Concessionaire shall not introduce, manufacture, possess, 

use or operate vending or other machines that are used for games of chance or 

lotteries (slot machines), including, without limitation, those defined in Act No. 11 of 

August 22, 1933, as amended, unless said machine is located within the perimeter of a 

licensed gaming room (casino), as such term is defined in Act No. 221 of May 15, 1948, 

as amended; 

BE IT FURTHER DECREED, that as an essential condition to the continuance 

of the Concession, Concessionaire shall not install's or operates any Electronic 

Video Game System; as such term is defined in Act No. 139-2004, as amended; 

BE IT FURTHER DECREED, that this Master Concession may be suspended or 

revoked pursuant to the provisions of Section 8 of the Act and Section 9(d)-7 of the 

Regulation, if Concessionaire (i) does not comply with the provisions, requirements, and 

conditions of the Act, the Regulation, this Concession, and/or any other applicable law or 

regulation, and/or any other requirements determined by the Director; and/or (ii) has 

submitted false or fraudulent information or made any false or fraudulent representations 

in the Application pursuant to which the Tourism Company based its decision for the 

issuance of this Master Concession. This Master Concession may only be suspended 

or revoked after the Tourism Company has complied with all applicable legal 

requirements under Act No.38-2017, as amended, known as the Uniform Administrative 

Procedure Act, and the administrative procedures established by the Tourism Company; 

BE IT FURTHER DECREED, that this Master Concession may be cancelled if 

Concessionaire does not submit within ninety (90) days after the commencement date of 

Phase I of the Tourism Activity or such longer period as approved by the Director the 

following documents: 

1 . Final blueprints, Construction Permit and Use Permit approved by 

OGPe; 

2. Alcoholic Beverages License issued by Treasury Department; 
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3. Financial Statements of the investors 

4. Sanitary License; 

5. Certificate of Inspection of the Fire Department of Puerto Rico Financial 

Statements; 

6. Certificate of public liability insurance issued by an agency certificate by 

the Commissioner of Insurance of Puerto Rico, with endorsement in 

favor of the Puerto Rico Tourism Company as additional insured and 

holds harmless agreement; 

7. Inventory of any real and personal property which will be used in the 

Tourism Activity; 

8. Annual Payroll; 

9. Marketing Plan; 

10. Facilities for People with disabilities; 

11. Security Measures. 

12. Environmental Safety Measures. 

13. Municipal License. 

14. Puerto Rico Fire Service Certificate of Inspection. 

15. Plan for training and retraining personnel. 

16. Certificate of Public Liability Insurance. 

BE IT FURTHER DECREED, that this Concession may be terminated if 

Concessionaire fails to file before the Director, within ninety (90) days after receipt of 

the same, a duly notarized sworn statement wherein the Concessionaire expresses its 

unconditional acceptance of this Master Concession and First Amendment, all of the 

conditions and provisions which are an integral part hereof; PROVIDED, that this Master 

Concession and First Amendment, shall upon its acceptance by Concessionaire 

constitute a contract between the Government of Puerto Rico and the Concessionaire; 

and; 

BE IT FURTHER DECREED that a certified copy of this Master Concession and 

First Amendment shall be forwarded to Concessionaire, the Secretary, the CRIM, and to 

the Mayor of the Municipality of Cabo Rojo, Puerto Rico. 

CADO SANTIAGO 

IVE DIRECTOR 
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Pin Numbers Covered by 90% Real Property Tax Exemption 

379-089-327-75-000 
379-089-327-76-000 
379-089-327-77-000 
3 79-089-32 7-78-000 
379-000-010-05-000 
379-000-010-04-000 
379-000-010-03-000 
379-000-009-05-000 
402-007-327-14-000 
402-007-327-15-000 
402-007-327-16-000 
402-007-327-17-000 
402-017-327-06-000 
402-017-327-07-000 
402-007-32 7-13-000 
402-008-327-28-000 
402-009-327-29-000 
379-099-327-79-000 
402-009-327-30-000 
379-099-327-80-000 
379-099-327-81-000 
379-099-327-74-000 
402-009-32 7-85-000 
402-018-327-40-000 
402-019-32 7-38-000 
402-019-327-37-000 
402-009-327-86-000 
402-009-327-87-000 
403-000-002-02-901 
402-027-327-21-000 
402-02 7-32 7-20-000 
402-008-327-39-000 
402-009-32 7-31-000 
402-008-328-32-000 
402-000-005-29-000 
402-000-005-28-000 
402-027-327-22-000 



GOBIERNO DE PUERTO RICO 
Compania de Turismo de Puerto Rico 

14 de diciembre de 2020 

ENTREGADO A LA MANO 

Ledo. Angel A. Morales Lebron 
Ferraiuoli, LLC. 
221 Ave. Ponce de Le6n 
5to piso 
San Juan, Puerto Rico 00917 

CABO ROJO LAND ACQUISITION, LLC 
MASTER CONCESION NUM. 20-74-T-43 

Estimado licenciado Morales: 

Le acompafio copia del tramite mencionado en epfgrafe. Dicha transacci6n fue emitida 
el 12 de diciembre de 2020 por Carla G. Campos Vidal, Directora Ejecutiva de la 
Compafifa de Turismo de Puerto Rico, en virtud de las disposiciones de la Ley 74-2010, 
segun enmendada, conocida como "Ley de Desarrollo Turistico de Puerto Rico de 201 0" 
(la "Ley 74"). 

Estamos a sus 6rdenes para cualquier informaci6n que interese discutir sobre este 
asunto. De necesitar informaci6n adicional, favor de comunicarse con el que suscribe al 
telefono (787) 721-2400 extension 2207 6 al facsimil (787) 721-3135. 

Cordialmente, 

(1/ 
Ivan Diaz~ ra quillo 
Directof'Auxiliar 
Division de lncentivos e lnversiones Fiscales 

La Princesa, San Juan, PR 00902 PO Box 9023960, San Juan, PR 00902-3960 

Tel. 7'67. 721 240-0 I Fax. 7&7.7Zl-3 IJ5 I email:contact((.1/tourism pr.gov 

ruRisMo~~ 
PUERTO RICO /4..._ 
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11 de febrero de 2021 

CERTIFICADA CON ACUSE DE RECIBO 
7017 2620 0000 5422 2794 

Hon. Jorge Morales Wiscovitch 
Alcalde 
Municipio de Cabo Rojo 
P.O. Box 1308 
Caba Rojo, Puerto Rico 00623 

CABO ROJO LAND ACQUISITION, LLC 
MASTER CONCESION NUM. 20-74-T-43 

Estimado senor Alcalde: 

Le acompario copia del tramite mencionado en epigrafe. Dicha transaccion fue emitida 
el 12 de diciembre de 2020 por Carla G. Campos Vidal, Directora Ejecutiva de la 
Compania de Turismo de Puerto Rico, en virtud de las disposiciones de la Ley 74-2010, 
segun enmendada, conocida como "Ley de Desarrollo Turistico de Puerto Rico de 201 O" 
(la "Ley 74"). 

Estamos a sus ordenes para cualquier informacion que interese discutir sabre este 
asunto. De necesitar informacion adicional, favor de comunicarse con el que suscribe al 
telefono (787) 721-2400 extension 2207 o al facsimil (787) 721-3135. 

Cordialmente, 

' w 
Ivan~ Ca~squillo 
Director Auxiliar 
Division de lncentivos e lnversiones Fiscales 

La Pr1ncesa. San Juan_ PR 00902 PO Box 9023960. San Juan. PR 00902-3960 

Tel 787 721 2400 I f·ax 787 721-3135 'email·contactgtourisrn.pr go, 
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11 de febrero de 2021 

CERTIFICADA CON ACUSE DE RECIBO 
7017 2620 0000 5422 2817 

Hon. Francisco Pares Alicea, CPA 
Secretario 
Departamento de Hacienda 
Apartado 9024140 
San Juan, PR 00902-4140 

CABO ROJO LAND ACQUISITION, LLC 
MASTER CONCESION NUM. 20-74-T-43 

Estimado senor Secretario: 

Le acompaiio copia del tramite mencionado en epigrafe. Dicha transacci6n fue emitida 
el 12 de diciembre de 2020 por Carla G. Campos Vidal, Directora Ejecutiva de>la 
Compaiiia de Turismo de Puerto Rico, en virtud de las disposiciones de la Ley 74-2010, 
seg(m enmendada, conocida como "Ley de Desarrollo Turi stico de Puerto Rico de 201 0" 
(la "Ley 74"). ., 

Estamos a sus 6rdenes para cualquier informacion que interese discutir sobre este 
asunto. De necesitar informacion adicional, favor de comunicarse con el que suscribe al 
telefono (787) 721-2400 extension 2207 o al facsimil (787) 721-3135. 

Cordialmente, 

Ivan _9.1.az CarrasquVo 
Director Auxiliar 
Division de Incentives e lnversiones Fiscales 

La Princesa. San Juan. PR 00902 PO Box 9023960. San Juan. PR 00902-3960 

Tel 787 721 2400 I Fax 787 721-3135 I ema1f:contactrli;t-0~rf:s'ro.pr gov 
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18 de noviembre de 2020 

A Carla G. Campos Vidal 
Directora Ejecutiva 
Compaiiia de Turismo de Puerto Rico 

Vo.Bo., Carlos Mercado Santiago 

Por 

Sub Director Ejecutivo 
Compania de Turismo de Puert 

Ivan Diaz Carrasquillo /~ 
Director Auxiliar lnterino 

__ DhLi_si6n_ lncentivos e lnversiones Fiscales 

;cales~-----

ASUNTO: 
"IVA 

1UERTO 

Bajo la I de 201 a 
8185, ra de abril 
ROJO L :1") en e1 
2019, una s011c1tua ae uc11t-11v,vu -- .... ·- _ la Direc 
Comparif a de Turismo de Puerto Rico (la "Comparif a") y 1 

Hacienda de Puerto Rico (el "Secretario"). 

INFORME DE ELEGIBILIDAD 

I. Resumen de la Actividad Turistica o Inversion 

{dc . -P/lyJ -A • /' 

U,w-rcJ,.o & 0ro0 

~Nituof; 



Cabo Rojo Land Acquisiti~ LLC. 
Solicitud de Exenci6n y Creditos Contributivos 

Pagina 2 

Actividad Turf stica: 

Segun se seriala en la solicitud, la actividad turistica comprende la titularidad y 
operaci6n de un resort llamado comercialmente Caba Rojo Resort and Spa y 
localizado en el municipio de Caba Rojo, Puerto Rico. 

El 24 de julio de 2020, la Peticionaria enmend6 la solicitud de manera de 
convertirla en una Concesi6n Maestra en el cual se desarrollarfa la Actividad 
Turf stica en fases de la siguiente manera: 

i. Fase I comprende la adquisici6n de terrenos, el desarrollo de un complejo 
hotelero de 140 habitaciones que incluye un club de playa (Complejo 
hotelero I), la infraestructura general del proyecto que incluye carreteras y 
calles, servicios publicos, paisajismo y espacios verdes, una micro red de 
energia renovable, tratamiento de aguas residuales / sistema de reciclaje 
de agua pluvial e instalaciones de almacenamiento de agua. 

ii. Fase II cubre el desarrollo de un complejo hotelero de 200 habitaciones, 
aeropuerto, un complejo de entretenimiento y servIcIos de 
aproximadamente 50,000 pies cuadrados (incluyendo spa, cuidado de 
nirios, restaurantes, bares y tiendas al detal), un parque de surfear e 
instalaciones de deportes de acci6n (incluyendo piscina de surf, 
instalaciones de Mato X (pista, senderos y saltos)), instalaciones de BMX 
y bicicleta de montaria e infraestructura relacionada. 

iii. Fase Ill comprende el desarrollo de dos complejos hoteleros uno de 120 
habitaciones y uno de 200 habitaciones. 

iv. Fase IV comprende el desarrollo de un complejo hotelero de 200 
habitaciones, un complejo hotelero de 140 habitaciones, un Centro 
Comunitario de Bienestar y su infraestructura relacionada. 

Inversion 

De acuerdo a la informaci6n provista, el costo total del proyecto con relaci6n a la 
construcci6n de la parte turfstica se estima en $646,283,450. Este costo total se 
desglosa de la siguiente manera: 

Cabo Rojo Land Acquisition LLC. 

Land $49,762,500 

Soft Costs $8,050,000 

Project Management $4,670,000 

Infrastructure Cost $70,281,125 
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Wellness Community $18,750,000.00 
Resort and Hotel and beach club Infrastructure $4,210,318 

Resort and Hotel and beach club construction $403,261,029.00 

Entertainment Villas-infrastructure $3,195,904 

Entertainment Villas-Construction $27,500,000 

Surf Pool $32,397,000 

Airport $24,205,574 

Costo Total $646,283,450 

La Peticionaria informa que habra de cubrir las costos de las siguientes fuentes: 

Fuentes de Financiamiento 

Aportaciones de Capital $49,000,000 
Prestamos para el desarrollo de la 
Construcci6n $509,760,000 

Creditos par inversion turf stica $136,523,450 

Total $646,283,450 

II. Datos relacionados a la solicitud de exenci6n y creditos contributivos 

Fecha de radicaci6n de la solicitud - el 21 de mayo de 2019 la Peticionaria 
present6 una solicitud para obtener la Concesi6n de Exenci6n y Creditos 
Contributivos ante la Compariia de Turismo de Puerto Rico (la "CTPR"), 
de conformidad con las disposiciones de la Ley 7 4. 

lnformaci6n sabre la Peticionaria - la Peticionaria es una corporaci6n domestica 
con fines de lucre organizada bajo las leyes de Puerto Rico, el 25 de mayo de 
2019. La misma se organiz6 con el nombre de "Caba Rojo Land Acquisition, 
LLC.". Su numero de registro es: 424893 y su numero de identificaci6n patronal 
es el 66-0920011. Sus accionista es: Roberto M. Camacho Perez. 

Nombre del lnversionista Numero de seguro social 
Roberto M. Camacho Perez XXX-XX-

Al momenta de la radicaci6n de la solicitud la Peticionaria cualifica coma empresa 
nueva dedicada a una Actividad Turf stica, para lo cual solicita creditos y 
exenciones contributivas. 
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Credito alterno solicitado - la Peticionaria notific6 su intenci6n de elegir el credito 
alterno por inversion turistica ("GAIT") de treinta por ciento (30%), conforme a 
la Ley 7 4, segun enmendada. Para el c6mputo del GAIT solicitado, la Peticionaria 
se basa en lo siguiente: 

■ Casto Total del Proyecto - $646,283,450 
■ Inversion Elegible - $646,283,450 
■ 30% Credito Alterno - $193,885,035.00 

Credito alterno par fases - El credito alterno de la Concesi6n Maestra se 
distribuira par fases de la siguiente manera: 

Creditos Alternos 

Fases 10% (FTP) 20% (STP) Total CA 

Fase I $17,724,723.80 $35,449,447.60 $53,174,171.40 
Fase II $16,585,962.20 $33,171,924.40 $49,757,886.60 
Fase Ill $13,732,534.30 $27,465,068.60 $41,197,602.90 
Fase IV $16,585,124.70 $33, 170,249.40 $49,755,374.10 

TOTAL $64,628,345.00 $129,256,690.00 $193,885,035.00 

Empleos - Surge de las expedientes en nuestros archives que para la Actividad 
Turi stica de referencia se estableci6 un promedio de 900 empleos di rectos en un 
periodo de 4 arias. Este promedio de empleo sera reconocido par fases para fines 
de la concesi6n maestra de beneficios contributivos solicitada bajo las 
disposiciones de la Ley 7 4, de la siguiente manera: 

Requerimiento Fecha de 
Fase 

de empleos comienzo 

I 180 1-1-2024 

II 135 1-1-2025 

Ill 270 1-1-2027 

IV 315 1-1-2028 

Total 900 
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lnformaci6n y/o documentaci6n a ser condicionada en el documento de concesi6n 
de beneficios contributivos - Como resultado de la evaluaci6n de la solicitud 
radicada, se le requiere a la Peticionaria informaci6n adicional, que come 
establecido en su declaraci6n jurada sera ofrecida tan pronto este disponible la 
misma. La informaci6n adicional requerida a la Peticionaria seria: 

Permiso de Construcci6n de SIP o Consulta de Ubicaci6n de la Junta de 
Planificaci6n. 
Plan de adiestramiento del personal. 
Licencia de bebidas alcoh6Iicas. 
Permiso de uso. 
lnventario de propiedad mueble e inmueble a utilizarse para cada fase. 
Plan de mercadeo. 
Facilidades para personas con impedimentos. 
Medidas de Seguridad para clientes. 
Entrenamiento de personal. 
Estados Financieros. 
Nomina Anual. 
Licencia Sanitaria. 
Patente Municipal 
Certificaci6n de lnspecci6n del Cuerpo de Bomberos. 
Certificado de Seguro de Responsabilidad Publica. 

Endoso del Departamento de Hacienda - El endoso favorable del Departamento 
de Hacienda correspondiente a este caso, fue emitido el 15 de octubre de 2019. 

Ill. Requerimientos bajo la Ley 74-2010 

Actividad Turistica - el proyecto propuesto, segun descrito en la solicitud, califica 
come una Actividad Turistica bajo el Articulo 1, Secci6n 2 (a)(1 )(A) de la Ley y las 
correspondientes secciones del Reglamento, por tratarse de la titularidad y 
operaci6n de un complejo de hoteles y sus amenidades. 

Negocio Nuevo - este proyecto califica coma "Negocio Nuevo" segun el Articulo 
1, Secci6n 2(ff) de la Ley segun enmendada y la Secci6n 2-25(1) del Reglamento, 
por tratarse de un negocio que no ha operado en facilidades que han sido 
utilizadas en una Actividad Turistica durante el periodo de treinta y seis (36) 
meses previos a la debida radicaci6n de una solicitud para la concesi6n de los 
beneficios contributivos que comprende la Ley. 

Negocio Elegible - este proyecto califica coma "Negocio Elegible" segun el Articulo 
1, Secci6n 2(cc) de la Ley segun enmendada, por tratarse de un negocio nuevo 
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que esta dedicado a una Actividad Turistica al memento de la debida radicaci6n 
de una solicitud para una concesi6n al amparo de esta Ley. 

Debida Radicaci6n de la Solicitud - la Peticionaria radic6 su solicitud de beneficios 
contributivos el 21 de mayo de 2019, fecha en la cual la misma se encontr6 • 
"debidamente radicada", de conformidad con las disposiciones de la Secci6n 
9(c)(1) de la Ley y la Secci6n 9(c)-3 del Reglamento. 

Efectividad de las Exenciones Contributivas - segun se deriva de la informaci6n 
concerniente a la debida radicaci6n de la solicitud en este case, las exenciones 
contributivas a ser conferidas a la Peticionaria tend ran una vigencia de 1 0 a nos, 
de conformidad con las disposiciones de la Secci6n 3 de la Ley. Dicha vigencia 
debe comenzar a partir de los terminos que se indican a continuaci6n, de 
conformidad con la Secci6n 3(b)(1) de la Ley: 

Exenciones Porciento Efectividad 
(%) 

Contribucion sobre ingresos 100% Fecha que inicie la primera 
fase 

Contribuciones municipales y 90% El 1 de enero del ano que 
estatales sobre la propiedad inicia primera fase 

mueble e inmueble 
Patentes, arbitrios y otras 90% 1 de julio de 2019 

contribuciones municipales 
lmpuestos sobre articulos de 100% 20 de junio de 2019 

uso y consumo 
Arbitrios municipales de 90% 21 de mayo de 2019 

construccion 
Exencion por combustible 100% Fecha que inicia la primera 

fase 

Coste Total del Proyecto - para el calculo de lo que constituye el costo total del 
proyecto de turismo en este case, se incluira todos los gastos y desembolsos 
incurridos por el Negocio Elegible, que esten directamente relacionados con la 
adquisici6n de terrenos, construcci6n y habilitaci6n de la Actividad Turf stica, entre 
otros que de acuerdo a la Ley corresponde considerar luego de 'la fecha de 
comienzo de operaciones, segun dispone la Secci6n 2(k) de la Ley y Secci6n 5(c)-
5 del Reglamento. 

Del referido calculo del costo total del proyecto de turismo se excluira: 

J 
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■ el dinero que haya side invertido antes de la celebracion de una reunion 
con los oficiales designados de la Compariia de Turismo para presentar 
los meritos del proyecto de turismo ("Pre-application conference"); 

■ el costo estimado del tiempo invertido per el Desarrollador o cualquier 
inversionista del Negocio Elegible; y 

■ los costos relacionados con actividades que no sean turisticas. 

Inversion Elegible- Como establece en la Seccion 2(v) de la Ley? 4, en el case del 
credito alterno per inversion turfstica provisto en el apartado (b) de la Seccion 5, 
el termino inversion elegible incluira: 

■ la cantidad de efectivo utilizado per el negocio elegible que posteriormente 
reciba una concesion de exencion per Ley, para sufragar el costo total del 
proyecto; y 

■ el efectivo proveniente de un prestamo que este garantizado per el propio 
negocio exento, o negocio elegible que posteriormente reciba una 
concesion de exencion per Ley, o per sus actives, o cualquier entidad, 
matriz o afiliada al negocio exento, o negocio elegible que posteriormente 
reciba una concesion de exencion per Ley, o per sus actives. 

CAIT - De la inversion elegible estimada en $646,283,450, el treinta par ciento 
(30%) asciende a $193,885,035.00, la cual representa el CAIT, disponible per 
fases para la Peticionaria en la Concesion Maestra, de acuerdo a las disposiciones 
de la Seccion 5(b)(2) de la Ley 74. De esta cantidad, para la Fase I se le permite 
a la Peticionaria tomar $53,174,171.40 que equivale al (30%) de dicha fase. El 
diez par ciento (10%) de la inversion elegible de la fase I, que serfan 
$17,724,723.80, en el ario en que el negocio exento obtenga el financiamiento 
necesario para la construccion total de la Fase I del proyecto de turismo. 

El balance del credito de la Fase I que serf a $35,449,447.60 podra ser tornado en 
tres (3) plazos de $11,816,482.53 cada uno. La primera tercera parte de dicho 
balance del credito podra ser tornado en el aria en que el negocio exento reciba 
su primer huesped que pague per su estadf a en la primera fase, y el balance de 
dicho credito, en porciones equivalentes a una tercera parte del credito alterno per 
inversion turistica, en los arias subsiguientes. 

Todo credito per inversion turfstica, o todo credito alterno per inversion turfstica, 
no utilizado en un aria contributive podra ser arrastrado a arios contributivos 
subsiguientes hasta tanto sea utilizado en su totalidad, segun dispone la Seccion 
5(b)(2) de la Ley 74. 
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Disponibilidad del credito para las siguientes fases- El credito alterno de las 
siguientes fases puede ser utilizado tan pronto la Peticionaria lo solicite al 
presentar una AUP y el Director enmiende y certifique el costo total de la fase 
anterior. 

Normas para la interpretaci6n de la Ley - Las disposiciones de la Ley 74 seran 
interpretadas liberalmente con el prop6sito de promover el desarrollo e 
implantaci6n de la politica publica enunciada en su Exposici6n de Motives y 

o, 

Declaraci6n de Politica Publica y llevar a cabo cualesquiera otros prop6sitos 
enunciados, segun lo dispone la Secci6n 16 de la misma. 

Naturaleza de la Concesi6n - Las concesiones de exenci6n contributiva y de 
creditos bajo la Ley 7 4 se consideraran un contrato entre el concesionario, sus 
accionistas, socios, miembros u otra entidad y el Gobierno de Puerto Rico, y dicho 
contrato sera la ley entre las partes. Dicho contrato se interpretara liberalmente, 
de man era c6nsona con el prop6sito de la Ley 7 4 de prom over el desarrollo de la 
industria turistica de Puerto Rico, a tenor con la politica publica establecida, de 
acuerdo con la Secci6n 17 de la misma. 

IV. Recomendaci6n para la concesi6n de exenci6n y creditos contributivos 

La Directora Ejecutiva de la CTPR aprueba y recomienda la otorgaci6n de la 
concesi6n maestra de creditos y exenci6n contributiva solicitada por la 
Peticionaria; ya que el desarrollo de la Actividad Turistica propuesta por esta en 
su solicitud redundara en un mayor crecimiento de la industria turistica y por tanto, 
en un impacto econ6mico positive para la Isla. 

La solicitud presentada cumple sustancialmente con lo estipulado en la Ley y el 
Reglamento. No obstante, la Secci6n 9(c) - 1 del Reglamento dispone que de la 
Peticionaria entender que uno o mas de los documentos complementaries 
enumerados en el Reglamento no estan disponibles al memento de radicar su 
solicitud acompariara una declaraci6n jurada en la que expondra las razones de 
tal determinaci6n. En este caso la Peticionaria radic6 una declaraci6n jurada 
donde indicaba que algunos documentos requeridos, no estaban siendo radicados 
y que se estarian sometiendo mas adelante. 

Como parte del proceso de evaluaci6n le fue requerida a la Peticionaria 
informaci6n y/o documentaci6n adicional. 

En lo referente al GAIT o credito alterno de la Fase I solicitado por el Peticionario 
el mismo asciende al treinta por ciento (30%) de la inversion elegible estimada en 
$177,247,238, lo cual representa la cantidad de $53,174,171.40. Este GAIT 
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debera estar disponible para la Peticionaria, de acuerdo a las disposiciones de la 
Secci6n 5(b)(2) de la Ley 74. 

La Peticionaria someti6 cheque oficial y giro postal que totalizan la cantidad de 
$1,500.00 para el tramite de su solicitud. La misma debera entregar cheque 
certificado o giro bancario o del correo de los Estados Unidos pagadero al 
"Director Ejecutivo de la Compalif a de Turismo" per $53,174.17 en o antes de que 
se le distribuya la copia de la Concesi6n de Beneficios Contributivos a las partes. 
Estes cargos corresponden al 1/10 del 1 % de la cantidad del credito contributive 
a otorgarse en la primera fase, segCm establece la Secci6n 9(c)-2 del Reglamento. 

A continuaci6n, se remite el case de Cabe Rojo Land Adquisition, LLC. para su 
aprobaci6n, cuyo balance en creditos contributivos en la Fase I representa la 
cantidad de $35,449,447.60 cuyo use debe estar sujeto a las especificaciones 
dispuestas en la Ley 7 4. 



GOVERNMENT OF PUERTO RICO 
Puerto Rico Tourism Company 

OFFICE OF THE EXECUTIVE DIRECTOR 

Concession of Tax Exemption and Tax Credits granted to CABO ROJO LAND 

ACQUISITION, LLC. with Employer Identification No. 66-0920011 (the "Applicant") 

Concession Number 20-74-T-43, pursuant to the provisions of Act No. 74-2010, as 

amended (the "Act") and the Regulation No. 8185 approved by the Secretary of State on 

April 20, 2012 (the "Regulation") of the Puerto Rico Tourism Company; 

MASTER CONCESSION 

WHEREAS, the Act empowers the Executive Director (the "Director") of the 

Puerto Rico Tourism Company (the "Tourism Company") to grant (i) alternative tax credits 

from tourism investment under Section 5(b) of the Act (the "Alternative Tax Credits" or 

"Total Alternative Tax Credits") and (ii) Tax Exemptions from specified taxes to an Eligible 

Business, if the Applicant proves, to the satisfaction of the Director, that an Eligible 

Business, as defined in the Act, has been established, or will be established, and that 

such Eligible Business will be in the best interests of the Government of Puerto Rico; 

WHEREAS, on May 21, 2019, the Applicant submitted a request for Tax Benefits 

under the provisions of the Act (the "Application for a Concession") in connection with the 

development, ownership and operation of a resort that will be known as "Cabo Rojo 

Resort and Spa" located in the municipality of Caba Rojo, Puerto Rico (the "Tourism 

Activity or "Exempt Business"); 

WHEREAS, on July 24, 2020, Applicant requested an amendment to the 

Application in order to treat the Application as a Master Concession by requesting the 

qualification of each of all the Project's Tourist components in phases as follows: (i) Phase 

I comprises of the land acquisitions and/or contributions, the development of a one 

hundred forty (140) rooms hotel complex, including a beach club (Hotel Complex I), the 

general infrastructure of the Project, including roads & streets, utilities, landscaping and 

green space, renewable energy micro grid, waste water treatment/rain water recapture 

system, and water storage facilities ("Phase I"); (ii) Phase II covers the development of a 

two hundred (200) rooms hotel complex (Hotel Complex II), an airport, an entertainment 

village & services complex (including spa, childcare, restaurants, bars, retail space), a 

Surf Park and Action Sports Facilities (including Surf Pool, Mato X Facilities (track, trails 

) 
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& jumps)), a BMX and Mountain Bike Facilities, including related infrastructure, ("Phase 

II"); (iii) Phase Ill comprises the development of a one hundred twenty (120) rooms hotel 

complex (Hotel Complex Ill), a two hundred (200) hotel room complex (Hotel Complex 

IV), including related infrastructure, ("Phase Ill"); and (iv) Phase IV comprises the 

development of a two hundred (200) rooms hotel room complex (Hotel complex V), a one 

hundred forty (140) rooms hotel complex (Hotel Complex VI), a Wellness Community 

Center, and related infrastructure ("Phase IV"). 

WHEREAS, the Director, after having examined the report of the Investment 

and Incentives Division of the Tourism Company, the endorsement of the Secretary of 

the Treasury Department (the "Secretary"), the application for a Master Concession of tax 

exemption and tax credits (the "Application"), and other documents relating to this case 

submitted by the Applicant has determined that the Applicant will develop an Eligible 

Business within the meaning of the Act and that the same will be in the best interests of 

the Government of Puerto Rico; 

NOW, THEREFORE, BE IT DECREED, that in accordance with the terms and 

conditions of this Concession, the Director grants to Applicant: (i) Alternative Tax Credits 

under Section 5(b) of the Act and (ii) tax exemptions in accordance with the applicable 

provisions of the Act, for such tourism activities as defined in Section 2(a)(1 )(A) of the Act 

and Section 2-1 (A)(1) of the Regulation, in connection with the development, ownership 

and operation of the Tourism Activity; PROVIDED, that the operations of the Tourism 

Activity shall be carried out substantially as described in the Application and 

in accordance with the terms and conditions of the Act; 

BE IT FURTHER DECREED, that Applicant qualifies as a New Business, as such 

term is defined in Section 2(ff) of the Act, since it will use new facilities that have not been 

used in a tourism activity during the thirty-six (36) month period prior to the filing date of 

the Application; 

BE IT FURTHER DECREED, that Applicant qualifies as an Eligible Business under 

Section 2(cc) of the Act since it is not covered by a resolution or Concession of Tax 

Exemption under the Tourism Incentives Act of 1983 or the Puerto Rico Tourism 

Development Act of 1993; 

BE IT FURTHER DECREED, that based on the statements made by Applicant, 

the calculation of the Tourism Activity's Eligible Investment and Total Project Cost, as 

defined in Sections 2(u)(2)1 and 2(k) of the Act, respectively, excludes (i) any expense 

1With the approval of Act 136 of August 5, 2016 and the Act 137 of August 6, 2016, the paragraphs of the Act were re-enumerated. 
There are discrepancies in the drafting and intention of both laws. Therefore, the Tourism Company will be working on the final 
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incurred before March 29, 2019, the date of the Pre-application Meeting; (ii) any cost 

associated to non-tourism activities; (iii) the estimated cost for the time spent 

by the Developers or by any stockholder of the Exempt Business; (iv) expenditures for 

the acquisition of land, construction and habilitation of a Condohotel under the Section 

5(c)-5 of the Regulation; (v) the money used to acquire facilities which have been 

dedicated to a Tourism Activity in a way that could not be categorized as "incidental" at 

any time during the thirty-six (36) months prior to the filing of an application 

for a Concession under the Act, unless such facilities shall undergo a substantial 

renovation or expansion requiring an investment exceeding one hundred percent (100%) 

of the value of said property, which under no circumstances shall be considered 

in the computation of what constitutes the total estimated cost of the Tourism Activity 

and/or the eligible investment; and (vi) any money incurred after the date of completion 

of the Tourism Activity except for those expenditures related to periods after said 

completion date; 

BE IT FURTHER DECREED, that based on the statements contained in the 

documents submitted with the Application, the following determinations are made: 

1. The Applicant chose the Alternative Tax Credit for Tourism Investment of 

thirty percent (30%); 

2. The total estimated eligible project cost for this Master Concession is 

$646,283,450 and will be allocated in phases for purposes of determining 

the alternative tax credit for tourism investment of thirty percent (30%), 

under the provisions of Article 1, Section 5(b)(2)) of the Act; 

3. The eligible investment as defined on Section 2(u)(2) of the Act for this 

Master Concession is: 

a. The amount of cash used by the Exempted Business, or Eligible 

Business that subsequently receive a Concession under the Act, 

to cover the total cost of the project; and 

b. The investment of tax-exempt business, or eligible business made 

with cash from a loan, bond or credit facility from any financial 

institution, intercompany loans, loan provided by government 

banks, etc., which are guaranteed by the exempt business itself 

or eligible business that a with a Concession under the Act or that 

subsequently receives such Concession, or by its assets, or any 

inclusion of amendments to the Act and the corresponding paragraphs. 
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entity, parent or affiliated to the exempted business, or eligible 

business with a Concession under the Act or that subsequently 

receives such Concession, or by its assets. 

In the present case, based on the information provided by 

Applicant, the provisions of Section 2(u)(2) of the Act, and this 

Master Concession of Tax Credits and Exemptions, the eligible 

investment is an aggregate of $646,283,450 for purposes of 

determining the alternative tax credit for tourism investment of 

thirty percent (30%) under the provisions of Article 1, Section 

5(b )(2) of the Act, as determined by the Director and the 

Secretary. The Eligible Investment is allocated for each phase in 

the amounts set forth in the table below: 

Phase Total Cost 
Eligible Date of 

Investment Completion 

I $177,247,238 $177,247,238 12-31-23 

II $165,859,622 $165,859,622 12-31-24 

Ill $137,325,343 $137,325,343 12-31-26 

IV $165,851,247 $165,851,247 12-31-27 

Total $646,283,450 $646,283,450 

For purposes of Section 2(k), Section 2(u)(2) and Section 5(b) of 

the Act, the contributions of land and property made by any of the 

Applicant's member(s), to the Concessionaire shall be 

considered as a contribution of cash by such member(s) in 

exchange for a membership interest in Concessionaire. 

4. Pursuant to Article 1, Section 5(b)(2) of the Act, the maximum amount of 

Alternative Tax Credit available for the Exempt Business will be allocated in 

phases for an estimated Alternate Tax Credit in the sum of 

$193,885,035.00. 

Pursuant to Article 1, Section 5(b)(2) of the Act, the maximum amount of 

Alternative Tax Credit (the "ATC") available for each Phase of the Exempt, 

is the thirty percent (30%) of its eligible investment made after the effective 

date of the Act of each Phase, of which ten percent (10%) of Eligible 

Investment (the "FTP"), may be taken in the year in which the exempt 

business obtained the necessary financing to complete the construction of 

the tourism project, and the remaining twenty percent (20%) of Eligible 
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Investment (the "STP") may be taken in three (3) equal installments, the first 

in the year in which the exempt business receives its first paying guest of 

such Phase; the second in the year of the first anniversary after the exempt 

business received its first paying guest of such Phase; and the third in the 

year of the second anniversary after the exempt business received its first 

paying guest of such Phase. 

The FTP and STP for the Tourism Activity shall be allocated for each phase 

up to the amounts set forth in the table below: 

Alternate Tax Credits 

Phases 10% (FTP) 20% (STP) Total ATC 

Phase I $17,724,723.80 $35,449,447.60 $53,174,171.40 
Phase II $16,585,962.20 $33,171,924.40 $49,757,886.60 
Phase Ill $13,732,534.30 $27,465,068.60 $41,197,602.90 
Phase IV $16,585,124.70 $33,170,249.40 $49,755,374.10 

TOTALS $64,628,345.00 $129,256,690.00 $193,885,035.00 

For Phase I, the Total Alternate Credit Allowed is $53,174,171.40 which is 

the thirty percent (30%) of its eligible investment made after the effective 

date of the Act, of which $17,724,723.80, that is the ten percent (10%) of • 

Eligible Investment, may be taken in the year in which the exempt business 

obtained the necessary financing to complete the construction of Phase I, 

and the remaining $35,449,447.60, that is the twenty percent (20%) of 

Eligible Investment, may be taken in three (3) equal installments of 

$11,816,482.53 as follows: the first in the year in which the exempt business 

receives its first paying guest for Hotel Complex I; the second in the year of 

the first anniversary after the exempt business received its first paying guest 

for Hotel Complex I; and the third in the year of the second anniversary after 

the exempt business received its first paying guest for Hotel Complex I. 

For Phase II, the Total Alternate Credit Allowed is $49,757,886.60 which is 

the thirty percent (30%) of its eligible investment made after the effective 

date of the Act, of which $16,585,962.20, that is the ten percent (10%) of 

Eligible Investment, may be taken in the year in which the exempt business 

obtained the necessary financing to complete the construction of Phase II, 

and the remaining $33,171,924.40, that is the twenty percent (20%) of 

Eligible Investment, may be taken in three (3) equal installments of 

$11,057,308.13 as follows: the first in the year in which the exempt business 

receives its first paying guest for Hotel Complex II; the second in the year 

of the first anniversary after the exempt business received its first paying 
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guest for Hotel Complex II; and the third in the year of the second 

anniversary after the exempt business received its first paying guest for 

Hotel Complex II. 

For Phase Ill, the Total Alternate Credit Allowed is $41,197,602.90 which 

is the thirty percent (30%) of its eligible investment made after the effective 

date of the Act, of which $13,732,534.30, that is the ten percent (10%) of 

Eligible Investment, may be taken in the year in which the exempt business 

obtained the necessary financing to complete the construction of Phase Ill, 

and the remaining $27,465,068.60, that is the twenty percent (20%) of 

Eligible Investment, may be taken in three (3) equal installments of 

$9,155,022.86 as follows: the first in the year in which the ffi<empt business 

receives its first paying guest for Hotel Complex Ill; the second in the year 

of the first anniversary after the exempt business received its first paying 

guest for Hotel Complex Ill; and the third in the year of the second 

anniversary after the exempt business received its first paying guest for 

Hotel Complex Ill. 

For Phase IV, the Total Alternate Credit Allowed is $49,755,374.10 which 

is the thirty percent (30%) of its eligible investment made after the effective 

date of the Act, of which $16,585,124.70, that is the ten percent (10%) of 

Eligible Investment, may be taken in the year in which the exempt business 

obtained the necessary financing to complete the construction of Phase IV, 

and the remaining $33,170,249.40, that is the twenty percent (20%) of 

Eligible Investment, may be taken in three (3) equal installments of 

$11,056,749,80 as follows: the first in the year in which the exempt business 

receives its first paying guest for Hotel Complex V; the second in the year 

of the first anniversary after the exempt business received its first paying 

guest for Hotel Complex V; and the third in the year of the second 

anniversary after the exempt business received its first paying guest for 

Hotel Complex V. 

In the event the Eligible Business elects to use for any of the Phases, the 

first ten percent (10%) of the Alternative Tax Credit as part of the capital 

structure at the closing of the financing for the development and 

construction of the Tourism Activity, then Applicant shall furnish the 

Executive Director and the Secretary a certification, in the form of a joint 

sworn statement, stating that the financial institution providing the financing 

for the construction and development of the tourism activity agrees and 

acknowledges with the election of Applicant; provided, that in the event 
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there are more than one financial institution or lender, including any 

government instrumentality, providing the financing for the construction and 

development of the tourism activity, a certification shall be furnished for 

each financial institution, lender or government instrumentality providing the 

financing of the tourism activity; 

5. The amount of the Alternative Tax Credits for each phase will be allocated 

to the Exempt Business. Said allocation shall be irrevocable and binding. 

Pursuant to Section 5(e)(6) of the Act, within ninety (90) days after the 

commencement of the development and construction of each phase, 

Applicant, as applicable, must provide a notification, in the form of a sworn 

statement, stating the date of commencement of such event. 

6. Cacho Camb6 Trust is the Developer; as such term is defined in Sections 

2(m) of the Act; 

7. In accordance with Section 5(f)(2)(B) of the Act, Applicant is authorized to 

sell and transfer the Alternative Tax Credits of any of the Phases allocated 

in this Master Concession, subject to the following conditions: 

a. In order to sell and/or transfer the FTP of any of the Phases: 

i. Applicant must certify, through a sworn statement, that it has 

obtained the necessary funding for the total construction of 

such specific Phase of the tourism activity, including 

financing and cash contribution made in Concessionaire as 

specified in Section 2(u)(2) of the Act and under those terms 

and conditions that the Director and the Secretary have 

previously approved for this case in particular; 

ii. For each phase in order to sell and transfer the FTP Applicant 

and/or Developer must place a FTP financial Guarantee 

bond, letter of credit or other guaranty acceptable to the 

Director and the Secretary, covering the total amount of the 

FTP to be sold or transferred by Applicant (the "Guaranty") 

for such Phase. 

iii. The Guaranty for each Phase must be maintained in place 

until the Director certifies individually that the development 

and construction for such Phase of this Master Concession 

has been completed and that all the requirements of the Act, 

it's Regulations and this Master Concession, related to the 
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investment and expenses, and the sale and reinvestment of 

the FTP have been complied with (the "Determination"). In 

order to obtain the Determination, Applicant for each phase 

shall provide an agreed upon procedures ("AUP") report 

regarding the sources and uses of funds for the acquisition, 

construction and habilitation of the Tourism Activity from 

an independent certified public accountant acceptable to the 

Director, report which shall be in form and substance 

approved by the Director pursuant to the terms of Section 5 

of the Act and Section 5(d)-4 of the Regulation. 

iv. In order to sell and transfer the FTP for Phases II to IV, the 

Concessionaire must certify through a sworn statement that 

the development and construction prior to each Phase of this 

Master Concession has been completed. 

b. In order to sell and transfer the STP of any of the Phases: 

i. Applicant shall certify, pursuant to a sworn statement, the 

termination of the development and construction of such 

specific Phase of this Master Concession. 

ii. The Director shall then certify that the development and 

construction of such Phase of this Master Concession has 

been completed and that all the requirements of the Act, its 

Regulations and this Concession, related to the investment 

and expenses, including but not limited to the sale and 

reinvestment of the FTP of such Phase, have been complied 

with (the "Determination"). In order to obtain the 

Determination, Applicant shall provide an agreed upon 

procedures ("AUP") report regarding the sources and uses of 

funds for the acquisition, construction and habilitation of its 

Tourism Activity from an independent certified public 

accountant acceptable to the Director, report which shall be 

in form and substance approved by the Director pursuant to 

the terms of Section 5 of the Act and Section 5( d)-4 of the 

Regulation. 

iii. Notwithstanding subparagraphs (i) and (ii), Applicant may, 

before the certification discussed in subparagraph (i) and 
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before the issuance of the Determination discussed in 

subparagraph (ii), sell the STP of such applicable Phase, 

upon the placement of a financial guaranty bond, letter of 

credit or other guaranty acceptable to the Director and the 

Secretary, covering the total amount of the STP of such 

Phase to be sold and/or transferred (the "STP Guaranty"); 

The STP Guaranty must be maintained in place unless a 

substitute Guaranty is provided to the Secretary or until the 

issuance of a determination by the Director, as further 

described in paragraph 7(b)(ii) hereof. 

8. Pursuant to Section 5(b) of the Act, the Alternative Tax Credits will be made 

available to the Applicant as provided in Section 5(b) of the Act, the 

Regulations, Paragraph 4 hereof and compliance with Paragraph 7 above; 

PROVIDED that the procedures set forth above are complied with, in as 

much as cash contributions, made by the Exempt Business, pursuant to 

Section 2(u)(2) of the Act, including a legally binding commitment to make 

cash contributions after the closing date of the financing; 

9. Any person that purchases the Alternative Tax Credits (singly and jointly 

referred to as the "Purchaser") may use it against any tax imposed pursuant 

to Subtitle A and/or any tax under Subtitle F that applies to Subtitle A of the 

Code, including the alternative minimum tax under Section 1022.03, or the 

alternative personal tax under Section 1021.02; and any other tax imposed 

under the Act, Act 20-2012, Act 73-2008, Act 273-2012, Act 60-2019 known 

as the Puerto Rico Incentives Code, or as subsequently amended. 

10. Pursuant to Section 5(f)(7) of the Act, the Director and the Secretary shall 

be notified, through a sworn statement, of the Alternate Tax Credits sale or 

transfer, in accordance with the procedures established in Sections 5(e)-4 

of the Regulation. 

11. If Applicant violates the terms of the Regulations regarding the use and 

investment of the funds, this Concession may be terminated as of a date to 

be determined by the Director and the investment tax credits allocated shall 

be deemed to be excess the alternative tax credits taken and subject to 

recapture from the Developer pursuant to the terms of Section 5(e) of the 

Act. 

BE IT FURTHER DECREED, that during the three (3) year period beginning on 

the date of the notification of the completion of the development and construction of the 
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Tourism Activity described in Section 5(e)(6) of the Act, the Exempt Business shall submit 

an annual report to the Director and the Secretary disclosing the total investment 

applicable to such Phase of the Tourism Activity as of the date of each such report. At the 

expiration of such period or at a later date that may be determined by order of the Director, 

the Director shall determine the total investment made by the Exempt Business in such 

Phase of the Tourism Activity. If the Alternate Tax Credits described in Section 5(b)(1) of 

the Act to be claimed by the Exempt Business pursuant to the preceding paragraph 

exceed the allowable credit pursuant to the investment in the Tourism Activity, such 

excess shall be due as income tax to be paid by the Exempt Business in the case of 

alternate tax credit for tourism investment, in two installments, beginning with the first 

taxable year following the expiration date of the period of three (3) years of the applicable 

Phase or longer period that may be determined by order of the Director pursuant to 

Section 5( e )(3) of the Act, as mentioned above, or the first taxable year after the issuance 

of the Determination by the Director, whichever is later. The Director shall notify to the 

Secretary of the excess of credit taken by the Exempt Business; PROVIDED, that for 

purposes of this paragraph, the annual report to the Director and the Secretary disclosing 

the investment in the Tourism Activity by Applicant after the Closing Date shall be first 

submitted by Applicant within twelve (12) months after the issuance of the Concession or 

the Closing Date, whichever is later; 

BE IT FURTHER DECREED, that According to Section 5(f)(8) of the Act, the 

alternate tax credits proceeds must be used first, for the repayment of the financing 

provided by any governmental entity or financial institution, if any, to make the 

construction and development; and second, for the repayment of all other loans, if any, 

granted to the exempt business to cover the project total cost or to cover any 

disbursement that is part of the project total cost; 

BE IT FURTHER DECREED, that taking into consideration May 21, 2019 as the 

date when the application was duly filed, Applicant herein shall be entitled to a ten (10) 

year tax exemption period (the "Exemption Period") and the effective dates of said 

exemption periods shall be the following: 

A. Municipal and Government Taxes on Personal and Real Property 

Applicant's property used in the operations of the Tourism Activity described 

above shall enjoy a ninety percent (90%) exemption from any municipal 

and state Government taxes on personal and real property. For these 

purposes, the tax exemption period shall commence on January 1, of the 

year Phase I of the Tourism Activity initiates operation; 

As provided in Article 7.093 of Act No. 107 of August 14, 2020, as 
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amended, known as the "Puerto Rico Municipal Code (the "Municipal 

Code"), for exempted businesses under the Act 74-2010 whose 

property tax exemption period has not started as per the terms of its 

grant for real property and which submits an application for exemption 

under this Section of the Municipal Code to the CRIM, the portion of 

land in which the construction is being carried out or in which the 

equipment and machinery is installed or used for the term of the 

exemption provided in this Section shall also be deemed to be 

exempted from property taxes for no more than three (3) years from 

the date such machinery, material or equipment is available in Puerto 

Rico for its installation or use in a construction in progress. 

B. License Fees, Excise Taxes, and Other. Municipal Taxes 

C. 

Applicant shall be one hundred percent (100%) exempt from the payment 

of any license fees, excise taxes, and other municipal taxes with regards 

to the Tourism Activity that are levied pursuant to any ordinance of any 

municipality. For these purposes, the tax exemption period shall commence 

on July 1, 2019; 

Municipal Construction Excise Taxes 

Applicant, as well as any of its contractors or subcontractors, shall be one 

hundred percent (100%) exempt from the payment of any municipal 

construction excise taxes with regards to the Tourism Activity that are levied 

pursuant to any ordinance of any municipality. For these purposes, the 

tax exemption period shall commence on May 21, 2019; 

D. Taxes on Articles of Use and Consumption 

Excise Taxes 

Applicant shall be one hundred percent (100%) exempt from the payment 

of taxes levied under Subtitle C of the Code with respect to articles 

that are acquired and used in the development, construction, or operation 

of the Tourism Activity. 

The exemption conferred herein shall not apply to goods or other property 

of such nature that would be considered as part of the inventory 

of the Eligible Business pursuant to Section 1_031.01 (a)(2)(B) of the Code. 

In addition, articles, furniture, or merchandise that is not used directly 

in the operation of the Eligible Business shall not be exempt from excise 

taxes. For these purposes, the tax exemption period shall commence on 

June 20, 2019; 
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Applicant shall enjoy a one hundred percent (100%) tax exemption 

from the payment of sales and use taxes levied under Sections 4020.01 

and 4020.02 of Subtitle D and Sections 4210.01 and 4210.02 of Subtitle 

ODD of the Code with respect to articles that are acquired and used in the 

development, construction, or operation of the Tourism Activity. 

The exemption conferred herein shall not apply to goods or other property 

of such nature that would be considered as part of the inventory of the 

Eligible Business pursuant to Section 1031.01 (a)(2)(B) of the Code. 

In addition, articles, furniture, or merchandise that is not used directly 

in the operation of the Eligible Business shall not be exempt from excise 

taxes. For these purposes, the tax exemption period shall commence on 

June 20, 2019; 

E. Income Tax 

One hundred percent (100%) exempt from payment of income taxes on (i) 

income derived by Applicant from the Tourism Activity and the reinvestment 

thereof in other Tourism Activities, as specified in Sections 2(u) and 3(a)(1) 

of the Act; (ii) the dividends distributed by Applicant from earnings and 

profits attributable to "Tourism Development Income" ("TOI") to its 

members; and (iii) any gain derived during the Exemption Period from the 

sale or exchange of the membership interest in Applicant (including a 

redemption or liquidation of said membership interest), that is attributable 

to the Tourism Activity, or of substantially all or all of the assets used by 

Applicant in the Tourism Activity, provided all the rules contained 

in Section 3(a)(1) of the Act are met. 

The exemption for TOI shall apply to TOI allocated to Applicant's members 

for every taxable year Applicant qualifies as a special partnership under 

Subchapter D of Chapter 11 of Subtitle A of the Code, or is subject to 

taxation pursuant to the provisions of Chapter 7 of Subtitle A of the Code, 

and to any distribution by Applicant's members that is a corporation, limited 

liability company or partnership that has not made an election under 

Subchapter D of Chapter 11 of Subtitle A of the Code, or is not subject to 

taxation pursuant to the provisions of Chapter 7 of Subtitle A of the Code, 

to its shareholder(s), member(s) or partner(s); any subsequent distribution 

of TOI by a shareholder(s}, member(s) or partner(s) of such corporation, 

limited liability company or partnership shall be one hundred percent (100%) 

exempt from income tax under the Code. In the event Applicant does not 
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qualify as a special partnership under Subchapter D of Chapter 11 of 

Subtitle A of the Code, or is not subject to taxation pursuant to the 

provisions of Chapter 7 of Subtitle A of the Code, during a taxable year, 

the exemption for TOI shall apply initially at Applicant's level. 

This exemption provided in this Subsection E for a gain derived from the 

sale, exchange, or other disposition, including redemption or liquidation, of 

stock or membership interests during the Exemption Period, is subject to 

the conditions contained in this Concession. Such exemption shall not 

apply to the extent that such gain is attributable to non-tourism activities. 

Upon the sale, exchange, or other disposal of stock or membership interest 

by a Developers, the assets of Applicant must continue to be used in 

Tourism Activities for a period of not less than twenty-four (24) months. 

This exemption provided in this Subsection E for a gain derived from a sale 

or exchange of substantially all of the assets of Applicant used in the 

Tourism Activity, is subject to the condition that such assets continue to be 

used in Tourism Activities after the date of such sale for a period of not less 

than twenty-four (24) months, or any shorter period in which a genuine effort 

is made to conduct a Tourism Activity, as determined by the Director. This 

exemption shall not apply in the case of a sale of (i) less than substantially 

all of the assets of Applicant used in a Tourism Activity; (ii) all of the assets 

of Applicant used in the Tourism Activity, if the sale occurs after ten (10) 

years from the commencement of the income tax exemption period; and (iii) 

any assets not used in a Tourism Activity. 

The Applicant shall have the option to elect that TOI for a specific taxable 

year not be covered by the income tax exemption granted herein. To elect 

such option, Applicant shall file a notice to such effect with its income tax 

return, or partnership information income tax return, as applicable, for such 

taxable year, to be filed on or before the date provided by the Code for the 

filing of such return, including any extension of time to file granted by the 

Secretary. Any taxable year elected not to be covered by the income tax 

exemption granted herein shall not be included for purposes of calculating 

the Exemption Period during which Applicant is entitled to income tax 

exemption under this Concession. For these purposes, the tax exemption 

period shall commence the date when Phase I of the Tourism Activity 

initiates operation; 

F. Fuel Tax 
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Exemption to fuel used by an exempted business. All exempted businesses 

shall be entitled to an exemption of one hundred (100%) percent for the 

payment of all petroleum products (excluding residual no. 6 or bunker C) 

and any other hydrocarbon mixture (including propane and natural gas) 

used as fuel for the Exempt Business in the generation of electricity or 

thermal energy used by the exempted business in connection with tourism, 

will be totally exempt from tax under Sections 3020.07 and 3020.07 (a) of 

the Code. For these purposes, the tax exemption period shall commence 

on the date when Phase I of the Tourism Activity initiates operation; 

BE IT FURTHER DECREED, that the Applicant may elect to postpone each one 

of the dates of commencement of the various exemptions hereby granted by filing a 

notice to this effect before the Director, the Secretary, the Executive Director of the 

Municipal Revenue Collection Center ("CRIM", for its Spanish acronym), the 

Commissioner of Municipal Affairs and the Municipal Treasurer of the Municipality where 

the Tourism Activity will take place. Said notices must be filed together with the 

Application during the thirty-six (36) months period calculated from the date provided for 

the commencement of the exemption on or before the filing date of any return (including 

extensions) of: (i) income tax; (ii) property tax; or (iii) license fee or municipal excise tax, 

and, in connection with excise taxes and municipal construction taxes, such notice may 

be filed at any time after the issuance of this Master Concession. The commencement 

of any exemption may be postponed for a period not greater than thirty-six (36) months 

following the date such exemption otherwise would have commenced; 

BE IT FURTHER DECREED, that the tax exemption hereby granted shall 

expire according to the effective dates established in this Master Concession in 

accordance with the provisions of the Act, unless previously terminated or revoked in 

accordance with the applicable provisions of the Act and its Regulations; 

BE IT FURTHER DECREED, that the income tax exemption is conditioned to the 

Applicant's investment of no less than the twenty percent (20%) of its net income derived 

from its Tourism Activities in: 

1. A promotion, publicity and marketing plan for its Tourism activities according to 

the particular circumstances and needs of the Eligible Business; 

2. The compliance with adequate standards of sanitation and of protection and 

security to the clientele; 

3. A training and re-training program of its personnel; 
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4. A reasonable percentage of facilities for physically disabled persons; and 

5. A conservation plan of improvements and maintenance of its plant and of the 

environmental and aesthetic infrastructure; 

For the purpose of determining if the above referenced investment requirement is 

met, the Applicant's net income shall exclude those expenses paid or incurred on the 

aforesaid categories; 

BE IT FURTHER DECREED, that as an essential condition to the issuance and 

continuance of this Master Concession, the Applicant, individually or in conjunction with 

an Operator, must maintain, after the completion of all the phases of the Tourism Activity, 

an aggregate average annual employment requirement of nine hundred (900) direct 

employees in the activities covered by all the phases of this Master Concession (the 

"Employment Requirement"); PROVIDED, that the average annual Employment 

Requirement will be computed based on a calculation of the monthly average 

employment generated; the term "direct employees" used in this Employment 

Requirement includes Concessionaires' full-time, part-time and temporary employees 

engaged in the activities covered by the Concessions, and the employees of other 

employers (or subcontracted employees) who have been engaged to provide services to 

the Concessionaires directly related to the activities covered by the Concessions, 

including personnel working for the Concessionaires and activities covered by the 

Concessions pursuant to services or employee leasing contracts, provided that such 

other employers do not count such employees for purposes of obtaining any tax benefits 

provided for by any laws, rules, regulations or programs of the Government of Puerto Rico 

(including any agency, instrumentality, public corporation or political subdivision thereof) 

or of the United States, but shall not include independent contractors, consultants or 

providers of professional services, such as attorneys, accountants, or any kind of 

freelance consultant. Compliance with the Employment Requirement shall be verified 

pursuant to the amounts of full-time equivalents ("FTEs") employed by the 

Concessionaires, and pursuant to Section 9(d)-4 of the Regulation. For purposes of this 

Master Concession, the amounts of FTEs shall be equal to the total amount of hours 

worked by all persons employed by the Concessionaires in any given month divided by 

160. 

BE IT FURTHER DECREED, that the Applicant must always comply with the 

Employment Requirement of the preceding clause, except in cases of unforeseen 

circumstances, which may cause a reduction of employment beyond the control of 

the Applicant, at which occurrence or at the earliest date when such occurrence 

is contemplated, the Applicant is subject to one of the following alternatives: 
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1. If the reduction represents less than ten percent (10%) of the 

Employment Requirement, Applicant, shall have no obligation to notify the Director 

of such reduction; 

2. If the reduction represents ten percent (10%) or more but less than 

twenty-five percent (25%) of the Employment Requirement, Applicant, shall notify 

the Director, with copy to the Puerto Rico Department of Labor and Human 

Resources ("DLHR"), and the Department of the Treasury ("Treasury"), of said 

reduction of employees on a sworn statement sent by certified mail with return 

receipt requested, or in the alternative, should file said sworn statement personally 

at the Office of the Director with copy to the DLHR and Treasury or sent by certified 

mail return receipt requested; 

3. If the reduction represents twenty-five percent (25%) or more of the 

Employment Requirement, the Applicant, must file a Sworn Statement 

to the satisfaction and acceptance of the Director, which acceptance shall not be 

unreasonably withheld, requesting approval of the Director for such reduction and 

notifying the number of direct jobs generated by the Tourism Activity at the time 

the Sworn Statement is filed. Applicant must also file a copy of such Sworn 

Statement with DLHR and Treasury. The Director shall issue a written 

determination regarding Applicant's compliance with the Employment 

Requirement within sixty (60) days from the date of receipt and acceptance of such 

Sworn Statement (the "Employment Requirement Determination"). When 

evaluating Applicant's compliance with the Employment Requirement, the Director 

shall take into consideration events that constitute reasonable grounds for a 

reduction in Applicant's employment, including, but not limited to, strikes, war, 

action of a Government or the elements, or any other reasonable cause beyond 

the control of Applicant. If Applicant does not receive the Employment 

Requirement Determination from the Director within aforementioned sixty (60) day 

period, then Applicant shall without further action or formality, be deemed to be in 

compliance the Employment Requirement. The Director may, in lieu of terminating 

this Concession in those cases in which the Director determines that Applicant is 

not in compliance with the Employment Requirement: 

a) Reduce the rate of tax exemption according to a proportion of the 

amount of reduction in employments to the amounts specified herein for 

the Employment Requirement; or 
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b) Approve a temporary reduction of the Employment Requirement when 

the circumstances merit such a reduction, by negotiating any other 

reasonable conditions satisfactory to both Applicant and the 

Government of Puerto Rico, if the Director determines that such 

negotiation furthers the purposes of the Act; 

BE IT FURTHER DECREED, that the Employment Requirement during the 

development of the phases will be as follows (which may be extended by the Director, at 

the request of the Applicant): 

Phase 
Employment Starting 

Requirement Date 

I 180 1-1-2024 

II 135 1-1-2025 

111 270 1-1-2027 

IV 315 1-1-2028 

Total 900 

BE IT FURTHER DECREED, that the tax exemptions granted herein shall be 

applicable only to the property used in connection with the Tourism Activity stated 

above and to the income (as defined in the Act and in the corresponding provisions of 

the Regulation promulgated there under) derived from the operation of the Tourism 

Activity which gives rise to the exemption provided by this Concession, and such other 

property specifically declared exempt by the Act; 

BE IT FURTHER DECREED that the Concession shall not constitute an 

exemption from: 

a) Workmen's compensation premiums required by law; 

b) Fees for motor vehicle licenses or plates; 

c) Taxes levied pursuant to Act Number 286 of April 6, 1946; and 

d) Room Occupancy Taxes pursuant to Act Number 272-2003, as amended 

. (the "Room Tax Act"); 

BE IT FURTHER DECREED, that Applicant shall fully comply with its obligations 

under the Room Tax Act or any subsequent act regarding room occupancy taxes; 

PROVIDED that, in case of Applicant's noncompliance, the Director may suspend or 

revoke the tax benefits granted herein for as long as necessary, until Applicant 

complies with its obligations under the Room Tax Act; 
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BE IT FURTHER DECREED, that as an essential condition to the continuance 

of this Concession, the Applicant must identify the room occupancy tax separately 

from other items or charges listed on guests' bills, as required under the Room Tax 

Act; 

BE IT FURTHER DECREED, that as a condition to the continuance of the tax 

exemptions and benefits granted herein, the Applicant shall (i) deliver to the CRIM a 

complete list and correct evaluation of any personal or real property that has been 

declared tax exempt under the provisions of the Act, of which Applicant is the owner or is 

in possession of as of January 1st of each year, in accordance with the provisions of 

Article 7.151 of the Municipal Code, as amended; (ii) file annually with the Secretary, 

pursuant to the income tax act in effect, an income tax return with respect to the 

operations of its Tourism Activity; (iii) maintain and keep in Puerto Rico, separately, all 

the necessary books, records, and files pertaining to the Exempt Business, as such term 

is defined in Article 2(dd) of the Act, so that the accounting system clearly reflects the 

gross income, expenses, losses, and any other deductions relative to the operations of 

the Exempt Business; PROVIDED, that the income tax related to the Exempt Business 

shall be computed separately; (iv) keep such files, make such sworn statements, file such 

reports, and comply with the rules and regulations that may be prescribed by the 

Secretary for the proper fulfillment of the purposes of the Act and that the Secretary may 

prescribe in connection with the levying and collection of all kinds of taxes; (v) submit any 

documents or evidence that may be deemed pertinent to the tax exemptions or benefits, 

post any bonds, and allow periodic inspections or any other kind of inspections; (vi) file, 

in advance, the contracts, orders, or other information related to permits needed to 

acquire, transfer, sell, or introduce articles exempt from excise, use or consumption taxes; 

and (vii) comply with any other conditions that the Secretary may deem pertinent to 

impose with respect to the enjoyment of any tax exemptions or benefits under the Act, 

whenever such conditions are necessary to ensure proper compliance with the terms and 

purposes pursuant to which the tax exemptions or benefits are granted; 

BE IT FURTHER DECREED, that the Secretary shall determine for each 

taxable year covered by the exemptions granted hereunder what property and 

income Applicant has used in, or derived from the Exempt Business; PROVIDED, 

that nothing contained herein shall deprive Applicant of its right to administrative and 

judicial review of determinations made by the Secretary, pursuant to applicable laws, 

rules, and regulation; 

BE IT FURTHER DECREED, that the Secretary, in determining what property has 

been used in, and what income has been derived from, the Exempt Business, may review 

the books, receipts, accounts, and records of the Exempt Business in order to determine 
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if all purchase prices, sales prices, rates of lease, overhead, and any other prices, rates, 

and cost allocations, are fixed on the basis of normal business operations and not for the 

purposes of (i) avoiding taxes ordinarily chargeable to activities not within the scope of 

the operations covered by the tax exemptions granted hereunder; or (ii) charging to the 

operations carried out in Puerto Rico under the terms of this Concession the costs, 

expenses, profits, and other accounts attributable to the operations of Applicant carried 

out outside of Puerto Rico; PROVIDED, that whenever the Secretary finds that such 

prices, rates, or cost allocations are made for purposes of extending the coverage 

of the tax exemptions granted hereunder beyond the scope of the Exempt Business, he 

shall make the adjustments that he may deem necessary in the calculation of the amount 

of taxes payable by Applicant, if any, and provide recommendations to the Director 

regarding other actions that may have to be taken under the provisions of the Act and the 

Regulation. Nothing contained herein shall deprive Applicant of its right to administrative 

and judicial review of determinations of the Secretary and the Director pursuant to 

applicable laws, rules, and regulations; 

BE IT FURTHER DECREED, that Applicant shall operate the Tourism Activity 

covered by this Concession in good faith and in accordance with the principles of 

normal business operations, and shall not willfully attribute to the operations and 

accounts of the Exempt Business activities carried out in Puerto Rico or any other place 

which are not part of the Exempt Business covered by this Concession; 

BE IT FURTHER DECREED, that as an essential condition to the continuance 

of this Master Concession, Applicant shall be required to comply with all relevant 

provisions of the Act, and all rules and regulations promulgated by the Secretary and the 

Director in accordance with the provisions of the Act, regardless of whether or not said 

provisions are specifically mentioned in this Master Concession; 

BE IT FURTHER DECREED, that the authorized personnel of the Tourism 

Company may perform periodic inspections of the Tourism Activity; 

BE IT FURTHER DECREED, that as an essential condition to the continuance of 

this Master Concession, the Applicant shall be required to comply with a minimum 

average of ninety percent (90%) in the initial evaluation. In the subsequently 

evaluations the Applicant shall be required to comply with a minimum average of eighty 

five percent (85%), pursuant to the Regulation of Hostelries of Puerto Rico of the Tourism 

Company (the "Regulation of Minimum Requirements"). That's evaluations shall be made 

by the Tourism Quality Program of the Tourism Company, or any similar program created 

and implemented by the Tourism Company, and/or the periodical minimum allowed by 

the Director after determination of Applicant's effort to comply with this condition; 
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BE IT FURTHER DECREED, that the continuance of this Master Concession shall 

be conditioned upon the Applicant's continuous compliance throughout the duration of 

this Concession with the Puerto Rico Environmental Quality Board rules, regulations, 

and requirements that may be applicable to Applicant related to the control of water, air, 

ground, and any other types of environmental pollution; 

BE IT FURTHER DECREED, that the continuance of this Master Concession shall 

be conditioned upon the Applicant's continuous compliance with the Code of Ethics 

for Contractors, Suppliers of Goods and Services and Financial Incentives 

Applicants of the Executive Agencies of the Government of Puerto Rico (Act No. 2-

2018, as amended and its regulations); 

BE IT FURTHE~ DECREED, that the continuance of this Master Concession shall 

be conditioned upon Applicant filing, and the Director's approval, of any documentation 

the Director so requires; 

BE IT FURTHER DECREED, that as an essential condition to the continuance of 

this Master Concession, Applicant must provide the statistical information requested by 

the Puerto Rico Tourism Company, within ten (10) days after the end of every month 

and assign a hotel employee to handle this task. If the Applicant does not submit the 

information requested, the Director may suspend or revoke the tax benefits for as 

long as necessary, until the Exempt Business complies with its responsibility. The 

authority to request said information is recognized in Article 5(q) of Act No. 10 of June 18, 

1970 known as "Puerto Rico Tourism Company Act". The information submitted by the 

Applicant concerning the operation of its business will be treated confidentially by the 

Puerto Rico Tourism Company. However, the aggregate statistical data obtained through 

the information provided by the different businesses endorsed by the Puerto Rico Tourism 

Company may be made public; 

BE IT FURTHER DECREED, that as an essential condition to the continuance 

of the Concession, the Applicant shall not introduce, manufacture, possess, use or 

operate vending or other machines that are used for games of chance or lotteries 

(slot machines), including, without limitation, those defined in Act No. 11 of August 22, 

1933, as amended, unless said machine is located within the perimeter of a licensed 

gaming room (casino), as such term is defined in Act No. 221 of May 15, 1948, as 

amended; 

BE IT FURTHER DECREED, that as an essential condition to the continuance 

of the Concession, Applicant shall not install's or operates any Electronic Video 
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Game System; as such term is defined in Act No. 139-2004; 

BE IT FURTHER DECREED, that this Master Concession may be suspended or 

revoked pursuant to the provisions of Section 8 of the Act and Section 9(d)-7 of the 

R~gulation, if Applicant (i) does not comply with the provisions, requirements, and 

conditions of the Act, the Regulation, this Concession, and/or any other applicable law or 

regulation, and/or any other requirements determined by the Director; and/or (ii) has 

submitted false or fraudulent information or made any false or fraudulent representations 

in the Application pursuant to which the Tourism Company based its decision for the 

issuance of this Master Concession. This Master Concession may only be suspended 

or revoked after the Tourism Company has complied with all applicable legal 

requirements under Act No.38-2017, as amended, known as the Uniform Administrative 

Procedure Act, and the administrative procedures established by the Tourism Company; 

BE IT FURTHER DECREED, that this Master Concession may be cancelled if 

Applicant does not submit within ninety (90) days after the commencement date of Phase 

I of the Tourism Activity or such longer period as approved by the Director the following 

documents: 

1. Final blueprints, Construction Permit and Use Permit approved by 

OGPe; 

2. Alcoholic Beverages License issued by Treasury Department; 

3. Financial Statements of the investors 

4. Sanitary License; 

5. Certificate of Inspection of the Fire Department of Puerto Rico Financial 

Statements; 

6. Certificate of public liability insurance issued by an agency certificate by 

the Commissioner of Insurance of Puerto Rico, with endorsement in 

favor of the Puerto Rico Tourism Company as additional insured and 

holds harmless agreement; 

7. Inventory of any real and personal property which will be used in the 

Tourism Activity; 

8. Annual Payroll; 

9. Marketing Plan; 

10. Facilities for the Physically Handicapped; 

11. Security Measures. 

12. Environmental Safety Measures. 

13. Municipal License. 

14. Puerto Rico Fire Service Certificate of Inspection. 

15. Plan for training and retraining personnel. 
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16. Certificate of Public Liability Insurance. 

BE IT FURTHER DECREED, that this Concession may be terminated if Applicant 

fails to file before the Director, within ninety (90) days after receipt of the same, a duly 

notarized sworn statement wherein the Applicant expresses its unconditional 

acceptance of this Master Concession and all of the conditions and provisions which are 

an integral part hereof; PROVIDED, that this Master Concession shall upon 

its acceptance by Applicant constitute a contract between the Government of Puerto Rico 

and the Applicant; and 

BE IT FURTHER DECREED that a certified copy of this Concession shall be 

forwarded to Applicant, the Secretary, the CRIM, and to the Mayor of the Municipality of 

Cabo Rojo, Puerto Rico. 

In San Juan, Puerto Rico, this -11_ day of ~ec.eft\~i,, 2020. 

CARLA G. CAMPOS VIDAL 
EXECUTIVE DIRECTOR 



'GOBIERNO DE PUERTO RICO 
Departamento de Hacienda 

15 de octubre de 2019 

Sra. Carla G. Campos Vida1 
Directora Ejecutiva 
Compafiia de Turismo 
PO Box 9023960 
San Juan, Puerto Rico 00902-3960 

Re: Cabo Rojo Land Acquisition, LLC 

Estimada Sra. Campos: 

El 21 de mayo de 2019, Cabo Rojo Land Acquisition, LLC {"Peticionario") present6 una 
solicitud de exenci6n contributiva al amparo de !as disposiciones de !a Ley Num. 74 del 
10 de julio de 2010, segun enmendada, conocida como la leyde Desarrollo Turfstico de 
Puerto Rico de/ 2010 ("Ley 74"), corno dueno y desarrollador de un compJejo turistico a 
estar localizado en el sector las Arenas del Barrio Boquer6n dej municipio de Cabo Rojo, 
el cual se conooora con el nombre de Cabo Rojo Resort & Spa (la "Actividad Turistica"). 

Ademas de los beneficios contributivos que provee la Ley 74, el Peticionario solicita 
acogerse al credito altemo de) 30% que dispone la Secci6n 5(b)(2} de la Ley 74. 

Luego de analizar la solicitud y los documentos sometldos, le informamos que el 
Departamento de Hacjenda recomienda que al Peticionario se le conceda lo siguiente: 

1. Los beneficios contrlbutivos que confiere la Ley 7 4, siempre y cuando, la 
Compafiia de Turismo determine que el Peticionario cuenta con el financiamiento 
del proyecto y cumple con las disposiciones de la Ley 7 4 y la reglamentaci6n 
aplicable. 

2. Un credito contributive del 30% de la inversi6n elegible, conforme a las 
disposiciones de la Secci6n 5(b)(2) de la Ley 74, sujeto a las disposiciones de la 
Secci6n 5(f)(8) de la Ley 74. No obstante, recomendamos que para prop6sitos de 
determinar el credito contributivo no se tome en consideraci6n toda aquella 
inversion que realice el Peticionario y que este asociada al desarrollo de la fase 
residencial. 

En cuanto al credito contributivo, la Compania de Turismo, en consulta con el Secretario 
de Hacienda, determinara la cantidad de inversion elegible que se tomara en 
consideraci6n para determinar el mismo. 

,'1-),C!.--~. 

s,W~ 
Edlf. lntendente Ramirez 10 Paseo Covedonga ■ PO Box 9024140 San Juan, PR 00902-4140 • www.hachlnda.gpbiemo.pr \"o '7'J 



'-,,I 
Sra. Carla G. campos Vida] 
Caba Rojo Land Acquisition, LLC 
Pa:gina2 

Ahora bien, de acuerdo a la Seccion 5(f)(8) de la Ley 74, et producto de la venta de un 
cmdito contributive altemo por inversi6n turtstica dehera utilizarse primero, para el 
repago del financiamiento provisto por cualquier lnstitucion financiera o entidad 
gubemamenta!; y segundo, para el repago de la totalidad de los demas prestamos, si 
alguno, otorgados al negocio exento para sufragar el costo total del proyecto o para 
sufragar cualquier gasto o desembolso que sea parte del costo total del proyecto. Por lo 
cual recomendamos que a la Concesi6n a emitirsele al Peticionarlo se afiada una 
dausula en ta cual se haga referencia a las d'isposiciones de ley antes mencionadas. 

De tener alguna duda con re1aci6n a lo anterior, favor comunicarse con la Division de 
tncentivos Contributivos al (787) 729-0110. 

Cordialmente, 

oxanna Santiago Ortiz 
Subsecretaria Auxiliar 
Area de Politica Contributiva 



GOBIERNO DE PUERTO RICO 
Compania de Turismo de Puerto Rico 

Nombre Comercial: -------------------

Pago par Concepto de: Beneficios Ley 74-2010 

D Completo $500.00 

-~ompleto $1,500.00 

D lncompleto 

D 11% de Energfa Electrica 

D Otros: _________ _ 

Referido a: 

□-
□ 

□ 

Jxf' 
□ 

Brenda Rufz 

Hector Torres 

Arelis de Jesus 

Jaydee Rev:" 2 
Otro: Irr:'(_ ~ s 

' 

Ivan Diaz-Carrasquillo 
Director Auxiliar 
lncentivos e lnversiones 
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HOJA DE COTEJO SOLICITUD DE EXENCION CONTRIBUTIVA 

La Princcsa 
Old San Juan, P.R. 00902 

P.O. Box 9023960 
San Juan, P.R. 00902-3960 

BAJO LA LEY NUM. 74 DE DESARROLLO TURISTICO DE PUERTO RICO DE 2010 

APPLICATION CHECKLIST FOR TAX EXEMPTION GRANT 
UNDER THE PUERTO RICO TOURISM DEVELOPMENT ACT OF 2010 

Fonna 420.13 
Rev. 2/2015 

El solicitante debera radicar en original los siguientes documentos en la Division de lncentivos e lnversiones Fiscales: 

Applicant must file the following documents with the Incentives and Investments Division: 

SINES NO 

1. Declaraci6n Jurada del solicitante, incluyendo: 
Sworn statement, including 

a. Nombre, Direcci6n (fisica y postal) y Numero de Seguro Social; ~ □ 
Name, Address (physical & postal) and Social Security; 

b. Numero de telefono/s y facsimil; ~ □ 
Telephone and fax numbers; 

C. Nombre de los lnversionistas y sus numeros ,;& □ 
de seguro social; 
Name of the Investors and their respective 
Social Security numbers; 

d. Disposici6n legal bajo la cual se solicita la ~ □ 
Concesi6n y explicaci6n de por que califica; 
Legal provision under which the Grant is 
requested and an explanation as to why 
should it qualify; 

e. Naturaleza del Negocio Elegible; ~- □ 
Nature of the Eligible Business; 

f. Localizaci6n de la Actividad Turistica.; ~ □ 
Location of the Tourism Activity. 

g. Exponer las razones por la cuales no se acompafia alguna 
de la informaci6n requerida por la Secci6n 9(c)-1 del Reglamento 

~ de la Ley 74-2010. □ 
Stating the reasons why any of the information required by the 
Section 9(c}-1 of the Regulation of the Act 74-2010 
not included with the Application. 

2. Evidencia de radicaci6n de solicitud en el Departamento de Hacienda '. □ □ 
Evidence that the application was duly filed at the Puerto Rico 
Department of the Treasury. 

3. Evidencia de existencia de persona juridica: 
Evidence of the existence of the legal person: 

a. Corporaci6n Domestica: copia del Certificado 
de lncorporaci6n, Certificaci6n de Radicaci6n 
de lnformes Anuales ("Good Standing") del 

~ □ Departamento de Estado. 
Domestic Corporation: copy of the Certificate of 
Incorporation and Certificate of Good Standing, 
as issued by the Department of State; 

b. Corporaci6n Foranea: copia del Certificado 
de lncorporaci6n, Certificaci6n de Radicaci6n 
de lnformes Anuales ("Good Standing") y 
Certificacado de Autorizaci6n para hacer negocios 

□ □ en Puerto Rico del Departamento de Estado. 
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Foreign Corporation: copy of the Certificate of 
Incorporation, Certificate of Good Standing and 
Certificate of Authorization to do Business in 
Puerto Rico from the Department of State; 

C. Sociedad Civil: copia de la escritura social; □ □ 
Civil Partnership: copy of the partnership agreement; 

d. Sociedad Mercantil: copia de la escritura social y 
certificaci6n de inscripci6n en el Registro Mercantil 
del Registrador de la Propiedad;. □ □ 
Business Partnership: copy of the partnership agreement 
and Certificate of Inscription with the Registrar of the Property's 
Mercantile Registry; 

e. Sociedad Especial: copia de la escritura social y copia de la 
elecci6n sometida al Secretario de Hacienda. □ □ 
Special Partnership: copy of the partnership agreement 
and election submitted to the Secretary of the Treasury; 

f. Otras personas juridicas: prueba fehaciente de ello □ □ 
Other legal persons: authentic evidence of said. 

g. Compariia Responsabilidad Limitada {CRL}: copia del certificado 
de organizaci6n y copia del certificado de EE.UU. de □ □ 
responsabilidad limitada extranjera. 
Limited Liability Company {LLC}: copy of certificate of 
organization and copy of certificate of U.S. foreign 
limited liability company 

4. Estados Financieros auditados del solicitante de los ultimos dos anos 
contributivos del Negocio Existente. En el caso de un Negocio Nuevo, Estados 
Financieros sin auditar de los socios o accionistas principales del 
solicitante por el ano contributivo anterior a la fecha de radicaci6n. □ □ 

If an Existing Business, Petitioner's audited financial statements 
for the last two tax years. If a New Business, principal shareholders' 
or partners' financial statements for the tax year prior to filing the 
Tax Exemption Request 

5. Certificaci6n Negativa de Deuda del: 
Negative Debt Certificates from: 

a. Departamento de Hacienda (Recaudaciones y Arbitrios) ~ □ 
Department of the Treasury (Collections Bureau) 

b. Centro de Recaudaci6n de lngresos Municipales □ ~ Municipal Revenue Collection Center 

C. Departamento del Trabajo y Recursos Humanos J8l. □ 
Department of Labor & Human Resources 

I 

d. Corporaci6n del Fondo del Seguro del Estado. ~- □ 
State Insurance Fund 

e. Compania de Turismo - Division de lmpuesto por Habitaci6n ~ □ 
Tourism Company• Room Tax Division 

6. Permiso de Construcci6n de SIP o Consulta de Ubicaci6n 
de la Junta de Planificaci6n, en adici6n a: □ □ 
SI P's Construction Permit or the Planning Board's 
Location Permit, including: 

a. Copia aprobada por OGPe de los pianos del Proyecto; □ k( 
Copy of the Project's blueprints as approved by OGPe; 

b. Descripci6n detallada de las facilidades. □ ~ Detailed description of the facilities. 
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7. Autorizaciones para operar: 
Authorizations for the operation: 

a. Permiso de Uso; □ ~ Use Permit; 

b. Licencia de Bebidas Alcoh61icas; □ JX[ 
Alcoholic Beverages License; 

C. Licencia Sanitaria □ )( 
Certificate of Public Establishment issued 
by the Department of Health; 

d. Patente Municipal □ ~ Municipal License 

e. Certificaci6n de lnspecci6n del Cuerpo de Bomberos de Puerto Rico. □ ,e§ 
Puerto Rico Fire Service's Certificate of Inspection. 

8. Certificado de seguro de responsabilidad publica expedido por una agencia 
autorizada por el Comisionado de Seguros de Puerto Rico, que incluya a la CTPR 

~-como asegurada adicional y contenga un relevo de responsabilidad publica. □ 
Certificate of public liability insurance issued by an agency duly 
certified by the Office of Insurance Commissioner of Puerto Rico. 
The insurance policy must name the Tourism Company as a 
co-insured party and contain a hold harmless agreement 

9. lnventario de toda la propiedad mueble e inmueble que se proponga 
utilizar o se utilice en el Negocio Elegible. □ 
Inventory of all of Real and Personal property which will be, or is being, used 
in the Eligible Business. 

10. Empleos a generarse y n6mina anual: 
Average amount of jobs to be created and annual payroll: 

a. A tiempo completo: 
Full time jobs 
➔ durante la construcci6n □ □ 
during construction phase 

➔ durante la operaci6n □ □ 
during operational phase 

b. A tiempo parcial: 
Part-time jobs 

➔ durante la construcci6n □ □ 
during construction phase 

➔ durante la operaci6n 
during operational phase □ 

11. Inversion realizada y/o a realizar, incluyendo: 
Investment made and/or to be made, including: 

A. Presupuesto Preparado ~ □ 
Prepared Budget 

i. . Casto Total del Proyecto; ta □ 
Total Project Cost; 

ii. Porci6n a financiar del costo total (fuentes y terminos); 
Portion of total cost to be financed (Sources and terms) ~ □ 

iii. Contribuci6n de capital por parte de lnversionistas por acciones o participacion~es 
Investors' Capital Contribution per share or participation □ 

iv. Desglose de c6mo se utilizaran los fondos para desarrollar el proyecto 
(Ejemplo: presupuesto propuesto de construcci6n o estudio de viabilidad) ~. □ 
Breakdown of how funds will be used to develop the project 
(Example: construction budget proposal or feasibility study) 



Forma420.13 
....._,,, • 

'v 
Rev. 12/2015 

v.Estimado de credito contributivo y la manera en que se distribuira ~ □ 
Estimate of tax credit and breakdown on how it will be distributed. 

12. Inclusion o descripci6n y proyecci6n de la proporci6n del ingreso 
neto, en d6Iares, que se invierte o invertira en: 
Inclusion or description and projection, in dollars, of the proportion of net income 
that applicant invests or will invest in: 

a. Plan de promoci6n, publicidad y mercadeo; y □ 
Advertising and Marketing plan; and 

13. Fecha estimada del comienzo de la Actividad Turistica. 
Tourism Activity's estimated commencement date. □ □ 

14. Cheque certificado, giro bancario o postal pagadero al 
"Director Ejecutivo de la Compaiiia de Turismo" por: 
Certified check or money order payable to the "Executive Director of 
the Tourism Company" for: 

A. $500 - hospederias de 15 habitaciones o menos, Paradores y 
Unidades de Condohoteles □ □ 

$500 • hostelries with fifteen (15) rooms or less, "Paradores" and 
Condohotel Units 

B. $1,500-todas las otras Actividades Turisticas no mencionadas en "a". ~- □ 
$1,500 •another Tourist Activities not mentioned on "a" 

15. Otros documentos o informaci6n (sin limitarse a): □ □ 
Other documents or information (but not limited to). 

a. Facilidades para personas con impedimentos ffsicos; □ xj' 
Facilities for the physically handicapped; 

b. Medidas de seguridad para la clientela; □ 
Client safety measures; 

C. Plan de conservaci6n, mejoras y mantenimiento 
de la estructura fisica, ambiental y estetica; □ 
Plan for conservation, improvements and maintenance 
of 'the physical plant and of the environmental and 
aesthetics infrastructure; 

d. Plan de adiestramiento y readiestramiento del personal. □ ~ Plan for training and retraining your personnel. 

CERTIFICO QUE LA SOLICITUD DE __________ , PRES[;NTADA EL _____ _ 
SEGUN DISPONE LA LEY DE DESARROLLO TURISTICO DE PUERTO RICO DE 2010: 
WE HEREBY CERTIFY THAT THE APPLICATION OF ________ FILED ON, ______ _ 
IN ACCORDANCE WITH THE PUERTO RICO TOURISM DEVELOPMENT ACT OF 2010, AS AMENDED: 

□ HA SIDO RADICADA DEBIDAMENTE; LA COMPANIA DE TURISMO TIENE 120 DIAS PARA EVALUAR LA SOLICITUD A FIN 
DE EMITIR LA CONCESION CON LAS CONDICIONES QUE ESTIME CONVENIENTE O DENEGAR LA SOLICITUD CON LA 
JUSTIFICACION CORRESPONDIENTE. 
HAS BEEN DULY FILED; THE PUERTO RICO TOURISM COMPANY HAS 120 DAYS TO EVALUATE THE APPLICATION IN 
ORDER TO ISSUE THE CONCESSION WITH THE CONDITIONS IT DEEMS NECESSARY, OR REJECT THE APPLICATION 
WITH THE CORRESPONDING JUSTIFICATION. 

□ HA SIDO RADICADA PROVISIONALMENTE; EN ESTE CASO LOS TERMINOS ESTABLECIDOS POR LA SECCION 9(C)-3 DE 
ESTE REGLAMENTO NO COMENZARAN A CORRER HASTA TANTO EL PETICIONARIO RADIQUE LOS DOCUMENTOS QUE 
SE LE REQUIERAN. 
HAS BEEN PROVISIONALLY FILED; IN THIS CASE THE TERMS ESTABLISHED BY SECTION 9 (C) ·3 OF THIS 
REGULATION NOT BEGIN TO RUN UNTIL THE PETITIONER FILE DOCUMENTS TO BE REQUIRED. 

□ NO HA SIDO RADICADA DEBIDAMENTE; SE DEBERA COMPLETAR LA SOLICITUD DENTRO DE LOS 90 DIAS DE 
MANERA QUE SE ENTIENDA RADICADA DEBIDAMENTE O DE LO CONTRARIO LA MISMA SE CONSIDERARA RETIRADA. 
HAS NOT BEEN DULY FILED; THE APPLICATION MUST BE COMPLETED WITHIN 90 DAYS IN ORDER FOR IT TO BE 
FILED ACCORDINGLY; OTHERWISE IT WILL BE CONSIDERED WITHDRAWN. 

OFICIAL DE PROPUESTAS E INCENTIVOS 
INCENTIVES & PROPOSALS OFFICER 

FECHA 
DATE 
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SECRETARIA DEL SENADO 
JENNIFFER MART(NEZ HEYER, SECRETARIA 

19 de marzo de 2025 

Hon. Sebastian Negron Reichard 
Secretario 
Departamento de Desarrollo Econ6mico y Comercio 
San Juan, Puerto Rico 

Petici6n de Informaci6n 2025-0039 

viA CORREO ELECfRONICO - sebastian.negron@ddec.pr.gov 

Estimado sei'l.or Secretario: 

El Senado de Puerto Rico, en su sesi6n del 19 de marzo de 2025, aprob6 una Petici6n de 
Informaci6n presentada por el senador Gonz4lez Costa, que dice lo siguiente: 

"Comparece el Senador que suscribe para solicitar a la Compaftfa de Turismo de Puerto 
Rico y al Departamento de Desarrollo Econ6mico y Comercio que hagan entrega de la 
siguiente informaci6n o documentos al Senado de Puerto Rico en un termino de diez 
(10) dfas: 

La corporaci6n Cabo Rojo Land Adquisiti~ LLC, es la proponente del proyecto 
denominado Esencia, que comprende una inversi6n millonaria para una propuesta de 
desarrollo urbanfstico que abarca terrenos de alto valor ambiental en el sector Los 
Pozos de la Bahia de Boquer6n en Cabo Rojo. Cabo Rojo Land Adquisition ha recibido 
varios decretos, beneficios, creditos e incentivos contributivos, otorgados por la 
CompaiUa de Turismo de Puerto Rico o el Departamento de Desarrollo Econ6mico y 
Comercio. 

Por lo tanto, para fines investigativos y posibles acciones legislativas, solidtamos a la 
Compaftfa de Turismo de Puerto Rico y al Departamento de Desarrollo Econ6mico y 
Comercio que entreguen de la siguiente informaci6n: 

1. Decretos contributivos que se hayan otorgado a favor de Cabo Rojo Land 
Adquisition, LLC; 

El Capitolio 
PO Box 9023431 
Son Juan, PR 00902-3431 

(787) 722-4012 
(787) 724-2030 Exts. 3161, 3165 
jmartinez@senado.pr.gov 



2. Bent:fidvs ~tributivos que se hayan otorgado a favor de Cabo Rojo Land 
~ujjitioqfLLC; 

, '', ,;: ~· 

3. Creditos .,tributivos que se hayan otorgado a favor de Cabo Rojo Land 
Adquisi~ LLC; 

4. Cualquier otro incentivo contributivo que se haya otorgado a favor de Cabo Rojo 
Land Adquisition, LLC; 

5. Pua cada uno proveer: 

a. Disposici6n legal que autoriza la otorgaci6n del beneficio; 

b. Fecha de la solicitud; 

c. Copia de la solicitud sometida por Cabo Rojo Land Adquisition, LLC; 

d. Fecha de aprobaci6n, y; 

e. Copia del documento que acredita la concesi6n del decreto, beneficio, 
credito o incentivo. 

6. Para cada beneficio contributivo otorgado, desglosar: 

a. Requisitos para ser beneficiario; 

b. Requisitos de cumplimiento para los beneficiarios, y; 

c. Estado de cumplimiento de los beneficiarios con respecto a los requisitos 
que impone la Ley." 

Le notifico que la informaci6n requerida en dicha Petici6n, por acuerdo del Senado de Puerto 
Rico, debera remitirse en o antes del 29 de marzo de 2025. Favor enviar la respuesta a 
secretaria@senado.pr.gov, haciendo referenda al numero de petici6n antes citado. Se estara 
confirmando por correo electr6nico el recibo de su respuesta. De no recibir confirma.ci6n, 
favor comunicarse. 

El Capitolio 
PO Box 9023431 
San Juan, PR 00902-3431 

(787) 722-4012 
(787) 724-2030 Exts. 3161, 3165 
jmartinez@senado.pr.gov 



COMPANIA DE 

GOBIERNO OE PUERTO RICO 

25 de marzo de 2025 

Jenniffer Martinez Heyer 
Secretaria 
Secretaria del Senado 

Ivan Diaz-Carrasquillo O ~ 
Director Auxiliar /'·✓ v 

lncentivos & lnversiones Fiscales 
Compania de Turismo de Puerto Rico 

Re: Contestaciones a requerimiento de informaci6n 2025-0039 
Cabo Rojo Land Acquisition, LLC., Decretos No. 20-74-T-43 y 20-74-T-43(A-1) 

1. Decretos contributivos otorgados a favor de Caba Rojo Land Acquisition, LLC; 

R. Se han otorgado dos decretos: 20-74-T-43 y 20-74-T-43(A-1) 

2. Beneficios contributivos que se hayan otorgado a favor de Caba Rojo Land Acquisition, 
LLC; 

R. se han otorgado las siguientes beneficios: 

BE IT FURTHER DECREED, Concessionaire herein shall be entitled to a ten (10) year tax 

exemption period (the "Exemption Period") and the effective dates of said exemption periods 

shall be the following: 

A. Municipal and Government Taxes on Personal ~nst Real Property 
->' ,,_, ' 

Concessionaire's property used in the operations of th~JbJJr~~ Activity described 

above shall enjoy a ninety percent (90%) exemption from any municipal aiild 

state Government taxes on personal and real property with the pin numbers listed 

in Exhibit A of the First Amendment of the Master Concession. For these purposes, 
PO Box 9023960, Viejo San Juan, Puerto Rico 00902-3960 I 787.721.2400 



Cabo Rojo Land Acquisition, LLC 
20-74-T-43 

20-74-T-43(A-1) 

(' "' r ·, 

the tax exemption period shall commence on January 1,\,,~the'.y~~ti-: thaf1th~ 
, '• -, ·,. ' • f •• _;· ~,· ••• ,_' --·- _,. '- • ,· 

Tourism Activity initiates operation;, 

As provided in Article 7.093 ofA9t).J9:.,107of August 14, 2020, as amended, known 
f ~ -'' ·~:,_: ··,_ ---'"' 

as the "Puerto Rico Munrtipai: ·code (the "Municipal Qqde''), '.tor ~?<:~t~d 
--; • . : ·_·-.,,_ " <~~," :l\_:>'-<l':::~:~\,\_.-

bUSineSSeS under the Act 74-2010 whose property tax exemption.period1h~sjwt 
' •• .• ·,:i---- ,- . 

started as per the terms of its gcant for real property and wnich submits a~ 

application for exemption under this Section of the Municipal Code to)h~ CRIM, 

the portion of land in which the construction is being carried out or ~n which t~ 
C / ' 

equipment and machinery is installed or used for the term of y,e exemption. 

provided in this Section shall also be de.em,.edto be exempted f.T0_91 property ~~~es . 

for no more than three (3) years from the/cipte such p,actinery, m9,teFiaLo.r 

equipment is available in Puerto Ricoforits installation or u,se:in a·construction in 

progress. 

B. License Fees, Excise Taxes, and Otb:er Municip~I T~xes 

C. 

Concessionaire shall be one hundred .percent(1 ()0°./4) ex~~pt fronflhe paymemt 

of any license fees, excise taxes, and othe'r· rpun.icipal • taxes with regards 
' ' 

to the Tourism Activity that are Ievit~d . pursuant to>a.ny ordinance of any 
. ' ,., ',' " 
•• .. ,', •, • • < f 'c,,,,._ ' __ ./' , 

municipality. For these purposes, the/tax exemption .period 'shall co111mencEf,off 
, ,- ' /' ,· _, -· 

July 1, 2022; 

'-1-o'-.. ." : ::: 
Municipal Construction Excise Taxes ~ 9'/> .· . •. 
Concessionaire, as well as any of its contractors 'b(;l?'f!>!f1tractors, shall be f:{'1: ~ \1, 
hundred percent (100%) exempt from the payment of anym~JI, cJlsQcli~~ 

excise taxes with regards to the Tourism Activity that are levied pursuant to any 

ordinance of any municipality. For these purposes, the tax exemption period shall 

commence on May 21, 2022; 
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D. Taxes on Articles of Use and Con:sumptior1 

Excise Taxes 

Concessionaire shall be one hundred per~ent (100%) exempt from the payment • 
,. ' - '·,~• ~,,:;:,.,:~- ~; ~~ •·. ) 

of taxes levied under St1bf1ffif~C:2';fof the Code with· respect to articles 
, ··; ·, • '·- ", ,) " , , ':•I, " >,,j 

that are acquired and used i.n the • developrn~Jt constrypti6n, or dpefatfon 
' f • I, -~ ''_! , ,~;-

of the Tourism Activity. 

The exemption conferred her~in shall not apply to goods or other property 'of such 

nature that would be considered as part of the inventory of the Eligible Busin.es"s 

pursuant to Section 1031.01 (c:1)(2)(8) of the C.ode.' In addition, artrcles, furniture, 

or merchandise that is not use~ directly itftheo,peration of the jligible Busktess 

shall not be exempt from excise taxes. For th'ese purpo$es, the tax exemptictn 
., ',",,~ , ' 

period shall commence on Jur1ei~O, 2022; 

Sales and Use Tax 

Concessionaire shall enjoy a one hundred percent {100%) tax exemption fr9IT1 

the payment of sales and use ta;es teVied. under$ections-~020t01 and 4020.02 

of Subtitle D and Sections 4210.Q1 and 421G.02'otSubtitle DOD of th~ Code with 

respect to articles that are acquired ancfused_in'thefdev~topment, construction, 

operation of the Tourism Activity, • ~-

The exemption conferred herein shall not·~ 5?.: g'/xxiSbr oth;f"properl}i'of ;.t/cV / ••• 

nature that would be considered as part of the 1~of the Eligible Busine8,s .· 1,,, 
pursuant to Section 1031.01 (a)(2)(B) of the Code. ln {ciS'fti"e7 ~e"{t'('.)il\•'1, ~ \ 
or merchandise that is not used directly in the operation of the Eligible Business 

shall not be exempt from excise taxes. For these purposes, the tax exemption 

period shall commence on June 20, 2022; 
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E. Income Tax 

Ninety percent (90%) exempt fro:m,/p~)'~~nf{)f ihc~n,e ~~xr~c:ir;~~\. iq~rpe 

derived by Concessionaires from the T~Grtsrn,Aetivityan&the,reI~~fi~tme~ttfierior : ••••• 
',\\'-....) ', .. '!-~'"" '< ___ 1 

in other Tourism Activitieij,., ~s:~Qe$3rfied)n Sections 2(t) and 3(a)(1) of the Act; 
\:t,./f<::±~hH~"~-J~~-=¾tt~~~~::t :·· .• ...... : .. ,.,..,? .. ! ;~--· " .. ·. • • << . l\ , .. , ... ~· • I 

(ii) the dividends distributEfd'li/·~coiicessi~~ft~~ from fecarn)iigs an~·:;?,it&:ijts 
-, . _:-~ ., - 17

, /~ _<~:~ ~ ,,__ . ~~~ . ?L~>;f;>. ~--(/· .. 
attributable to "Tourism Development lncome'1 ('llUI''.) to its r:ijeifibers; and;(ii[i),1~flY 

gain derived during the Exemptic>n Peri~d~ft"~m '. th~ ·;;fe '·or·ek~hange 

of the membership interest in Gcmcessionaife~ (including a redernption or 
/' .. , \ • -·'. -: .. ! 'j/,. ·' 

liquidation of said membership interest), that is attributable to the TourJsmActivity, 
I. i /, / , -, 

or of substantially all or all oft~er assets .used.by Concessionairesfa:the r9·uftsrn \ 

Activity, provided all the rules 9ont~ine~ in,,&:~~~~h 3(a)(1) of thefct are ~et~ • 

• ·. . • • • I . / / \ ~\ ()' 

The exemption for TOI shall appty.Jo·TDI allocated, to Conc~s~ronaife's mempers 

for every taxable year Concessi~aire qu~lifie(ab a sp J~I ~artnership und~r 

Subchapter D of Chapter 11 ofsubtjtle p/ofJhe,iCoqe. j:.J&.~ub~ct-t6iJaxcltl9;, 
, ,,·, , ', < ,' ,.#',,.-> /c'' / / ">,• /"~,,,:", 

pursuant to the provisions of Chapfei-:3 of Subtitle A:of ifot:Co.deJ and fo .Ji"riYi" 
><. .:· : ,- ~ -,,/ ,:-·; '",.., .. <- . ~ \,,, (;·~>L. 

distribution by Concessionaire's memQets :that:~i~. :a,·corporatidrl,: limitecriliapjJ1ty; , 

company or partnership that has not/ made, an'&l$clion under/Subchapter o\)f !/ 
, i ·"·.· < ,· '; \\\: ,' '.'.>:'-'::.,;,~:;·, ,,.,,/•., -:<,-:,· '/ //. 'c 

Chapter 11 of Subtitle A of the Code, Q(~i$ not sut:>ject tg taxation pursuant to the/ ... 1 

provisions of Chapter 7 of SubtitleAoft;~Code., tQits·~h~·~~J,qlder(~), rnem~fr(si).f>' 
or partner(s ); any subsequJrit disilibulipn Of :r01' by, a sha~~~(S), ~rilQSr('s) • 

:~:~::::~ ::;:en: ;~~:~:::~~::::~~=r~{t:~:~~::,,/ 
Concessionaire does not qualify as a special parfn~JSl,ii~r~lfl~'K"fi-tif(\l• 

Chapter 11 of Subtitle A of the Code, or is not subject to tax1ifidri rfursJJntto the 

provisions of Chapter 7 of Subtitle A of the Code, during a taxable year, 

the exemption for TOI shall apply initially at Concessionaire's level. 
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This exemption provided in this ~bsec:tt<:>h F f~t'!f3,gc!ill ;~Stiyed frotn the SEIi~,. 

exchange, or other disposition, inbt~gjngI.reoemJ~rin or [iq~id;tfmi,_ of stock 
'-: 

or membership interests during the ExE:imptiohPertod, is subject to the conditions 

contained in this Conces~ion,. S;ucttexeJmption shall not apply to the extent that 
't<:,t~j:,:~t)f".~1~:0~~~1-:~,?/"/,; ' . /'! 

such gain is attributable td•ficfn:foilcfsm a~tiyj~je~,1 Upo~:-ttie 'iijle, e~oh~nge, I 
/·. . • ~' / • .. · ',. ", \,_/'~.~ ~~'. 

or other disposal of stock ot membership interest. by Developers, the a~ets 

of Concessionaire must continue to be used in Tourism Activities for a period of not 

less than twenty-four (24) months. 

This exemption provided in this Subsection F for a gain derive~ from a sale . 
/ 

or exchange of substantially a)t of the cl$sets of Concessionc}ire used in the 

Tourism Activity, is subject to the conditiorithat;such ass~s cJ;'tinue to ,be useQ • 
. . 

in Tourism Activities after the date.pf soch sale for c! pericid qf not 'ress than twEmty~ 

four (24) months, or any shorter pefioq in which a genuine 1ort is made toconduct 

a Tourism Activity, as determined by the Director. This ~}(fnlptlon ~haUnot'-apply:in 

the case of a sale of (i) less than s,".ll>st~ntially alt -of the: assets of Concessionaire< 

used in a Tourism Activity; (ii) ar{Otthe assets J~f ionc~ssiohairef~us~d in t~; •• 

Tourism Activity, if the sale occurs afterteri (10) ye.ijrsfrom the commencement of 

the income tax exemption period; and OH} any ass~ts not_.tJsed in a Tourism Activity,/ 

The Concessionaire shall h~ve the bption to etedt/t1'lat "fDlfc)f~· ~pecific taxabt~ . / 

year not be covered by the income t~x eV'~tion1}rahtec:l •fletefuf To elect sUcb>//. 

option, Concessionaire shall file a notice to su~ne_ctwith its.income tax return_ I 

·~D .-.-~ 
or partnership information income tax return, as appff~ff, f~~~taxpp!/\)ffr;.t. \, 
to be filed on or before the date provided by the Code for the lttrti'g.!t sJclt ¾turn, 

including any extension of time to file granted by the Secretary. Any taxable year 

elected not to be covered by the income tax exemption granted herein shall not be 

included for purposes of calculating the Exemption Period during which 

ConoessionaiFe is entitles to inoome taK eKem~tion blnseF this Concession. Fm 
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·,·'/I 

•• {. J "·/ 

these purposes, the tax exempti6n period. shall com me Wt~: the d·~t; • that th~ 
'-, • •. • - • , ' ' • :·_,_; .... ,-. ";;". ,v,, ·.·•. 

Tourism Activity initiates operatic>n: 

F. Fuel Tax 

Exemption to fuel used by arf~ie¥ptecf busine$$.,.AII exempJeg bU$ines~~$;'Sfi.ijll 
' '·-. ........... ~-'. ...... • ... : .. :~:. '.:'".···~. \·,--_·: __ - \.1·".,f;,.~ .? 

be entitled to an exemption of one hundred (100%) percentJorcthe payn;\~ptJ:if 
'. ' ,· ' <:>- ' ';> ,-·_:\,,/ <, • '··-, ,,,. • j. ~/J.,>·;> "' 

all petroleum products (exclu'ding residual no.6 or bunl<er..C).and.any other 

hydrocarbon mixture (including propane and natural gas) used as fuel fo:qhe 
,·• 

Exempt Business in the generation of electricity or thermal energy used by the • 

exempted business in connection with tourism, will .be totally exempt from tax 

under Sections 3020.07 and 3020.07 (a) of the G.ode. For these pJrposes 1 the 

tax exemption period shall commence on th.e d~te that the To/ism Activ~ty 
,, / 

initiates operation 

. '• .... " '· ;. . . . 

3. Creditos contributivos que se hayan otorgado a favor de Cabe ~jo<lal)d Acquisition, 
LLC· ··•• ,. .. · ·~· /. ··. 

' ...,,{/·· . . . 

R. bajo el decreto No. 20-74-T-43(A-1 ), solicitaron el cuarenJa~por.-cient<;>. (4Q%) en 
creditos contributivos. • • ' -
Inversion Elegible $1,244,229,092.00 X 40% = $ 497,6~1;636.80 

' 
.. 

Eligible· 
., / 

Date of 
Phase Tota!Cost 

· .. lf'.l\lest~nt : C,QmpJEniO n • , 

OSJ,196;::Z98. 
: f- ,.,,.-, .. ' .. 

I $503,196,798 112·'.'3f:27 
)

• '>. • .. '-. .' ~·- ,. .' , ~ ., • .. 
- .Y 

II $181,322,800 $1s~)ll!JJ 
-

7:3-r::2a 

111 $135,626,894 $135,626'J394C:; rr ~~, n 0\1l 
IV $34,401,143 $34,401, 143 12-31-27 

V $153,808,597 $153,808,597 2-28-29 

VI $235,872,860 $235,872,860 6-30-30 
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Total $1,244,229,09~ 

I , ;::: ., - .5':::!::. . :·:1 

II 
Ill 
IV 
V 
VI 

Total 

Tax Credit . 
~~Q'.1;21~.,719.20 i.::,':•;. 
$72(52~;120:00 '· • 
$.54,250,7,57.60' • 
$13, 760;457 ,20 \• 
$61,523,438.80 
$94,349,144.00 
$497,691,636.80 

4. Cualquier otro incentivo contributivo que se haya otorgado a Favor de Ca,bo Rojo I-and 
Acquisition, LLC; • 

0• : I . . . ' 

R. En abril de 2022, el Director Ejecutivo otorg6t~:certiflcaci6n ,11(b(22-06, a ,favor de 
Cabo Rojo Land Acquisition, LLC., porla.compta.de parcelas de,terreno enCabo Rojo, 
cancelaci6n de hipotecas, etc. : '. . . • . .. • 
Esta certificaci6n se inscribe en el Regis!fo (le la Propie~ad y gozr~el 90o/o qe atance19$ 
y sellos notariales. • • -,,,,/;,;,. ' • • 

; .;/,' 

5. Para cada uno proveer: 

a. Disposici6n legal que autoriza la otQrgaci6nd,el beri:efjc10: 
R. Ley 74-201 o, Ley de Desarrollo T!Jrfstico de: P:uett6-:RiG.o. 

b. Fecha de solicitud; .. . .. 
R. El 21 de mayo de 2019, radic~rQn la ~olieitµd de,benefiqios contributivm;; 

El 11 de diciembre de 2023, ef Cohcesionado solicif6 una Ehr~i'~da al Qecretp. 

c. Copia de la solicitud sometida por Cabo Rojo'{'~----· .. ctjui-~liO:,,'[LJ? •• •• 
R. Se anejan - '¥ /,) · -• 

• -.'/2~., r: ~ 
d. Fecha de aprobaci6n, y; '~ \.. "-y £ s· T. ·····11 o··. \1t ~ \'-' 

R. Decreto No. 20-74-T-43, aprobado el12 de diciembre de 2020. • 1c,. 
Decreto No. 20-74-T-43(A-1), aprobado el 20 de agosto de 2024. 

e. Copia del documento que acredita la concesi6n del decreto, beneficio, credito o 
incentivo. 
R. Se anejan ambos Decretos. 

PO Box 9023960, Viejo San Juan, Puerto Rico 00902-3960 I 787.721.2400 



Cabo Rojo Land Acquisition, LLC 
20-74-T-43 

20-74-T-43{A-1) 

6. Para cada beneficio contributivo otorgadd;:,desglosar: 
' ' , ~-:_ 

a. Requisitos para ser beneficiario < .. 

R. se aneja la Hoja de Cotejo Forma No. 420.13 

, ,, '~ ,_, ,, ": \_\ 

b. Requisitos de cumplimiento parAJa&:-JJe~iarios, y; 
R. Ley 74-2010, Ley de DesarrciirOfuristfco de Puerto Rico 

c. Estado de cumplimiento de los beneficiarios con respecto a los reeittisjtos qu~:fmpone 
la Ley." •• • 
R. seg(m consta en el Decreto No. 20.:74,.T-43(A-1), tiene hasta 90 dias po~riores a 
que la Primera Fase habra al publjco para entregar los siguientes documepto's: 

• /1 . 
1. Final blueprints, Construction Permit and Use Permit approved py OGPe;/ 

2. Alcoholic Beverages License. issued t:>yTreasury Departmen~ 
• • / 

3. Financial Statements of the investors'. 
I 

4. Sanitary License; 

5. Certificate of Inspection o/lh;. Fire Depariment .. o .. Vl.,,.."/J~rio Rico Financial 

Statements; . / /,,. 

6. Certificate of public liabilitY:Jns~rance issued by· ~i, ag~ncy~ce~tficate byJ~~/ • 

Commissioner of lnsuranc~ of Ptierto Rico, witr endorsem~nt ln. faJ~r of th~ • 

Puerto Rico Tourism Company as 'additicMat insured and holds harmless 

agreement; 

7. Inventory of any real and perscmat property which will b~ used intheToi1rr;m. 

Activity; 

8. Annual Payroll; 

9. Marketing Plan; 

10. Facilities for People with disabilities; 

11. Security Measures. 

12. Environmental Safety Measures. 

13. Municipal License. 

14. Puerto Rico Fire Service Certificate of Inspection. 
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15. Plan for training and retrainit)g per:soh~el. 
- . '~ ,_ 

16. Certificate of Public Liability insµranGe . 
,, 

'' 

PO Box 9023960, Viejo San Juan, Puerto Rico 00902-3960 I 787.721.2400 



Ferraiuoli LLC 
Looking Forward 

August 26, 2024 

Carlos Mercado Santiago 
Executive Director 
Puerto Rico Tourism Company 
Paseo de la Princesa 
San Juan, Puerto Rico 

American International Plaza 
250 Munoz Rivera Avenue, 6th Floor 
San Juan, Puerto Rico 00918 
T: 787.766.7000 • F: 787.766.7001 

RE: ACCEPTANCE OF THE FIRST AMENDMENT AND RESTATEMENT OF THE MA.STER 

CONCESSION 

GRANTEE: CABO ROJO LAND ACQUISITION, LLC 

CONCESSIONNO.: 20-74-T-43(A-l) 

Dear Executive Director: 

On behalf of our client, Cabo Rojo Land Acquisition, LLC ("Concessionaire"), we hereby present 
the following: 

1. Certified check in the amount of $303,806.61 in the name of the Executive Director of 
the Tourism Company covering the filing fees for the First Amendment. 

2. Sworn statement of Acceptance of the First Amendment and Restatement of the Master 
Concession, wherein Concessionaire unconditionally accepts the First Amendment 
with all the te1ms and conditions provided therein. 

Should you need any additional documents or information in connection with this matter please 
contact the undersigned at (787) 766-7000 or by e-mail at amorales@feITaiuoli.com. 

Re/ ~nu=·---
~ A. ~orales-Lebron 

Enclosures 

---------••-A•••-- ~-•••-+•o,O,/-S,•O ,~- ----------~-~-•~~~~---·•-'•-•---

WWW .ferraiuoli.com 



GOVERNMENT OF PUERTO RICO 
PUERTO RICO TOURISM COMPANY 

OFFICE OF THE EXECUTIVE DIRECTOR 

CABO ROJO LAND ACQUISmON, LLC CONCESSION NO.: 20-74-T-43(A-l) 

SWORN STATEMENT UNCONDITIONALLY ACCEPTING 
THE FIRST AMENDMENT AND RESTATEMENT OF 

THE MASTER CONCESSION 

COMES NOW, Cabo Rojo Land Acquisition, LLC (the "Concessionaire"), 
represented herein by Gladys 0. Fontanez Reyes, its authorized representative, of 
legal age, single, attorney-at-law and resident of San Juan, Puerto Rico, its 
authorized representative, who respectfully states as follows: 

1. The Concessionaire was issued on August _2_0_, 2024, a First 
Amendment and Restatement of the Master Concession under the provisions of Act 
No. 74-2010, as amended (the "Act''), and Regulation No. 8185 of April 20, 2012 
(the "Regulation"), in Case No. 20-74-T-43(A-1) (the "First Amendment"), in 
connection with the development, ownership and operation of a resort that will 
be known as "Esencia" located in the municipality of Caho Rojo, Puerto Rico. 

2. The First Amendment requires the unconditional acceptance thereof, 
and the agreement to abide and comply with all the terms and conditions contained 
therein, in the Act and in the Regulation. 

3. Therefore, as required by the Concession, the Concessionaire hereby 
unconditionally accepts the Concession and agrees to abide and comply with all the 
terms and conditions provided therein, in the Act and in the Regulation. 

WHEREFORE, as required by the Concession, the Concessionaire hereby 
unconditionally accepts the Concession with all the terms and conditions provided 
therein, in the Act and in the Regulation. 



In San Juan, Puerto Rico this 23rd day of August, 2024. 

CABO ROJO LAND ACQUISITION, LLC 

By~ 
Nam~s 0. Fontanez Reyes 
Title: Authorized Representative 

Affidavit: 95 

Sworn and subscribed before me by Gladys 0. Fontanez Reyes, of legal age, 
single, attorney-at-law and resident of San Juan, Puerto Rico, as authorized 
representative of Cabo Rojo Land Acquisition, LLC, who is personally known to 
me, on this 23rd day of August, 2024 in an Juan, Puerto Rico. 

• 

2 





'i., 

y 

Oriental PO BOX 195115 
SAN JUAN PR 00919-5115 

Manager's Check 
CHECK NO. 220280953 

DATE August 23, 2024 

101-7141 
~ 

AMOUNT *****$303, 806. 61 

• Over $10,000 requires two signatures 
■ THREE HUNDRED THREE THOUSAND EIGHT HUNDRED SIX DOLLARS AND SIXTY-ONE CENTS *'***'**'* 

Pay to the 
Order of: 

DIRECTOR EJECUTIVO DE LA 
COMPANIA DE TURISMO NON-NEGOTIABLE 

CUSTOMER COPY 

MEMO: CASO ROJO LAND ACQUISITION 

111 2 2 0 2 8 0 '1 5 :i 111 1: 2 2 j. 5 ? • L. j. 5 I: '1 8 j. • 8 0 0 '1 '1 '1 11
1 

CJlvo eorr-esprwliouli J I/Jo JJ I% J{ /,L ca,J-;clrJ clJ ~h, 

w~ &,Jh.1 o ~ cJO·-71/.-- t-L/ 3 C 11-1) 

.1Qt-,7141 
c~_?15 



Ferraiuoli LLC 
Looking Forward 

August 9, 2024 

BYHAND 

Hon. Carlos Mercado Santiago 
Executive Director 
Puerto Rico Tourism Company 
Paseo la Princesa 
San Juan, Puerto Rico 

American International Plaza 
250 Mufi.oz Rivera Avenue, 6th Floor 
San Juan, Puerto Rico 00918 
T: 787.766.7000 • F: 787.766.7001 

Attention: Ivan Diaz Carrasquillo 
Assitant Director - Incentives & Investment 

Re: Caho Rojo Land Acquisition, LLC 
Concession No.: 20-74-T-43 

Supplement to Request of Amendment of Concession of Tax Exemption and Tax 
Credits 

Dear sirs: 

On behalf of our client, Caho Rojo Land Acquisition, LLC ("Concessionaire"), we submit 
Supplement to Request of Amendment of Concession of Tax Exemption and Tax Credits 
containing certain information requested 

On behalf of our client, we thank you in advance for your prompt consideration to this matter. 
Should you have any questions or comments on the foregoing, please do not hesitate to contact 
the undersigned at your convenience at (787) 766-7000. 

Cordially, 

~ ... ----·-­

~--- Angel A. Morales-Lebron 

Enclosures 

www.ferraiuoli.com 



GOVERNMENT OF PUERTO RICO 
PUERTO RICO TOURISM COMP ANY 

* 
CABO ROJO LAND ACQUISITION, LLC * CONCESSION NO.: 20-74-T-43 

* 
* 

******************************************* 

SUPPLEMENT TO REQUEST OF AMENDMENT OF 
CONCESSION OF TAX EXEMPTION AND TAX CREDITS 

COMES NOW, Caho Rojo Land Acquisition, LLC (the "Concessionaire"), represented 
herein by Gladys 0. Fontanez Reyes, its authorized representative, of legal age, single, attomey­
at-law and resident of San Juan, Puerto Rico, who respectfully states as follows: 

1. The Concessionaire was issued on December 12th
, 2020, a Concession under the 

provisions of Act No. 74-2010, as amended (the "Act"), and Regulation No. 8185 of April 20, 
2012 (the "Regulation"), in Case No. 20-74-T-43 (the "Concession"), in connection with the 
development, ownership and operation of a resort that was proposed to be known as "Caho Rojo 
Resort and Spa" located in the municipality of Caho Rojo, Puerto Rico. 

2. On April 1, 2022, Concessionaire executed a Sworn Statement Accepting the 
Concession (the "Acceptance"), after such Acceptance, the original of the Concession was 
delivered to Concessionaire by the Puerto Rico Tourism Company ("Tourism Company") to 
Concessionaire. 

3. On December 8, 2023, Concessionaire filed a Request for Amendment of 
Concession of Tax Exemption and Tax Credits (the "Request for Amendment"). 

4. The Tourism Company has requested certain information in connection with the 
Request for Amendment, and we hereby provide such information. 

5. That the revised source and uses of funds spreadsheet showing the sources and uses 
included in the Request of Amendment did not include the detail of the phases of the project in the 
sources and uses spreadsheet. Attached hereto as Exhibit A, is with the sources and uses 
spreadsheet per phases. 

6. Pursuant to Section 2(k) of the Act, the term "total cost of the project" is defined, 
in the case of a Project comprising or including a mixed component or mixed use, as including 
non-tourism components, if at least seventy percent (70%) of the total area is comprised of the 
tourism activity, computed without including common areas. 



7. That within Phase V of the Tourism Project, as part of the complex containing 
amenities supporting the hotels, such complex includes a place of worship and a movie theater, 
which may not be regarded as Tourist Activity. 

8. Concessionaire hereby estimates that the square feet of the places of worship would 
be 20,000 square feet and the movie theater should be 15,500 square feet for a combined 35,500 
square feet. 

9. That Concessionaire estimates that it will develop approximately 548,441 square 
feet of construction in Phase I, 227,877 square feet of construction in Phase II, 264,997 square feet 
of construction in Phase III, 96,450 square feet of construction in Phase IV, 504,125 square feet 
of construction in Phase V, 637,500 square feet of construction in Phase VI, for a total of2,279,390 
square feet in the six phases of the Tourism Project described in the Request for Amendment. 

10. That the square feet of the places of worship and the movie theater represent only 
0.15% of the total square feet of the Project. 

11. Based on the above-mentioned square feet, in any case, at least seventy percent 
(70%) of the total area of the Project will be devoted to Tourism Activities. 

12. Accordingly, based on the above jnformation the Project, meets the seventy percent 
(70%) threshold of the total area of the Tourism Activity, being eligible for the full credits on the 
Total Cost of the Project as allowed under Section 2(k) of the Act. 

13. That Concessionaire has continued to acquire properties, as part of the Tourist 
Activities, Concessionaire request the inclusion of the following additional properties to the list 
submitted with the Request for Amendment, property cadester numbers: 

a. 403-000-002-02-901, 
b. 402-027-327-21-000, 
C. 402-027-327-20-000, 
d. 402-008-327-39-000, 
e. 402-009-327-31-000, 
f. 402-008-328-32-000, 
g. 402-000-005-29-000, 
h. 402-000-005-28-000, and 
1. 402-027-327-22-000. 

WHEREFORE, the Concessionaire hereby requests the Tourism Company to take notice 
of this information. 
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In San Juan, Puerto Rico this 9th day of August, 2024. 

CABO ROJO LAND ACQUISITION, LLC 

By:~ 
Name: Glads ~ez Reyes 
Title: Authorized Representative 

J t / Ct Affidavit: ..zS 2 I I 

Sworn and subscribed before me by Gladys 0. Fontanez Reyes, of legal age, single, 
attorney-at-law and resident of San Juan, Puerto Rico, as authorized representative of Caho Rojo 
Land Acquisition, LLC, who is personally known to me, on this 9th day of August, 2023, in San 
Juan, Puerto Rico. 

NOTARY PUBLIC 
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Sources and Uses of Funds per Phase 

$426,384,973 $157,172,250 $105,631,713 $21,112,258 

$21,430,868 $9,552,250 $7,087,500 $5,250,000 

$2,550,000 $2,136,000 $2,550,000 $1,800,000 

$15,209,995 $10,413,496 $9,090,528 $1,038,885 

$503,196,797 $181,322,800 $135,626,894 $34,401,143 

$503 196,797 $181,322,800 --· $135 626 894 $34 401143 

. $72,529,120 54250 758 13 760 457 

$503 196 797 $181322800 $135 626 894 $34 401 143 

-··---·- s201 ,21e, 119 ___ $72,5~~. 120 ~58 $13,760,457 

$201278719 $72 529 120 ...!,~250758 $13 760 457 

llkltes: 

(1) Preliminary estimates. Working with JP Morgan and local banks to optimizing financing. Per debt term sheet; we anticipate $800 million in municipal bond financing and -$300 million in 

a combination of bank financing, secured financing against our assets (including land and tax credits) and shareholder loans. Further detail In covering document. 

(2) For simplicity we have estimated equity to be spent pro rata across the phases; however. all the equity Is committed up front for the project and we will likely front load equity Investment Into Infrastructure. 

.( 
$3,150,000 $9,771,626 

$1,800,000 $2,550,000 

$1,203,560 $9,800,593 

$153,808,597 $235,872,860 

$153 808 597 $235 872 860 

1523439 94 349144 

$153 808 597 $235 872 860 

$§1,523,439 $94M9,144 

$61523 439 $94 349144 

( 
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GOBIERNO DE PUERTO RICO 
Departamento de Hacienda 

6 de agosto de 2024 

Sr. Carlos Mercado Santiago 
Director Ejecutivo 
Compania de Turismo 
PO Box 9023960 
San Juan, Puerto Rico 00902-3960 

Re: Caho Rojo Land Acquisition, LLC 
Caso 20-74-T --43 

Estimado Sr. Mercado: 

.-•Tr,F~~tt; :ll:.!i 
AllG 7 2024 AMlr): 1;3 

El 12 de diciembre de 2020, la CompafHa de Turismo ("Turismo") otorg6 una Concesi6n 
de Exenci6n y Creditos Contributivos, Caso 20-74-T-43, a Cabo Rojo Land Acquisition, 
LLC ("Concesionario"), bajo las disposiciones de la Ley de Desarrol/o Turfstico de Puerto 
Rico de/ 2010, seg(m enmendada ("Ley 74"), para el desarrollo, tltularidad y la operaci6n 
de un proyecto turistico que consistfa en 6 hoteles con un total de 1,000 habitaciones (el 
"Proyecto"). El Proyecto esta localizado en el Barrio Boquer6n del municipio de Cabo 
Rojo, y se conocera con el hombre de Esencia. 

El 8 de diciembre de 2023, el Concesionario present6 una solicitud de enmienda para 
que se le autorice un cambio del credito alterno otorgado del 30% a el credito alterno del 
40% que dispone la Secci6n 5(b)(2) de la ley 74, notificar el aumento de inversion y el 
credito contributive solicitado, y notificar algunos cambios en los componentes del 
Proyecto. 

Luego de anallzar y estudiar las documentos sometidos, y tomando en consideraci6n la 
opinion del Director Ejecutivo de Turismo emitida el 1 de agosto de 2024, respecto al 
cambio del credito altemo, le informamas que el Departamenta de Hacienda no tiene 
objeci6n a que se le conceda al Concesionario lo solicitado en petici6n presentada el 8 
de diciembre de 2023. 

Nuestro endoso esta sujeto a que Turismo determine que el Goncesionario cuenta con 
el financiamiento del Proyecto y cumple con las disposiciones de la Ley 7 4 y la 
reglamentaci6n aplicable. Ademas, se debe determinar si la limitaci6n del 70% del area 
total del proyecto que dispone Ia Secci6n 2(k) de la Ley 74 le es aplicable a este caso. 

10 Paseo Cpvadonga • Edlf. lntenden~e Ramirez • PO Box 9024140 San Juan, PR 00902-4140 ~ 

(S' 787-721-2020 @ I t b I 1ml d @ ~ 



Sr. Carlos Mercado Santiago'-" 
Caba Rojo Land Acquisition, LLC 
Caso 20~ 7 4-T-43 
6 de agosto de 2024 
Pagina 2 de 2 

En cuanto al credito contributive, Turismo, en consulta con el Secretario de Hacienda, 
determinara la cantidad de la inversion elegible que se tomara en consideraci6n para 
determinar el mismo. 

Par ultimo, la Secci6n 5(f)(8) de la Ley 74, dispone, en parte, que el producto de la venta 
de un credito contributive atterno por inversion turfstica debera utilizarse en el siguiente 
orden; primero, para el repago det financiamiento provisto per cualquier instituci6n 
financiera o entidad gubernamental; incluyendo, pero sin limitarse a, la Compania de 
Turismo de Puerto Rico, su subsidiaria la Corporaci6n de Desarrollo Hotelero y el Banco 
de Desarrollo Econ6mico, y segundo, para el repago de la totalidad de los demas 
prestamos, si alguno, otorgados al negocio exento para sufragar el caste total del 
proyecto o para sufragar cualquier gasto o desembolso que sea parte del costo total del 
proyecto. Por lo cual recomendamos que a la enmienda a la Concesi6n a emitirsele al 
Concesionario se aiiada una clausula en la cual se haga referencia a las disposiciones 
de ley antes mencionadas. 

De tener alguna duda con relacion a lo anterior, favor comunicarse con la Division de 
Incentives Contributi.vos al (787) 729~0110. 

Ledo. Angel Pan 
Secretario Auxil a 
Areas de Renta ternas y Politica Contributiva 

10 Paseo Cbvadonga • Edif. lntendente Ramirez • PO Box 9024140 San Juan, PR 00902-4140 • www.hacleilda.qoblerno.pr ti,) 



GOBIERNO DE PUERTO RICO 
CompafHa de Turismo de Puerto Rico 

14 de diciembre de 2020 

Ledo. Angel A Morales Lebron 
Ferraiuoli, LLC. 
221 Ave. Ponce de Le6n 
5to piso 
San Juan, Puerto Rico 00917 

CABO ROJO LAND ACQUISITION, LLC 
MASTER CONCESION NUM. 20-74-T-43 

Estimado licenciado Morales: 

Le acompano copia del tramite mencionado en epigrafe. Dicha transacci6n fue emitida 
el 12 de diciembre de 2020 por Carla G. Campos Vidal, Directora Ejecutiva de la 
Compania de Turismo de Puerto Rico, en virtud de las disposiciones de la Ley 7 4-2010, 
segun enmendada, conocida como "Ley de Desarrollo Turistico de Puerto Rico de 201 0" 
(la "Ley 74"). 

Estamos a sus 6rdenes para cualquier informacion que interese discutir sabre este 
asunto. De necesitar informaci6n adicional, favor de comunicarse con el que suscribe al 
telefono (787) 721-2400 extension 2207 6 al facsimil (787) 721-3135. 

Cordialmente, 

Ivan Diaz rasquillo 
Direc Auxiliar 
Division de lncentivos e lnversiones Fiscales 

COMPA~IA DE ►.\..11"' 
~vm~t;12 7...._ 

La Princesa, San Juan, PR 00902 •• PO Box 9023960, San Juan, PR 00902-3960 

Tel'. 787.721 240(} I Fax. 7&7.721-3135 i emarl:contact@tourism pr gov 



GOBIER)-q<'~ JE PUERTO ~-dCO 
c9r,-,tp8N,[A DE TURISMO DE PUERTO RICO 

OFICINA DE INCENTIVOS E INVERSIONES 
HOJA DE TRAMITE 

Fecha : 

A 

De 

Asunto: 

30 de marzo de 2022 

Sr. Gustavo Gonzalez Serrano 
Principal Oficial de Finanzas 

Rochellie Espino Rivera Ext. 2207 
Asistente Administrativa • av 
Incentives e lnversiones Fiscales tf"'1 
CHEQUE PARA DEPOSITO 

D Para su informaci6n 

t8J Para acci6n correspondiente 

Comentarios: 

Se incluye lo siguiente: 

Adjunto, pagos a nombre del Director Ejecutivo de la Compafiia de Turismo 
correspondientes al 1% de la cantidad del credito contributivo a otorgarse, seg(m 
establece la secci6n 9(c)-2 del Reglamento de la Ley 74 del 10 de julio de 2010, segun 
enmendada (beneficios contributivos) para el dep6sito correspondiente. 

Cabo Rojo Land Acquisition, LLC. (Concesi6n 20-74-T-43). lncluye cheque de 
Gerente de Oriental Bank Num. 220661056 por la cantidad de $193,885.03. 

Favor emitir recibo de pago y enviar al que suscribe por correo interno a nuestra 
oficina. 

Gracias 

Anejo 

TUP,iSMO~ 
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M.al'.1~9 ¢r' s-_-_:t h ~d<: ;,- : 
:-_-:cttt:¢~.-_No. : -,.22tfoa:1 osG 

_:,_.i0AT,E: - March 29, 2022 

:101~7141 -: 
~21_5 - -_·c_: 

_: A~QUNT *-A:***$193, 885. 03 

- . _ , _ _ . _., . . _ _ -_ ,<;_.,- :-. . . . ::/. :.:•:,_ Ovir-l{0,000 requires two signatures 
• ·- ■ ONE HUNDRED NiNETY-HIREE Tl{OUSAND EIGHT HUNDRED- EIGHTY,FIVE DOLLARS AND THREE CENT,e;~...,..... 

:: _: -Payta~e-.PRT~U~IS~M---~o:~:PA~.~,. -t:::::-" :•-•-----------·- -:- -._,,, --''::-· ... , __ ._;,, .. ,· ::}:: • 1/e'/# ~ ;r~; 
Order pf: 

-MEMO: :ARANCE[}iMPUESTO (20~2036054~;·coM): • • ' -
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- --r 
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DECLARACION JURADA DE CABO ROJO LAND ACQUISITION LLC 
ACEPTANDO CONCESION DE CREDITOS CONTRIBUTIVOS 

v·EXENCIONES CONTRIBUTIVAS 

YO, ROBERTO MANUEL CACHO PEREZ,·tambien conocido como Roberto M. 
Cacho, mayor de edad, casado; propietario y vecino de Sn Juan, Puerto Rico, libre y 
voluntariamente, bajo juramento: 

CERTIFICO: 

1. Mi nombre y circunstancias personales son los antes expresados en el presente 
documento. 

2. Soy el Presidente de Cabo Rojo Land Acquisition LLC (en adelante "CRLA"), una 
companla de responsabilidad limitada organizada, existente yen •good standing", 
segun las leyes de Puerto Rico, registrada en el Departamento de Estado de 
Puerto Rico con el numero 424893. 

3. El unico miembro y tenedor de un interes propietario de un cien por ciento (100%) 
en CRLA es Cabo Rojo Resort LLC, una compai'iia de responsabilidad limitada 
organizada, existente y en "good standing", seg(m las leyes de Puerto Rico, 
registrada en ei"Departamento de Estado de Puerto Rico con el numero 48365. 

4. El (mico miembro ytenedorde un interes propietario de un cien porciento (100%) 
en Cabo Rojo Resort LLC es el Fideicomiso Cacho Camb6 (conocido en ingles 
como Cacho Camb6 Trust, en adelante el "Trust"), un fideicomiso privado 
organizado y existente al amparo de las leyes de Puerto Rico, creado mediante la 
escritura numero cinco (5), del dla nueve (9) de noviembre de dos mil dieciocho 
(2018), ante la notaria publica Marfa Belen Alvarado Arrieta. Soy el unico 
fiduciario o "trustee" del Trust. 

5. El 29 de marzo de 2022, CRLA adquiri6 la titularidad de ciertas parcelas de terreno 
para desarrollar en un "resort" a ser conocido como "Cabo Rojo Resort and Spa", 
localizado en el municipio de Cabo Rojo (el "Proyecto"). Los vendedores a CRLA 
de dichas parcelas de terreno fueron (i) Villas de Bahia de Boquer6n Development 
Corp.; (ii) Puerto Rico Land and Fruit, S.E.; (iii)Victor Luis Gonzalez Barahona y 
su c6nyuge, Tania Albertina Serralles Piza; y (iv) Cabo Rojo Land Holdings, LLC. 

6. EL 29 de marzo de 2022, la!? parcelas de terreno mencionadas en el inciso 5, 
anterior, fueron agrupadas entre si y unidas a una parcela que ya era propiedad 
de CRLA, para formar una sola finca donde se desarrollara el Proyecto. 

7. El Gobiemo de Puerto Rico, a traves de la Compaiiia de Turismo de Puerto Rico, 
ha concedido a CR1.A una concesi6n de creditos contributivos y exenciones 
contributivas bajo el Caso Numero 20-74-7-43, al amparo de la Ley Numero 74-
2010 de Puerto Rico, segun enmendada (la "Ley 74-2010) (en adelante la 
"Concesi6n"). 

8. CRLA mediante el presente documento, jura que ACEPTA la Concesi6n tal y 
comoesta. 

9. CRLA respetuosamente expone que su tardanza en aceptar la Concesi6n se 
debi6 a demoras fuera de su control en la obtenci6n y desembolso del 
financiamiento que necesitaba para adquirir las parcelas mencionadas en el inciso 
5, arriba, ocasionadas por acontecimientos fuera del control de CRLA, incluyendo 
la pc1ndemia de COVID 19 que afect6 y aun afecta a Puerto Rico y al resto del 
mundo, asi como la crisis financiera que atravesaba Puerto Rico. 

1 
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Y PARA QUE ASI CONSTE, juro y suscribo la presente Declaraci6n Jurada, en 
San Juan, Puerto • 1) de abril de dos mil veintid6s (2022). 

0...,o 0 ~Po
11,.q,J.>- ~ Q." (, SEAL ~ ::.>J 

o a ~ 

;'.5 No.424893 

Roberto~anCachoPerez 

Affidavit Numero: SJ. cr <> 

Jurada y suscrita ante mi por Roberto Manuel Gacho Perez, tambien conocido como 
Roberto M. Cacho, mayor de edad, casado, propietario y vecino de San Juan, Puerto 
Rico, a quien conozco personalmente, en su caracter de Presidente de Caba Rojo Land 
Acquisition LLC. En San Juan, Puerto Rico, a uno (1) de abril de dos mil veintid6s (2022). 

Notario Publico 
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'\-\\1\llltz . 
DAWN HOLDING·~~ "i COMPANY LLC 

"From dusk till •• die . t>H~Z 
OD which the SUD Deftl' set$"' 

DHCGRC07212020412ME1 
,August3.2020 

Engineering. Procurement. Construction and Funding (EPCF) Agreement 

Ibis Engin~, rnx.urcmcnt. C-OmtnJction and Fuodin1, Pro_iC\.1•!Jmal At,a=n1m1 (the M Agrmnenf1 is 
made and dated as of All.PM J, 2010 bc?tk':Mtl Qo·n Hu/ding ~ U£," (lJ./1!.;J. ,(Principle EfCf' 
~ MnSU1tantsi and Coho fl,/j!!l~en}tion Llf' (~"'). Owner and EPCF Consu1taats may 
he referred ta individually a, a "Patty", and rogcther d1c)' may be ttferred lo as the -Parties". 

Recitals 

A. <J\\1Jer is Caho Roio Land .4cqui:tilibn UL..Er.!'t:f'J'Jd.~t-BMN fulltJme I~ Cltbn RtJjg 
&:sort. .5pq. l/11l!l. P~ 1911-tfqgJ tllld Wldk-§andr &odtfmnl ~!!1;-~.i1Lf!l"-": 
HllNind ThJrnt..Tm, M:tllkl!!ffil!w {/J.2/)l,Jg.(J{!JJJJ!J.Epros) Funding. 

B. Principle E'PCF p,oj«I «JnSUlr.ant is D/1'..~. 

C. lhwer desit~ 10 CONSTRUCTION OFEPCF Proiect-lJ,,ged(undinz Pevrlqpfn¥Cal,g~ 
See, lP!ldO,,Cho..'-" l9 J 1-AaysJ and White-Sandy ~«ldt'?!J!~f9J>!'l(!!t;_ 1~91,gfJ:.!»' l-lundr,:d !hirrY­
Tta•" Mi/hon F.F4,t f.112.(}fJ()..!Jf)t)~ ("'Facility") aftd EPCF Consullank is y.;Hing to 
pcrlonn de'Sign.. engineering. com,uutlioo pM,-umneot f WilD\,"C (.EPCf) mode work to bring the f-'acility to 
commercial opcn,rion. aH ptlf'S\J.W to contract ••ith Ownet. EPCf Coosultmts is also willing lo operate 
the Facility C'Alfflll1l.'1l:iaUy tm.dc:r !iCpi'll3JC agnxffiCDI wilh Owner DHC will aJso be the COflSUJtaot on au 
~ ofEPCF Project-Based funding ill this ptttJ«.."1. DHC consultancy will cover all aspect of the: projcef 
from st.an co final eoo1plelion of EPCF Project-Based f uoding. 

0. Owner intood t() finance me ~-efopmi!ht of the Facility thtoogb DHC EPCP Projec;t•Bucd fundint,, 
OHC "i.a its intcmasional fin:mci31 coosortium v.·ill msc available ro OW1le'f funding with using EPCF 
Project-Based funding. OHC will pro,.ide aommate4 fuodcdbcnefic~ f« Owner to s.e,lcct in fundiog 
rmjccrlfaciliiy. DOC will hnfd cqui1y (lien> ~ition in prnj«t Jl"OP(WtiMal to ,erayment t>f EPCl: fundirtg.. 
0~11cr shall oout,· VO\'UJUll\:111 (rUlilO\.'( .-od forcigll M.iniaa} of OttC role in r unding 'ia El"Cf Pn>jL'(.'1~ 

709 8usiness Wey, Wyf#!, Texas 7S098 
info@'dawnholdinscompanyt1c.co 

sn.623.5200 
www.dr.vmhoidingt.ompanylk.co 

Ownet Initials: .,t..?!t 
,\ll p;wlit"S a• a- mmno:1 arr hi~ .. film! our ,...ds ._. 1n ik projecu lllldl:r ~, muu ~ ~ ra- r.d ff:l?J)hlr• 
m,.-,u,ill! l»K • ~ 1111d l)'a~ I lint ~lo.ti wlla k ma.-~'-"..,.,.., an~-

'IC In~ Camnrium("> 11,1 include.- nn f:P<-. Pnje,.-:t ~ JTiJh~· rim~'Wl:ll<t fmffl ~ dk- ~""1d. lflL('ttllltinn.-tl 
lrnan.ci.il l~iwte(si. and lntemational profe;sieql.lJ fi~ 



&sc:d limdieg and EPCf Consulmrs in the ahWe-mcnlioncd project. DHC shall~ funds per prQject 
c:athftow and _..,idakd invoia,s submitlc:d to DHC., to owner's projcc:t account m 1be jurisdicuon ("11c:rc: 

applicable) of the pn>ja.1. Sec sdlCldlde X for lemls and condition. 

E. EPCF Conse,klDtS is m1lact wilting 10 -=t oa behalf of Owoe:r by coonlinatillg and caforciag the Snb­
F..PCF Coasultants Prot«tioos as set forth in this Agrcemeat. 

1-:. lbe Project n,quiRs ~ 9D/'!IWW tllld a,111,ori::ptio~ ( .. Au1horiz.atioa.s"). 

G Ownu desire that E..PCf C.onsu~ to perform on bdwf of 0-"DCI' the cbic:$ to .-:s as g,enesaJ EPCF 
Cousuflanas for die delip. eMStnk:tion. p,formancc of stll1Up and testing uf lbc Facility. and clc\<elopmcnt 
of the- opcndion manuat(s) for die Facility upon the terms and conditions set forth in dm Agn:emcnL 

H. Following romplcrioa of lbc Project. Owner wdl owu lhe Facility. and EPCf' Consultants will operate 
and mamtaia the Facility pursuant to the O &. M AgretmcnL 

NOW. 11-IERl:."'fORE, in consideration of dlC promisa. arad the mutmJ '10Vcnants aod agn.-aneuts 
hereinafter set fodh, dte ~ agree .es follov,,-s. 

AR lll'l.f I • l.>U"INITIONS 

I. I - l)efmition.'" 

Capitalm:d tmns used bemn shall ba,-e the ~ set forth in Schedule t. 

ARTICLE 2 - REPRESf:Nl A TIONS 

2.1 • Rq.,ttsmlUlium by EPl 'F Ct»1.wllDllL<i 

EPC'f Consultants rqJf'C5Cflts lhat: 

2.1.1 Orpni7Jditm and Oualif1ation. EPC f' Coosulunts is l>HC. a duly registered limiled liabilit~ 
c.ompany (~:Stratioo number 801651755) based in Oillla.s Tl".us, United Slat&:S of Amt.'tK• {lJSA~ dul) 
organized and "·alidl)· cxistina under the law~ of Dalla.<., 1·e.u.,-,. l JSA. EPCf Con:suhanls hat,; all 1;111..~'iary 

power and autbont)· to eaff)· on it,;. bt.tsint."S..-. as present~ oondudcd and 10 enter into and perform its 
oohg:mons under this Agn:emcnt. 

2.1.2 A~. approyals. no default!i. The executiM. deli\~• and ~onnanu of this 
Agm:mem by l::.K.'t l:oosubuls ( l ) h&\. b.:en duly aul.bori-Led ~ all n:quisite compiU1) actiou.. (2 t to thl.! 
best of EPCf Consultanas k009"~ wm not oonflia with any pnwisions of applicable l...aw. and (3) "''in 

709 Business Way, Wyfre, Texas 75098 
into@dawnholdingcompanytlc.co 

sn .623.s200 
W\"f]!i ,d.;,wot\oida'l;e(Ornw n~ik. •: t' 

All~ IO Ula~ at: ill..--- 1'eac l>Hl. ilakb; sham, in da: ~ UIICiler de'tdotlW, a5 t'f ~ r,tf b"Dl ~J,l.11111ft't 

cil,;,wlnt f >HC dtan:\ 1111d ..,.lWUIIIP lbc1.t ~- .. 111 be l'll!CanJietl o, Qltt)· _. ~ 

• Ir_ IJ\t1"!"11;)1.n11:tl (' .-,,...o,,iul!l(S > h\ in<lude ,)fl t- N"t-' 11n:.; .. -..::1 ll.L'-<.>J 11 i?ly ~ irom lll"OIIDd the •md. l.maml~ 
flr.::mci:11 lal'>lituk( :.i. and lnll..'Tl'GltKll'I.II prof.:-.'>teml fim1s 



ao1 c:oaitict wirll _,, lcpl ot C)(JM..,. ~ to wltidl it is.a pwt_y or by wmdt il or it:. property is 
affecfl:d. 

2.1.3 EAim:eabili1y. Tlis Agr«.mmt ~ tt.e lepI. vaf'ld Md binding~ ofEPCF 
Consullants ia ~ wilb ils tenns.. escept IS eaforccability may be limited b)- ~, 
imoh-ca:y. or similar linws ~ cmtilors~ ripts ~•-

2.1.4 Let,1 ~- Thm: is oc, action. soil or ptoceeding, • n or ia equity. or officW 
iavesliptjoa by orbcbe m)' goYeffllDClllal audlorit). arbiml tribunal or any odler-body pending•,, to the 
kno•iedge of EPCF Comutt.m rbteatcacd. against ot" affecting f.PCf Consultams or any of itspropci1ies. 
rigtlls or ~ which coutd reasonably be expected to rw1k in a material ~ dfcct ui EfCF 
ua;uJUIDI.$ ability to perform ds obliga6oqs under this A~• •• <111 the ,.-aJidily ac ~'lily of 
~ Agn,cmcnL 

Z.1.5 ~~ EPCr Consultants and EPCF C()ftgjft:anrs agents Jmd ~cs ~ 
visited. im-p:Clcd and are &o,iliar with die Site. its physical condition. mads. access ritJds. uti6ties,. 
topogqphicat ~ and air quality conctitioas. except for t.mu."illal or ~11 501face or sub5urface 
conditions, or ~• or unbowu SOtl condition!;., and have pcrfooned all nzooable in\'cstigatioM 
oecessacy IO detfnnine dl8t die Site is suitlble for the construdion and installation of the facility~ and .n: 
famihat v,idl I.he local and ochcre()ftdirioos which may be nmeri:tt to EPCF Con.-mltMts pmonnance of its 
obligation:. undcrtJus Agn,cmcm(including. but no1 limited lo lnlDspOrtllion. :1iCa50DS and dimatc:s. 3CCCS$, 

the handling and storage of materials and fud and a,·ailabilily and quality of labor and materials). 

2.1.6 Nc.cesan• Rights l:lJCf' Consultants owns or wiD obtain die legal right to use all ~ 
rigbls lo patents. IDdanarb, COJ))·rights and liceNes ae«ssar)' for the pcrfmnancc by EPCf COO$lbaots 
t>f this~ and die 1nmadions comemplated hcrd,y. 'i\ithout any n1a1erial conflic;;a wim the rigbb 
ofothcn. 

2.1.7 Approvals. EPCF C.ansultants bas obtained and is in compliance with an Govctnmentd 
Authori:r.aions (odkr lhaD Ci()\-et11me11taJ AudKJrmriom. lisw,d in Scbedule XJ. whidt ~PCF Consultant$ 
wm obtain as indicated in that schedule) that F.PCf Consultams is n:qufrcd to tlbrain hcn:uDder and for the 
\'alid execution .. delivery and perfonnancc by EPC.1: Con.sultanb of lhis Agreement. and alJ such legal 
entitlemenb; an: in full f ort.e and effect. 

2.1 _g Qualification. f.PCf C~uha .. t~ (including wh-.."1\! applicable, through its ~ps with 
Suh--tPc..~F Consullants and its lntem1dional Cono;nnium) pos.~ the know-h<"M' and wMtewiUMd to 
O\'Cnltle 1hc design. engineering, Pf("k,.vretnenl,, construct.ion and fmanctna; work ncedL-d to oompltte 
~1rUClion oftbr facility. 

DHC Cf O lnrti.ds: t.'$.;. 
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l.2.1 Qra9?'WP aad qyali(ICllioo. Owner is ~~duly o,pni?rd 
and validly existing andc:r the ~ws of UJ£ COMM)_N_Wf,.ALTH 01:,tJJERTO l!JJ,,:o. It ha$ all occessary 
1)0\ttcr and aulhorit)' to~ oa its busim:ss as prescnll)- cooducb::d. 10 own c:.- bold u ptopenics, and to 
c:mer info and perform ils abliptions under fhis Agreement. 

2:22 AoltloriptKtn fJ!PIO\'als. no skfau1ts. Tbc cxecu6on. delivery and performance of this 
Agn,:meoa by Owner< r) has been duly authorized by au ttiquisire go~ action; (2) to the bcsl of 
~11CC·s knowledge will oot coofticl with any pnwisiom or applicable l..aw, aod (3) will DOI coaflict wilh 
aay legal ot w.m.ctual obligation to Mridl it is a party or by wtricb it or it's property is affeded. 

2.23 Enfi!MdriJity_ Thi" Agreement constilutcs tbc legal valid and binding obligation nfOwnct 
in ac;«ndasn:c with its la1lls., c~ as cnfon:abilit) may be limik:d by baftkruplcy. insolvmcy. or simifar 
laws affedmg creditors• rights generally. 

2.2.4 Lepl proceedings.. TIICn: is no action. suit or proceeding,. al blw or in equity. or oft"'Jcial 
investigation by or before any go\•cmmentaJ authority. arl:ntral mbunal or any cxhe.- body pending or. to she 
Lnowlcdgc of Owner rhrealened. apmst or affect~ the Caho Rojo I.and Acquisition Ll..C ca" any of ifs 
propcrtk"S. rights or asset.. .... "'hich could rasooably be expected In rewh in a material ad~ effect on 
Owner's ability to perform its obligations under this Af,reetneul oron the \'lllidity or eoforccabilit} of this 
A@JfflDCOL 

ARllCLF. 3 • THF. WORK 

J. / - .'it-;vpe ,,f Work. EPCF <.:onsultaots shall pro,·ide or pcmn, the Wcttl.. or cause the Wad to be p,t)\'ided 

or pctfonncd, in accordance with lbc lcrms of this Agreement. Without limiting lhc f-0ee-~oing. the Work 
shall include conducting. pcrfmning. providing or procuring whtn and a.-; n«,._~, to permit ~ of 
the Work to proceed in actord:ancc wilh the PrQject &-bcdulc: 

3.1.1 aU design and engineering acriv i1K.--S and service!!>•~ to conduct the Work and compldc 
the Focility in~cwith thi:s A:crccmcntaud EPC-f Comultantsobliption.'!. undcrthe F11eility I~; 

3. 1.2 all design and cnginccnng acti~ itics and St.-n· iccs necessary to obt.1in all n:qumxl pennies for 
lhc consa~lion and opcrat.ion of the Facilit)~ 

3.1.3 aJI constructioo acti\-iticl. aod sc:n·iccs necessary to conduct the Won. aJld cumplete the 
Facihry m acc.ordance with lhis Agrcemcnl (inclucfo1(l Site pn:paraliun. cxcav.uioo and ~ing and pmpcr 
disposal of all excavated materiaJ~ if and ti required in connection with pcrfomumcc of the Wor\): 

709 Bus~ Way, Wylie. Texas 75098 
info@)dawrrholdingcom.pa nytk..c."D 

sn .623.5200 
\'f,"V(w.d..iwnhol91:":A(Omp.,ny!!.<;s,9 
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~DU('•~•-~ ~ ~11lll!> wiil he IIOfi1Nal oi c:sn an~. 

• JC ln:c:matJuwl Cmt.•ottiumh I k> i::lcbxh:: o.n Ff\ l l'rujc,:i ~'d 114-.hly J"fflfc-:-...;i-,.1.1~ from U't'IQn,J !It.: -mid. ln1a?llllh,1111ll 

fin111cM! llt11aattj~). and ln~mn;tJ prY>(C!>.'Wll.il lirm::-. 



1.1.4 all mataiall aecessarytocoadactdlCWork and «tmplelethe·Facltity ill~ wilb tllis 
Agrmncnt (inclading ail IICI esAI} lrWpOft ~ 

3.1.5 ah work focus IICCCS&b)' to COAduct lhe Wak and a,rapt.ellt 1lae Facility in ac:u,adfllN:e wish 
this Agreanc:ul (including all 5'.illc:d and umii.illc:d labor.~. quafdy assurance and suppor1 ~ 
pcnooael); 

.3. l .6 a1J ~ n:quin:d kl dm:a 0wntt• pc:rsoaael in dlC proper start-up. .,-. ad 
maintatana: of the facility. including. wilbout limitdion. the Equipmeflt lnstnad:ion Maaaal MCI -1 ... 
built drawings and as-built wiring diagnnt.s (iu CD-ROMIDKilTAL format capabJe of gmaatiag 
1epn,ducible hard copies, umped by an ~ rcp1enrd ita tht: COJalONWf.,,UTH Q£ 
f.Jll:."llTO RICO or o(bt!:. DlfC cqg,:90:ap rezinm. 

3. J. 7 all lrainiog of Opcralor adequate to allow Operator to usurne ~tity t.~ aad 
¢0alrol of lhe Facility; 

3.J.8 all otbc:r activities. scn·iccs and items. whethcf « oot specif"acally ~ ahov~ iu 
Schaiule VU or ebewbm: in 1hts Ag,ccmcot. if such performance. provision or pr.oaJn':ment is necessary 
fur a complete and opemblc facilit)·; pro,.-ided. lhat l:"Pef Consultant!l shall not be J'CSP',fflSJ'ble for 
J)\."ffonning. providms « procuring dlOliC activities.. $el'Vlccs aod items for which O\\'YiC:t bcai- qpft51$ 

rcspoosibility pmsuant to Article 5~ 

3.1.9 all dcsip..enginccriog. matcri&Js, wort ftneS nttdtd to penorm the A«epbmec Tests;and 

3.1.10 all activity access.at, to rmblc EPCf C.oru.ultants to adsiC'\-e the agced Commercial 
Opntion Date or O'IJA -Ar r_.£•qsr; '7'dld tlffTllli!l.,,L. 

AR.TlCU: 4 - EPCF CO1''SULTANTS RIGHTS AND .RF.SPONSIBfLfOES 

4.1 • Engmeuing. Ptcicurfflk.,,I. t::•b'lf.Sfrildkm (Jflt/ Flnaru~ o/the Facility. Per/onnanc:e of1hc Wri 6PCf 
Consultant.~. M bdwf of the Owner. shall act a. ... the gc:nc,aI EPCF Coosullallls for the Pnlject and shall be 
,olcly responsible for the cngineerins. pmcun.-mmt, ~,nstn,c:tioa and financing. via EPCF Project-Based 
funding of the Work. including. \'li'lthout limitation. the o,•cnll o,•er..ight and coordination of~ 
of the Facilit)· in accordance \\>ith: (a) the Spttif'ications: (b) the Authurit.ations for the faciliay: (C) the 
lerms of 1bi:. Agrccmc:Pt; (d) tJ,c l'mlk Cootml Pim. the Safct}· t>Jan and the ~"Urity Plan:. and (e) all 
applicable Laws. f..PCf Consultants shall coordinaae lhc activitic'S of f..nginccr. PM/CM. the Prime Sub,, 
F..PCF c.omu11ants , the Saf«y Din:ctor. the QAIQC Direct« and other perS<ms PfO\'iding blbar and 
nsalmals to die Pn~cct to design, en~ atld procure th(: equipment and 11lal~ for 2nd complete the 
\:OitstlllCt.il)n of me Facility and act a.~ the mcerface between lhe Owner and such perS011s all in ~ 

OHC CFO tniti.h! m. 

709 Business wa-v. WVlie~ Texas 15098 
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Alf pnr-.10 lho.~IN: tn ...-wflettl)Jt:.' ldch !lalaflll(hc,.,.cti.~tt-.~. mu,;t l.lic ~ pcrklc:al ~ 
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•I(·, fnt('!m.ttiuil.d l'oo~umls) to include oa 1-'.PCF Proji,.!d Ruc:J f l~ht,, pm1L-..,;i,,.-...1.., fu"orlt llrOUlld d11e wc>rld. tmc:rnaoooal 
F1nani.ial lnstituta..illl, and lnkfflatie)n.1! pn:,tffliaruJ fnm,. 



wi1b applicable Law aad Good Utility Practice. AJI savices i.c_ Detail Project Rep<wt (DPR), Feasibility 

Studies. Coasultarions and olhers an: at mnca raaa per EPCF. EPCf ~Based faading ttiqui,cs .all 
feasi'bilit)' studies and project mamgemen1 consuklacy funding be included in all pmja:ls cash ftow and 
btadgetiag per inlefnarioaaJ gui&~ine&. 

4.2 - b~lllion of {.>ualifwd Sul,.,£P<. r C01ISIII/Jlnls and Slff'/iB$ E:PCf Q)nsubnf5 ma)' subconttad aft)· 

portion of lhe WOfk to one nr more Sul>-EPCF Coosullmts aod Suppliers. Approved Sub-EPCF Consukaors 
and Suppficn as of the dare hereof are set for1h in Schedule VIII. EPCF Coasull.anb sba11 provide aoticc 
to Owner of all ~ Sob-EPCf. Consukaats and Supplias for ~ Project who aac not idcalified on 
Schedule VIII. Owoc::r shall haw the right to present IQ EPCf Consuhaots. within the lime period specified 
ia Section 16..20 of dus AgJm»enl any objections or conccms they have regarding such proposed Sub­
EPCF Coosukaals and Suppliers. wflicb ~-rions and~ shall be dul)· coasiden:d by EPCF 
Coosultallt~~ pn)\'idcd, hownu, dm the fiaal dccis.iou and R:SpOOSibiJity ~ kl whclbtr lo connact with aoy 
particular Sub-F.KF Consultants or Supply shall reside •ith EPCF Consultants. 

4.2.1 Pmicd 1._,[Qecr. F:P<.:f Coosuh:mts shall retain an eqginccr for the Project (~inccr .. ) or 
perform the duties o( d>e Engineer. f.npaccr or F.PCF Con'iUkanlS mall be rel3incd uruk.--r a sq>andC 

Enginccr·s Concrac:t. lbc f.nginecr"s Contnct shall include. among other tcnm: and conditiom· (a) lhc 
rcquiremcna that E.ngilll%r dedicate a competent ll=3m of professionals to perform the services required 
under F..nr.moer's Contract and k.cq, that ream a .. ·ailablc to the ~1. for the duration of Enpie«'s 
C-'lnlrad (which shall nol end prior lO the Commercial Opcntion Date); and (b) coounctcially reasonable 
level~ of profemonal liability ~ protecting apiMc errors and omiss1ons of Engineer and Engineer"~ 
employees and apts, f.ngioeer wJI ha-vc the primary design responsibilities with n:spcct to the Projm. 
Engineer's rol~ and ,es;pum.ibilitics shall be mt:Jf"C particularly set forth in1t-:oginecr's Contract. If EPCf' 
Conwltmts undertakes to perform the: duties. or the ~nee,. EPCf Coo.~hants shall have the same 
oblit,ations defined for inclusion in rhc Engmccr•s Cuotnct. 

42.2 f~t Mf~'Construgi.~LManagg. EPCF Consultants wit main the project 
ananagcrlcorustnK.1ion manager for the Pmj«t (--PM,'Cf\.f") or perform lite duties oflbc PM/CM. PM/CM 
or EPC.r C.onsuh:ants shall be: retained undeTa separate PM/CM's Conb'3Ct. Al a minimum. the PM/CM·s 
Contra.-t shall oblipte lb<- PMICM to (3) Ct'C3le and update the Project Schedule. ~-ubjcct ((I Owner's 
approval; (b) moaitoc and otena: the performance of all Sub-f.Pt•f Coosul.tanfs and suppliers 10 keep lhe 
Project moving towards cornptetion in accordance with the rr~.e(."1 Schedule, (c) re\'icw and ~end 
"~ lo pay of an im·oiccs submitted by Proje,..1. suppliers and Sub-EPCf Consultants and te\o'i~ the 
wod. rebicd thettto. IO C-Ollftnn that the work for which paymt.-m i~ requ..~tcd ha.~ been perfonnc:d; ( d) 
trt$pCCf the Work as compkted lo confirm that it was coosttuela:d in accordallce -.i,·ith the SpeciflCl!ions and 
performed to the rcqum:d standard of care; (c) comply wilh the Safety Plan; and (t) inform f.l'( 'F 
Consuhants and the Ownct rcprding the progn-ss and qualit)' of the: Wort. as D«CSSII}' to enable them to 

ouc ao initials: ti.. 
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'-" 

pafonn 1hdr respeaivc fimc6ons under db$ Apem,eat PM/CM sball _·lunlter have the role and 
rnpoasibilitics wilb respect ro the Pn,jcct. as an: more parucutady Sid btJI ill tie PM/CN~s;~ The 
PMICM's Coatnct shall make a portion of PM/CM"s COD1pcasarioP ~to.aduc,ingcatlia, Projed 
goab. indl-cling timdycx.wq,lctioo ofebe Wort and COiiipk1ioll of• Wm wi&hin il,rtJlrojectbudgct. The 
PM/CM°s COOll'aCt shall ftriler obtiplc the PM/CM to dlr'l'y ~ ~ afflOUtlfs of 
peufessiooal liabilily iasunmce. 

4.2.J M@iot: .Eqgjpmalt SvJ!plim. EPCF Comulfaats. WIit die assistlncc of PM/CM. will sded 
die pcnoas to supply the major cquipDau syliflC1DS for 1bc Project. (collcctffcly. the ~ F.qu:ipaient 
Supplm"). f..PCf Consubams and PM.ICM. after eonsukatioa wilh Owner. wiJ1 felect die Map 
~ Suppliers through a proc,ess dlar mkaafa. amoag odlcr •• the cost, ~ 
2i'pCCifations. cm-it-onmealid imf)lld~ perf«mance histoly. and~ petfonmmoe of thtt imiatlcd 
eqoipman. EPCF Consuhanls will negociatc commen:ially reasonable fonns of comncts wi1b lhe Maj« 
Equipment Suppliers.. which forms suJI include oommcrciaJI}, n\'aSJLlftable terms and conditions. met~ 
warranties. performance guarantees and liquidaled damages. 

4.2.4 Piin.c~,S,yb-EPCf Coosullanb. F.PCF ConsullantS shall raain ~ major COMftudioo Sub­
EPCf <.'.omukams f1>rime $ub.EPCf Consuh.anl.4.ij for the ~- EPCF Con~ with 1he assistmce 
of PM/C'ltl. -.,iU sdeet lbc: Prime Sub-E.PCF Consultams h)· an evaluation prooc'$-'i tb:aJ evaluates pocentia1 
candidates based upon rek.~ut critefia. includmg e~ repulalion. and. ck.~ success in 
r·elc:vant CQnS1ruetion projec.'11t. ·the COOfl'acl-. between EPCF Consultmts and the Prime Sub-P . .PCF 
C.."".oasultam., (the- -Prime Sub-EPCf C-OnSUltmlS C--Oolncts'l wH pRWidc for payment tn the Prime Sub­
EPCF Comultanfs on a cost-plw. incmtive bas1s. with the Prime Sub--EPCF Coasukants gi\,en incmtives 
for compk:ting 1M Project on time, within bud~ and \\1th good s.,fel), records Eadi Prime Sub-EPCf 
Consullants Contza,;t shall also gi\'e EPCF Consulranrs lbc right to inspc:d aftd review that Prime Sub-EPCF 
Consultants audited fwancial sr.atements. payroll record.-. and other- rdeva,,t iafonnarioo n:bled to is 
im·oi~ to F.PC'f Coosultanrs. 

4.2.5 Oga1ity C:12Qll'Ol/()ua{b ~- EPCF C'.onsuhams shall rcbin a qualified penoo or fmn 
to be responsible for quality c:ootrol aod quality assurance of the coinpldc:d Wort (lhc ""QA/QC Directot"). 
subject 10 the appro"·al of (:M-ner. not to be unreasonab()' withheld. 'The QA,'Q(' Director ~U be 
~l'M!ribfe, among olher things. for developing proccdW"eS for testing anas«ials. the O\·crsighr of mak:rials 
te.scing. inspecting field assembled equipment (such as qualiry control of welding pmccdutcs and ,vdding 
to1ing). vcrif)·ing QA/QC of rnatcriak med in the manutactLR of major equipment and vcrifyang that aH 
~ipment and materials. delivered to the Site meet the spccitications of l-:ngi1Jet:r. The QA/QC Din::etot 
shall n:port to PM/CM, f..Pct-· Ccl0$Ultants and 1hc {h,,llef' on a biwccldy basis. or more ftequmtly as needed 
The rok md specific Rlil"'nsibitfties uf QAIQC Director widJ respect to the Proj«t shal1 be more 
particularty set forth iA lhe .agn::ement bt!Cween EPCf' Com;ultanb acuf QAl(K,' Din."l'.-tnr (th~ -QA/QC 
< ·ontract .. ). 
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4.2.6 Safe!)'. QjRcp. EPCf Comulladt,; sbaU tttain a qualified person or firm 10 5cnl': • the 
safely din:d« b die Pn>jcct (die ~ Diffdori. subject to 1k approval of Owaa-. noc to be 
UDrea,onably withheld. If reqund by cicher OY.'DCl""sor EPCf Consultants insunncc prvrndcr~ such Safety 
Din,aor shall hhc tbe qualif1C31ions and aulhority neass-1 to suppo,t the issuance of the rcquiml 
insuraocc for the Projecl. The Safety Dim:tor shall be raponsible tu obsa ~ and enforce safe practices It 

the Site aod related support faeilitxs and shall rcpon to PM/CM. EPCF Coasutwds end tbt- Chwcr on a 
biwcdJy basis. The role aod n:sponsibilitics of the Safety Director shall be more particubrty Sid fotlh in 
rhe agreemem bcl\lU:n EPCf Comallanls md lhe Safety Director (the~ Contnd;. 

-1.3 S,Jln & Use Tax. EPCF C.oasukams sbalJ pay. aod invoice to Owner. as part of the C.ost of the Work. 
all sales. comumcr, u.w. grvss mc:etplS. and other similar toes.. special asscssrncnrs and other fees in 
~ with applicable l..aw pu f.JICf Project-Based funding. 

4. 4 l,rw.stiglllion of lite Sa~. 

4.4.1 f.:PCF Consuhan~ acknowled@.es lhat it us ~iewed the Ground I.ease and ba.i mu 
reasunablc cffons to investipte the: physical condjaims affecting the Site~ consistent with the access that 
ha.-; bca, tu EPCf Consultants and its agents. ~.L... .. £PCP Con.rullants hm not bttn grant~ 
accn.s 10 and has made no imnt~ation or insped,on of ony of the qQ-Sit~ staging arem. illcluding IN lay 
Down Areas. IM .wl l>icfN,sa/ Ana. vr the F..(Z'(Ctnl!IJI An:a,, ht-.y.n,d drawing., und Ulher i,efonaat1on 
previously~ by Owner on which EPCJ Con.,u/Jams htu 11'/ie.d. " 

4.4.l EPCf u:,n5111taft1S shaU MCCrtain the namrc c,fthe Site con$~ent "-itb the 8CCC$.s that 0v.'nC1 

has granted ro EPCI: Comutlanb aod its asc:nts and the p,cneral and local conditions tha1 may affect the Site 
and lhc co!la of nw.in!? the Site fit for the coo~on of the Facility. pro,·idcd bown·er. Iha! £ref' 
Consultant., makes no rq,resentalion or "~Y a.. to (a) an~ cnvironmc:nlaJ matters that may exist 
including. without lnnilalion,. any surface or lllJhsurface contamination at the Site. occpt such surface or 
subsurface oontaminatioo found in soil boring lotin£. and subsurface water testing praiously conducr.ed 
b) nr on bdwf nf FP(' F Comul13nts; (b) the use or contents of any of the buildings that EPCF Consultants 
has been asked fn demolish nt remove from the Sic..-.. except such use or C001culi rc,-eatcd b) soil buring. 
11.-stini and subsurface watet· testin~ previously conducted by « oo hclmJf of EPCF' COMUl1ants: (c:) an)' 
subsurface conditions of rhc Site: {d) any matters not di~losed in Owncr•rro\·idcd drawing:. or other 
information pmvidc:d to EPCF Cunsultant~ b}' O\\mT on •1,ich l::.PCl· Consult.mis has rasooabl:,· Rited: 
Of (e) any conditions at any off-Site areas or facilities previous!} pn>,·idcd by Owner \\1th respect to the 
Facility. 

4 .4 .3 Ex£:cpt for c:nviroom(',l]la) condition.\ and subsurface or other conditKmS that could not M\'C 
reasonably bc:eft discovered by a reasonable ins~iion of the Site within rhe scope of ~C$S affurdcd EPCf 
Con..-.altant:. ~- ()vl.-nct. EPCf Consult.ants is n:spo~ible {Of' accommodaling all Site condition.'> in the 
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Spccifications for aad COl5tlllCtim of dle.Facffity. reprdJeu ofWMD fhe Sirecondita ·i&disco\J- • 
shafl not ~ rcspaDSibte for (a) subsurface o, odlc:r condicions tlliat cauld not be di9cov~ t,y • ~ 
iltspection of me Site. coasislall wilb lllr: limitabom on access provided by o..r;, (b)-,.~ of 
the off-S1te Lay Down Asas. 1he Soil DisposaJ Area. the &1cment Amis or odler .... .,_ for the 
Work prmided by Owner. excq,& k> the c:xtcnt that such condiboas wa-c Ntlla,d by the dntwiog,und 
odlel- infonutioa provided b)· Owna- to EPCF Coosaftams. NOIWidl:staadin a failure by EPCf 
Consultants to perform is Sile invcstiplioa due dilipce caosislent wilb the access Owner has~ 
Uftda- Ibis Section 4.4~ EfCf Cc,asultaats (except as ~Y provided odaawise ia Seclic)n 7.2 ofdlis 
Ag,ua,cm) shell be ~ for S'UC(eufidly OOllSU1IClmg die f acilit} without adjustm,d of the 
GuaralllD:d Maximum Prio: . 

./. 5 • lla::ardoll.f ~: Ero.dt.lh. 

4.S.1 EPCF Comultmts shad be- n:spomil,tc for assuring that atf ·Haardous -SUbstanccs ~ ro or 
from.. moved. or used or stored upon. tbc: Sik i11 ~ wilh EPCF Consult.ants pcrfonn-.ce of ifs 
obligations under t.his ~ are tnnsportcd. moved, used or stored in ~ widt ~ 
I .aw. EPCF Coosukams shall further assure that alt Hazardous Substaoccs arc disposed of in ~ 
with appicable ~-. Any ~,s of clean up, tramportarion. tratmcnt,. storage « di."ifJOAf of Jw-.anfnus 
Subsranccs. Olba than those IUDrdoos Sobstances identified in d1e soil boring tcsring and :subsurfac¢ water 
testing pn::v-iously conducted by or an bebalf of EPCf" Coosukants. rhal \\U.: on or under the Site prior to 
the commcnccmem ofdar Wont shall be lbe sole responsibility and expense ofC>v.ner. 

4,S2 EPCF C-onsuflanls shaJI be ff:SpOOSl"bic for assuring that aJt ~1c gcacraled in tht' paformance of its 
obliplions undet' this Agn:ement and all ~ tr.msported to or &om. moved or used or srored Uf)(>tl die 
Site by £PCf C4DSDltanU « any OOlff person for wt.om f .. .PCF C,ODSultants is responsibae, wimin ~ scope 
ofEP('F Consultanls pm~ of this Agreement, is handled in acc.on1aoce-ith applicable Law. F.PCF 
ConsuJta11ts shall callSe' die affected Sub-EPCF C-OnsuJtants to manage and disf,Me of the waste in 
compliance with applicable t.aw aod Good IJtilit)· Practice. 

4.S..3 f.PCF C-Omultanu shall be responsible 10 soe 1mtt an sedimentation. erosion control. and sillation 
within or adjacent to lhc Site caused by Sul>-F.PCf Comubant.< is conducted in acootdaoce-with applicable 
La'-'-'· ln me 11:\~t EPCf <:oosultauts fails 1,, pr'C\'eflf sucJ1 scd1memation. ems.ion cir siltation from~ 
111 violation of applicable Law, Owner shall have &he rigbl after norii)·ing EPCF Consulrants and providing 
it an opportun;cy to cure of ooc less than three ( 3) BU!Siness l.>ays. to com.-c1 i-1Jch pollut.ioo or .sihation, AU 
expem;es incumd by the Owoer in the ooune of such com:aion shall be credrted against paym<:'llts owed 
to E.PCF COMUhanL"i. 

4;6 Comp/km« ·wilh l..aws In carrying out its dut.i$ h«eander. EPCF Coosultants shall comply 1'-ith aU 
applicable Laws, ill(;luding without limWl!iotl. all Laws refoting to health~ safety or the protc:ctioo oflhe 
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aavimamalt. Owner shall have DO leSp)IISit,tldy f« aoy COSI$ of amronmtlltal c:ompliaoc::c Ol l'tllh diatioo 
to die mall caused by lbe negb&eal acts and omissiaas or dwlional or vwillfuJ mnconduet of EPCF 
Coosvlaants or any of EPCF Coasutmats rmploya:s or agem. indading. without lini~ all Sol>-EPCF 
UlllSUbu ancl Sttpplm. 

,1_ 7 Traffic Control Plan. EPCF Comullaots shall 'Walt togdbtl- widt Owner to develop a c:ompraeMiw 
nff-.c rontrol plan for the Project ('"Traffic Coalrol Plan-). so assure all per..ons supplying the Work prompt 
and safe access for deliveries IO the Site. wbik minimizing chsruptiOIJ 10 die surrounding area its rtgular 
actiYitic:s or scheduled evmts. Without limi~ tbc Tmfic C:cauol Plan shall provide. as rcquiJed b}­
the surmunding lftti aod its acti"·ities: (a) for off .sife parking for coostrud.ion per.iOIU1CI and mmspon of 
such persoonel lo lhe Site; (b} a gcncnl prohibitioo oo ddm:ries of Major F.quipmatt to the S* during the 
hours of ffBA - Ho,nj_; (c) that f.PCF Consultants ~hall use its n:a...-.onablc efforts to amnp f« 
dclr.·eries ofMajor F..quipment {TBA - IJ0~; and (d) tba1 it shall be COlb"islffll wlth any traff.c 
control n,quimncnts set (onh in any ''°"~mmtal Aadlnm.at.ion... Owner shall use good &i1b effMS to 
assast F.PCF Consultants in the dC"dopmcnt of this plan and lO assist in g:aining for EPCF Consulctnls 
access to roach Md odN:,- tnmsportation facilities ncccss:ary for timely and cost-dfcdivc a.wnpletion of 1hc 
Pruj«:l. When available. the draft lrnff°IC control ~an shall be pm;cntcd lo Owner- for n:vicw and approval. 
EPCF Consu1131lts aclmov.·ledges that il ha.-. studied the Site; railroads. surrounding san:eu .and highway~ 
and EPCf Consultants can transport all cquipmcnl to the Site and all costs b"'i(X:Ulfcd with lhe lnlnsportahOO 
and un~ of the equipment arc included in du: (iuaranterd Ma.~mum Prk~ pnwidcd lhal access to 

the Site i~ available to f..PCF Consultants and lhe Sub-EPCf Consultants. at all rcasonablc- tima and in 
~ ·with Ille TratTlc Control Plan. f..PCf Consulllmts wit pn>\'ide to Owner its proposed Traffic 
C.ontrul Plan no lala' lhan 30 da)S foUowi~ the date of this Agmcment. The Parties shall me their good 
faith efforts t0 fuwi.zr lhc Traffic C~ Plan no later than 60 days following the d3k of this A~-

-4.S Safety Pion. EPCF Consultants. in c:ooj1Dtct100 wid, PM/CM. 53fc:ty Director and the Prime Sub--EPCf 
Consultants tor the Project shall ~elop a compn:hcnsin: safety plan ro es1ablish 11J1d maintain appn:,pmlC 
!llfdy rules and procedures in connection with thc performance of this Agreement (the "'Safety Plan"'). 
Such Safety Plan ~aJI n:quirc.. among other things that EPCf Consultants and ~1lCf' satisfy any saf-cty 
requirement.~ of the insurers for the Proj-.x.·t. EPCF Cnn,io;ulfants shaU provide h) ~-ncr its propo$Cd Safet) 
Plan no laser than 45 da).,; prior to the start of ~-rruc:1tOO.. \Jr 110 bier than /TBA - Datri. l'he Patties shall 
use their g0<'.ld failb effon.-. to finaliz,: I.be S:afcty Plan no l.rlcr than JS da)r'S prior to lhc 5'af1 of COttlllnK..-Uoo. 

4. 9 Securil)· Plun. EPCf Consultants shaU establi~ appropriate sccw,ty R'h:aSumi to mamtatn the :security 
of lhc Site and proteet the Wed in pro,-~ (the: --security Plan~). Tbe Security Plan shall oompl)' with all 
n:quircmcms of the insurers for the Project shall address the reasonable conc-..~s of the owner and ~hall. 
at a minimum require that EPCF Consuk:ants shall cause to be erected (a.~ n:quircd by the nature and 
acuvities of the surrounding are&!>) Ccmpt.'>r.U)' chain link fencin!,, and ftmporary ~urity ligltttn<~ Lo secure 
the Site and Lay Down An:as. EPCf Consultant.') shall provide: lo Owner its proposed Security Plan no 

OH( CEO lnit~: ~ 

709 Business Way, Wylie. Texas 7S098 
info@dillwoholdingcompanyllc..a> 

877.623.5200 
ww.v .daw_r,!3r,li;f 1111:;t·ompa{].yllr :~o 

Ownt"t lnitiab: ..1/r!_ 

All ,-uci,. 111 dm. «-1¥1111: m ~ wflcfe Ottt· lmit!i ~ m lhe JlfOl«b IDda bcft,pnc:ms. fflllSI be~--' pr.,- loc.1111 r~•m:. 
!:ha~ Of ti: shlll'O :n:I ~ip l ~ documcm:.:16oaJ v.,lt ti,,: lll)bn.a::d or ,arr; 11111 ..,_,.3.: 

•1C. lnu:mabanal < '.onsoniucntsl lo iacllldt: an f'P("f Pnlj.-,i'l ~d I lirlJ~· prof~<intt1I~ fr,,_,. ~n"JUM ~ "'°'IJ. lttknl.lfi-1 

finaflci;AJ lreifitmc(s). md l.otan.u•1e1:ii rimf~al fttmx. 



late.- than 30 dlsys foBowing th,: ~qf .dlis AgPe 1-Gh-Dl 1'fle Paaties shall wlhcu-gc,od ,_. dlbm 10 

6natix the Security Plan ao lafet' ._ 60 clays follawidg tile dale ofdais ~ 

4. JO COIISlnlelion and Siar• Confi,,itd to PffW.llled be.M. EPCF eo..•■a Md die Sab-EPCF 
CMSPbaal< and supplias sbalJ confine COll5lnN:lioa ac:tn-ilics and S1orage Ill lhc ·s.. to the Lay Dowu 
An:as proYided by Owna' as more pa'licalau~ Jq,icted OIi die diapaa ldldxd herao as Schcdote V (the 
'"'1..ay Down Alas"'). 1o die area desi.,..ried by Owner for soe1 disposal in the OfOUGd Lc:asc <• dSoll 
Di5')0Sal Area"). lo temporary aad penruaocat cuenamts ftlal an: re■soaabty aettsSUy for die~ 
opetaboft. ~ and npair of lhc PMject and support &ct1fflle$ for die Project. that ~ beett 
provided or arc in die fullft pmvidc:d by Owner (lhc .. f.asemeftl An:as; and to odw:r areas that may 
~ be Pf'O\'ided by Owner or Olbcr persons for Sid~ 

4.1 J COll&tnlction Oj/i«: R«arr/.J. EPCF UlOSl1hanb shall 111ailllam I tcn1pcn,y coastroction office II the 
Site durmg me course of COIJSVUClioo of 1hc Facility. EPCF Conmktnts sball naaintain at such off"JCZ a 
cop)' oflhc SpccifJCalioos. 10gdha-•idlco~ drawings dl8t an: developed during thecoune 
of the Proj«t. EPCf CoctSdalllS agrees to ~• space for the Safety OiRdOf in lbc 1empomy 
CORShuction offree. EPCF Coosullmds ~ to ~·c the temporary c-ODStruction (lff ~ from dac Sice 
Within six months after the Cornmen:ial Operation Date-. EPCF o,nwltancs shall funhcr maintain an office 
off &ht- Site. which during the- lcnn of this Ag:rerment and the 24 months following tbc Commercial 
Ope-ration l>atc shall sen•c as a repo5itory for all doalmalts relating to the Project. EPCF ~ shall 
provide Owner full xas to such records during replar business hours in acc:ordancc with the ~ 
set forth in Section 5.4.4. 

4. I Z No Lii!ns. EPCF Consultaats sbaJl f,c responsible to see ilw' an equipment and matcnals incorporlded 
,nro the Work that arc purchased by a,('f Coosukanls or by any Sut,,.EPCF Consuhants 10 the Projc:ct 
dlaJI Dd be suhjcd to any chaUd ~ \XJCMlitional sales con1rn,,:t. or security ~awe ~ which 
an rnterest or lico is retained~ provided, bowc..·cr. that such equipment and materials may be subject.ft> lbe 
~urit) interest of the \•endor. to secure the payment of the purchase price of the affected equipment and 
materials, so long as !Aldi ~ly inacrcst is termioablc upon J)a)'llleftl ia full and E.PCf Con:culr.ant~ causes 
good tide to such equipment and maseria:ls.. free and clear of ~h security intenst IO be COIIVC)red to Owner 
on ur hcf ore the dais: off inal EPCf Project-Ba...:d funding Pa)111Cnt. f.PCf Coosultants shall. as a oooditioo 
precedent to paymeru.. pl'O\'idc lien waivers ro Owner hcfon: final paymml is required to be made by Owner, 

4. IJ CMnpliance •·ilh Authorization R~qwrcmentt. 1:-PCF Consultants wm familiarur it.~lf with and 
oompty with any applicable requirements of alf ~-ermnfflt .Authoriz.ation:s for the Facility, inctodi~ 
wnhout limitation. requirements PL"J'taffling: 10 cnv-1ronmental protection. ooi~ abatement. erosion. uaffic 
c:ootrol. and parkin~. 
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4.14 Potorts: EPCF c.omullants shaD. • ils sole expcasc. pay or use ta50llllble db1s ro msaue dlaf ils 
Sub-EPCF C.onsullard$ .and Suppliers pay alJ royalties. licalse Cea or odlcr" COS1S incidmr fO their me in 
tbe performance of the W<d of any DMfttioo, design, process. prodm::t. or cbi« dull is die subject of 
patcm rights or eopyrigfal., held by Olbe:rs . 

./.15 baper..-uons; /Jef«IM Won. EPCf Coasalraots nil commuaic:are replarty with PMICM ~ 
PM.~s inspection of oompldcd portions of the Wont for CMfonnit.y with die Spcci(ICabOnS and for 
fraidam from dcfcas. l:.PCF ConsuJlants shall accompany PM/CM on such inspcclions as aeccssa,y under 
ahe ~ In lbc e,,-cn1 dud PM/CM OOlif't<:S EPCf Coosulants of ddcaive •'Olk that: (a) has lbc 
potmtial to have a malerial impact on 1bc C-ost of the Wort <W 1bc Project Schcdl1~ or(b) mdicales a 
syslemic pmblem {i.e .. a persistent.. widapcad aod/o,- ...-rial problaa for the Projccz) •ilh any picoc of 
equipment.. any po11iod of lhe Work. or the perform:mcc of aft)' Major Equipment Supplict' or Sub-f..PCF 
Consultant.~. EPCF Comulbnes shall widlin S Busincs5 Days notify and pm\-idc rdev-.U information to 

the Owner. Suda infonmrion shall incluck the na111re and extent of the ~ the cost and delay 
assrx:iated with the defective Won. (if~11). and the steps that EPCF Consul'tblls and PM/CM are taking 
lo remed)· the ddcctivc pe,formaoce. including any n=medics that they are punuing. under the applicable 
COOltaet . 

./.16 EPCF Consu/Ja,1ts &,ypomihwl), to Owner. EPCF CoR$Ulrants rovmants that in carrying out its 
duties on behalf of°",.,..,. uada- this A~enl E.PCI: (:onsulcants \\'ill al all times proceed in accordance 
w.·i1h Good lJtih'} Pract.ice. ~.;u pmtect the interests of (~-net ita any dealings \\ilh EPCF Consultants 
inJernatioaaJ comortiwn. 

4. J 7 Foc:ility Start l.lp DRd Accrptance Tnt~. F.PCF Consultants ihall be responsible for coordinating afl 
aasb and responsibilities as..V1Ciated with AcccpbUlcc l'ci;ting aad facility Sf:art Up. 

4.17 I Testing Mcthodolc)gy The lcs.ting mctbodolog) for Aoocptance Testing is set forth in Artich. 11 
and in Schedule UJ. 

4.17.2 Aceq.unce Standank; Consequences of Under-Performance. lhe Acceptmcc Tesb for the Work 
and the consequences for the Wort falling "ihon of dlt Acceptan« Test Capacit)' Guarantee standards are 
set forth in Article l l and Sclicdult Ill . 

./.JR Odtt!r . .flllhorizations. E.~cq,t for the GottmmcntaJ Authorization.<;., F.PCf- (oniultanb shall be 
required to obu.in all otbct Authorizations (e.g.., sm."CI <.,p:ning pc:nnits. plumbing pmnits. ere.) rcquiroo 
for the p,rformance of the W..:rt. 

l. /'i C'INljidmtiality. EJ>CF Consultants shall make available to Owner 5n) re<;ord produced or collcx:fcd 
under rhis Agreement. Owner agrees lo treat as confidcfltial rna.lerials th3I F::P<:F Coosultants fCa:Sl">nably 
identif ~ and clearly designated. as ~-onfidcntia.l. <>wnct agn.-cs that if it shaJI n.~""ch·e an order ( in wh31e,•cr 
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torm) compellmg it by law to clisdosc· a,··sudi eoofideadal .... Jl'oduacl « colkdccf under tlais 
Agn,cmc:nt. it shall (to 1hc exrc:nt pemaittm by r..a-, aWad ~ Co.rnllaa. and any Sub-EPCf 
Ulft$Ukanl$ who wen: the source oflhe requested RCOld.. oorice of such mauest to afford EPCF Colmdlants 
« Sidi otbas ao opponuniry rocoaraa. a. onkr. 

l.ZO lwance. EPCF C.oosultants oonsorti11m bit obtain aod maintain iasuraace as. Sd fonll in 
Schedule IL 

4.11 EPCF CIJnlllltana EPCFProfa,cl.&zudj,J,,dil,g Ta'JIIS awl~ in~X. 

AR11CLE S - OWNF.Jt' RIGHTS AND RESPONSIBlUTIES 

5. J Tram.fer of ClJlllro/ llapomibilily IO Owner. On dH: U)UUnet..-1 Opeamcft Date. Owatr. 1Jlmugb 
Opentor and in aa:ontance widl the tetms of a sqxtrate O & M Agn:cmenr. sbaD assume sole respons:al>ility 
fOJ"lhc dispatch and control oflhe Facilil)•. excq,t lhal F..PCF l~ shall have lbe right and obfiplioo 
to (a) provide tc:dlnkal operali(maJ 111d general supavi.sor)• gi•idance per EPCF Project-Based funding. (b) 
complete any mnainiog Punch l.is-r items on a schedule that is mumall)· a~ to lhc PartH?S~ and (c) 
odlea'\\ise pmonn iu mnaining obtiptions under thk Apeemeat.. 

5.1 Ot.,aer\ kesponsihiliti~s DurinK the Prt>_i4!,:J. 0\\-11&.-r shall: 

S.2.1 Make payane!Dl of chc Cost -of~ Work in ~ with Article S> and per t:;pt."f Project-Based 
funding. 

5.2-2 Require employees and ageiats ro ·abide by aH rules applicable to the Sitt and the Faciliry. including 
but noc fimitai 10 mies pcnainiitg lO safety. security ~ or ,equirmlems. and designaled cntntnc.es.,. 

5.23 Rca.,;ooabfy coopcra1e with EPCf-" Consultant." and provide any other a5$1stmce rcasonabl) f\CCt'SSDI)' 

10 c.nable F.PCf Coo:.ulrants to perform the Work._.._ required hcn:undcT. 

5 .1.4 Provide adequalc lmlporary construdion casements and perm:ment easanffll~ for the Facility and 
an)· 1k."Ceuar)' support fac..-ilities tor me Facility. 

S.2.S At all times promptl)· ~ including making appropriate repre.,;ctiiatives available with dcicMon­
making authorif)·. IO any R2SODahlc requests by any of the Parties lo lhis Ag.r~"fflcnt for meetings. for 
review md comniellls rcg:mling rele\·ain do<."Ufflcnt~ pro"ided to them tor rc, .. ~w and comment 

5.2.6 At an times. use commen:ially rcasooablc elfons fo proceed in a owmer thats~ the P'roje(;l 
Schedule. 
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5.2.7 Promptly cue all actions r·caso11ably requested by F.PCF Consubnu to assist f.fCf COASUM■a in 
otainillg any Alllilorizatioo for die Facility. 

S.1.1 Nol ume11st'llllbty withhold their support hm Olher actioas n:aonably ,_.uesaed by EPO· 
Con.~kanb lO panotc the timely complctjon of the Facility or 1o promote the anpldion of lhc: facilil) 
wi1hio the Project budget. • 

S. J Denial of Alllllorizatiom. Subject to the specific rights and oblipliom of the Parties set forth in Section 
7.2.4 and Anide 14. if EPCf Const.danrs or Owner is denied a required A~. or any such 
Autbori7.ation is obtained bul contains rcwictioos,. qwdifJCations oc coaditioos that would have a material 
adverse imped on the benefits or obliptions of the Parties under Ibis Agrecmcnr. the Parties agm: to use 
connnen;ially rcasooable efforts. ~ilhin 30 days of lhe denial oflhe n:quin:d Authoriz.aliou or i:ssuancc of 
the unduly ~ctive AUlborizalion. 10 rdoon Ibis Agrcemem. or to lake other mutually agrccablc actiom. 
( including, for nanple and wilboul limitation. one Party indemnifying or making whole ~ other P3rty). 
that provide each Party with cooqoq1ic « other benef"dS dm are subst.antiall} equn-alcnt to those set forth 
in this Agreement. If the Parties arc unable to so reform th~. Agreement ar ~ upon ott.:r mutuaUy 
aciccpgble arrangements.. Section 13 .5 (Force Majeutt: Failure of Aldhori.mions) shall apply. 

5A Own.-r ·, A.ddztional Righu ar,d Rapon.sibiluia lo addition to its responsibilities as Owner under 
Section 5.2 of this Agreement, Owna shall ha\'C the follo"ing rcspoc.sibilitics with respt\.'t kl the Project: 

5..4. I Financnu:. 0-,.'1\Ct will rake all .:tions MQ!Ssmy to obtain lhe financing per DHC EPCF Project-Based 
funding it needs to enable it lO satisfy its pa)•ment oblig:atiaru; 11ndc:r this asrecmcnt fnlffl funds obtain from 
DHC EPCF Proj(,ct-Based fundin~ (!'i.Cbeduk X}. 

5.4.2 lnsp:gjonJ2fEP(:FC~,bao,ttReconls. At311yrime from lhccxcc:utioo ofthi.~ Agm?meftt t<, 7 year.> 

after the Final Completion [late. EPCf Consultants (or an Affihatc of EPCF Consultants duly designated 
-.~ the c.'"USIOdi:an of EPCF Consultants boou and rcc:ords) shall. upon reasonable prior notice from Owner 
wid1 n.-s:pcct to the ~ect matter and schedule. pro,·idc a desigmted rcprcsentati\-c of ~'llCI' during nonnaJ 
busillC!i.'i hQon; with such reasonabk acccs.._ to f.PCI-" (',4111sukants boob and records as is reasonably 
DCCCS53f)' to mablc the person pfO\'idin~ nocice to m-iew F.PCF Consultants costs incorporated into the 
Cost of the Wcitk and EPCF Consultanb cakuL""ttion Thereof Suc:h rcvtC\\' shalI ~ 3l the cost and expense 
oflhc pcrson(s)cooductinr, the review. In conduc.ttng such n....,·icw. the persooC:s) revicwmg "iUCh books and 
n,cord." shall follow reasonable securit)' proced~ @good to protect ag.ailbt I.he rdc:a..-.;c of trade ~ 
and n1hcr oonfidentiaJ infonnation. 

S.4.4 Pwng's Right t9.Jnspecl Work. Owner and its "'e-Pfflt~ and emplo)'el.."S shalL upon reasonable priOC" 
notice lo F.PCF C-0nsultants and subject t() adhtl'l:tltt to the c;.,foty pmccdurcs and other procedures and 
~quiremcnts .applicable to the Sare (including without hmitation. and such procedures and rcquin:mcnh 
established in c:oom,ctioo with any insw-Jnec c::m·crag,c obtained in c::on~oo with the Pmjcd). lm·e access 
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to in:spectaJJ· Work; provided. flawevcr. 1t1;ar any inspcaion ofdlle Work sflaU be condudl::d •a~ 
time Md ia a IIUIIJIICf' dl=II does not dcia)' «~I.be Cost of lbe Work by cmnptiDg lhc Work. EPCf 
Ccasultants sball haYC die righl ., coadilion sadl inspecti4)a upon 1he ~ a,n,11.-t;ing die UNt#et'aln 
observing proccdmes to paen-e die may wt security of lhc Sile wl to anpty widt any ~ 
~of Projectinsunn. Nc,na,ilhslandiaaguy l'CVie'W o. i+,SpOCtion by tbe St1k: of-Wort, ePCF 
C.omubnrs tbaD not be rdiewd of ifs~• for Ille design,, COGSIIIICbOn aad ~ of the 
Project as expn:ssty set bib iD dais Ap?iemem tiOlely by virtue of Che s-ta1e•s illSpediaa rv ~·. 

5.5 EPCF Conmltann Rights .,,,I Rapo,,sil,ilitc. 

S.S. I v-r•e F..PCf Consultaols w,11 fake all actions~ to obtain the rtnaacing via DHC EPCF 
Project-Based funding and •bori7.c Owntt lO .sded noaunated ialcmational financial CGllliOOlllffl it needs 
to cmNc ii to satisfy its payment obligations under th~ Ag,eement. 

5 5.2 Govcmment_!tJfhoriplipns. EPCF C-Obsulfanls. on behalf of 0-ucr shall apply for and~ aU 
necessary Authorizations for 11,e ~ion and operation of the Facility lfa arc idc;ntificd by 
Govemmcnc Audlorities as bcing required fer the facility. basl?xl upon the submitted E~ Piaa b 
1hc f'acdit)'. 

ARTICLE 6 ·• OWN.BRSHIP OF ASSETS 

t1S / O..·nership of ti~ Focilily: Risi o/ /J).f$. Owntnhip of lbe Facility. and of e.cb ifelta of material. 
equipment. m:sdlincry, wppliL.~ and odtcr llans ~ therein, shall pass from EPCF C-Omukaats to 
<"~no in acccin:lancc with the ptl'CCIJl3gC Ownership intcn:sa obwned wilh each pa),nent puBUaDt to 
Article 9. except as pro,i•ided bclo\\i·. 

AATICLE 7 ~ COST Of' THE WORK; PROJECl' FINANCING 

7 I Guaron1«d .Ma.rimum Pru:~ (GAIP). The muitnum amount the Own« shall be obi~ lo pa)· f.P<:F 
Consuhant.'S for completion of the Wort shall be the sum of ff8A),£UR<.lS XXX (Guaranteed Maximum 
Price) p:r DHC EPCf Project-Based fundiftg. sul!jcct only to the adjustments defined in this Article 7 of 
this Ag.m:n.C'llt. Owncr•s resp.>m.ibility for the CJuar.mtc,ed Maximum ~ shall be adjus'lcd only pursuant 
to (a) ~~'°'17.2 c,flhi-. Apccmoot relating to the Guaranteed Maximum Pr~; (b) die right of the Utility 
Regulator lo affa:t the Cosas of Ebe Worl, a-s ~"f rorth in Article 14; and (c) the impact of Chang~ Ordc:fS 
made by tin: Parties a~ set fotth io Article 8. but c:-xcluding incn:a."iCS to the Cost ofthc Work resulting from 
Change (.>rdtts nccc:s.wy fo remcd)· errurs aod o«uiS!OODS by EP('F Consultant\ or its Sul>-EPCF 
Consultants . 
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7.2 bd,aio,a j,o,n 1M Grlortlnlttd "-xi».www Pritt The (offo.ing irftns (die ""Excluded GMP C'.osts, 
are Jlal awen,d ~ dac GUlllWBCCd Maximmu Price and such CG5Cs mall be pa)lablc: by Owner ria DHC 
EPC'f Pmjea-Bmcd funding in excess of die Guaranteed Maximum Price. euq,c a,., c:xpcssly provi&d 
odlcrwisc below: (a) any iaiC.ttmental C.os1 of the Work resulting from uninswed Force Majeure. v.-hich., at 
Owner's eleclioa of additiaaal EPCF ~-Based funding funds.. may br accded: (b) aoy inaease or 
decrease in the Cose of the Work resulting 6om the imposiCioa of additional requifflnenb or real~ 
oft.be C05t oftbe Work by the Utility Regulator. v.-hich slaaH be handled in accordance with Sectioa 14J; 
(c) any· iacrcase or decttaSe iP the Cost of the Work n=sultiog fn:im any Change Order made pursuant to 
Section SA I.S, or S.S. which shall be aflocaed as sec fadh in such S«tions; and (d) any incteae in the 
Cost of me Work .aulring from the Owner's faitun: to~• rasonabl}- v.ith EPCF C~ lhe 
Olba- Patues to lhis Ap-canCIII. including~ limilatioa owner·s failure to cany our its dlllie$ under 
Sections S.2 or 5.4. 

ARTICLE I- AllDENDA AND CHANGE ORDERS 

S. / Gfflual.. "'Addenda"' arc chaDgcs to the W Oft bef~ constructioa begins. -C...1lange Order.;" are cban!,C$ 

to the Woric after ~ion begins. Addenda and Change Ordcr!o shall be bandied a.i. tollo\\-S: 

8 I. J Any Party may request an Addendum or Cbangc Order in \\riting. 

8 f .2 ~-al or rejection of Addenda and Change Orders that inc:reasc or~ dtc Cost of the Work 
or~ in schedule lbat could have d1c effect of delaying Ma:banic11t ('.ompletioo must be approved b)· 
O\\'nct" and EPCF Consultants prior to cxc:curion of such Addc:ncb ar (.~ Order. 

8.1.3 Addenda and Change Or<k.'"t'S that increase or decn:asc the Cost of tJ1e Work shall be approv(d 
ur rejected in accordance '1.ith the pnleedures set forth in Sections K.2 and 8.3 and in acoordancc 
~ith the time periods provided for the State in Section t 6.20. 

X.1 Pruc~n Any of the Parties may request in writing an Addendum or 3 Change Order consisting of 
additions to. dcJction.-. from, or Olber n:11isions to the Work. provided 11w such changes art: ""ithin the 
gtnetal scope of the Work. All rcquestS for Addcocb Of Change ~ by an OwnC"r wll be wbm itted to 
EPCF Consultants. with copies to PM/CM and Engineer{~ appropriate). All requests tor Addenda ur 
Change Ord.er.; tr)· EPCf Con:s1.dtan1S shall be submined to Owner. with C•"JMC!l to PM/CM and tn,.ineer 

8 .. J IMiol El•aluatinn of Adtlnu.lum and Chan'j!.,t Order Rt.•queu"': Appl,cahle SJanJunJ.-i. Atl'}' Addendum 
or Change Onlcr mt~ fn:irn un Owner shall he '-·,,alulllcd b)· EPCF Consul1m1L, with me input and 
a<isistfflce of PM.ICM and Engineer. Each Addendum or Change Order request shall initiall) be n·aluat.cd 
to dctennioe whdhcr it: (a) adds value to the Facility wilhou:t i~ug the Cost of the Work or di:layi'lf. 
Mechanical Compte(ion of the Facility: (b) add.-.. ,aluc to the Facility without dela}ing Mechanical 
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~ 

Completiofl of lhc Facility. ha( iacmses11c·Colt•ofdte Wo,t; or (cl does ftOt·add value to the Facility or 
adds value to 1b,: Facility~ but will delay MedrmicaJ Compldion of the ncilily arcompmmise perfm ...... 
of die Facility; or (d) (in the c;ase of m Addendum only) dcc:rases Cost of Wm. witboUl delayiag 
MedmlicaJ Completion. An Addeoda and Oang!C Ordas ia ~y (a) or Addend9 iP adepy (d) nil 
be apptO\red; all Addeada anti Cbaagr Orders in Clllqaly (e) shall be n:jctwd (tmless mub1111y agreed 
ot1Jav.,ise. including the allocarioa or dJC ~ by an Pafxs); and an Addenda and Change Orders in 
categoc)· (b) shall be approved.. if and only iftbe incn:.acd C-OSt of the Work is allocased as set fartb below 
in dus Article 8. 

8.4 AddelrtJd or Oange Orikrs ~d by~ If Owner requests an Addendum or a Change Order 
to address solely Owner's needs. iadading •-idloul Umiarboa ~ tc> address acsdacdc or dc$iga 
reqw,cmcn,i.. aod such Addendum or Om(te Ordef' is appt0\'8ble under Section 8.3 above and appnWcd 
by EPCF Coasubants. bur incnmes the C-OSS of~ Work. dlea Owner shall request additional F.PCf 
Project•.Bui:d funding to cova- lhc ibaCIDCfllal Cost of the Work (including COSfS of delays and n:wod.) 
~ from such Addendum or~ Order . 

. -i.s Adderlda and Chrlntl.e Ordd-:r Req,drtd by ktt of ~tJ/ Authorilks: tf any action of aay 
Govemrucnlal Authoriry requin:s an Addeadum or a (:hange Order that increMes or dccmues the Cost of 
the Work the ()\\,ncr $1,aJl mpiest addiriooal EK'f Projccr-Based fun.ding runds for any incremental CClSl 
oftlieWon. 

IJ.6 Addmda and Change Ortkrs kqwsted by £P(,~ C'1IIS'lllmnu. If EPCF Consult4nts ~. sq 

Addffldum or a Change Order dtat is approved by the °"'Der· Ihm ()9-TICt bll request additional EPCf 
Pmject-Raw.d funding funds for any iaaease <lf declUSC in lhe Cost of the Woo. resulting 6-om sw;a 
Addendum or Change Order. 

8. 7 llddf?'lldn and< ~hong~ Ord,n llesulling from ~ or Omluion..-r of EPCF C.onsulkmls. Owntt shaft 
not be n:sponsible for &n)' increased Cosl oflhc Work resulting fmm Addenda and Change Orders that arc 
•~ because of cmn of EPCF Cousnbants and/or ilS Sub-F..fl~f C.oti111tanh in coordinatiag the 
design. scheduling or eom:crucuon of the Facility 

8.S Marbp o,, .Wfflda and (.'han~e Orders. On any Addeada and{.~ ·Ordct-s under Section$ 8..4. aod 
8. 5. EPCF Comuhanrs and its Suf>.EPCf Coosultams shall be mtitled lO a manrup n(Jl to exceed ten p¢fCffit 
( I 0%) u1 the aggregate oflh1: C..ost of the Wort co\•cred by the Addendum nr (..1tange Order. 

8. 9 Trading of ('(I$/ l111puct of.4ddenda attd C~ Orders. EPCF Consultants shall in~iturc and rnaintmtl 
a ledger type sysrem tD track the impact uf all ~ and decreases co the ()"•ner• AlJocakd SftaN:s of 
the C4ffl of the \\.' Oft resultin£t from ml)' Addenda or Change Orders Dp'f1ro\'ed by EPCF Con:rultanis and 
Owner. f~F ("oasultants shall monthly. and more frcqucotly upoa n:qucst. report to lbc Own« the 
c:umulath·c impact of such Addenda and Change Orders upon d1cir resped.i\'c Allocated <.:.ost of the Wtd, 
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If applicable. die Parlics all modify tbe PIQjcc:t Schcdale and Paymaat MilnaR".s 10 n::ftccl tlle impact of 
Addeoda ...S Chmge Orders. 

ARTICLE 9- PAYMENT FOR WORK 

9 .. 1 Pay,ne,,1 Milmor,,a: Pa,,w,e,,t Scht:J,d~.- pa- F.PCF Profect-&Ded fandur~-

9.1. I Progress Rq,ort 111d Invoice. 

9.1.1.1 On or aboul the fifth Business Day of each calendar moOlh, EPCF C.onsuhants shall submit 
lo Owner (i) its invoice, and (ii) a progress report co~ the previous calmds momh (I.he 
"Payment Period") con.taining at a minimum lhc following information ("Progress Report""): ( 1 ) A 
descriptioD of the Wort performed during the Payment Period and all Payment Milesu>nes 
achieved; (2) A description of the Work not yet performed, if any, necessary to meet the Project 
Schedule for such Payment Period; (3) A description of the Work and the related Payment 
Milestones anti"-ipakd to be performed or achieved during the next month; ( 4) A statement of the 
amount due EPCF Consultants for Wort for whkh payment was ~ithheld from an earlier payment; 
(5) A stalc:nX1JI of all sums pre'\iousJy pi'lid to EPCF Consultan1S: (6) ParliaJ lien waivers from 
EPCF Consultants covering aJJ the Wort through the immediately preceding Payment Period; (7) 
An updated Project Schedule showing pn~ to date. any failures to meet the Project SchcduJc. 
the current schedule of acti~ities and a forecast of a&.1ivities remaining to be performed; (8) 
Jnfonnation regarding unu~ weather conditions or Force Majeurc n•ents encountered during the 
Payment Period that h=n,: affected the Work; (9) A discussion of any problem~encountacd during 
the period and the remedies effected or planned: ( 10) Bulk quantities installation cur"cs showing 
planned versus complc:tcd quantities (e.g .. concrete. , pi pin~ conduit and wire); ( 11) Any interim 
paymen1 by EPCF Consultants to the Sub-EPC'F Consul13nts that obligates Owner to pay int~ 
to EPCF Consultant.~ a.-, part of the in-voiced Milestone Payment. togdhcr '\\ith the amount of 
intcrcsl that is payable: (12) Any other information reasonably requested in ~riting by either 
Owner: ( 13) Value of Change (>nk.-n; and Addendum.s added to the Pa~·ment Mildtone Schedule: 
(14) Jtcmi7..ati<>n and aUocati'>n of any Exduded GMP Costs.; and (15) lfrcqueslcd by 0\\'Tier: a) 
the dales of an)' Payment Milestones for ~1ajor Equipment Supplier coot.rA-t payments coming due 
before the nex1 monthly Payment Due Date~ and b) EPCF Consultants good tailh estimate of all 
payroll and other Sub-EPCf Consultants and Supplier payments (together '"ith the estimated 
pa)'ment dates) tlw Owner will need ro make. prior to th: next monthl} Payment lluc Date to 
a,·oid or minimize interest cb.aJl.~-

9. I. l.2 In the c"ieot eilhet- Ownet ~sonably determines that f.PCf Comuhants h:as ooc met a Payment 
Milestone in aocordancc with the Payment Mileslonc Schedule during the applicable period. ~-ner may 
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request tea$00l«~ia mikatooe. la111eeWGt ofaaydday'f'.Nl)10Cllt ihe4i 1fsF-.edOwnershaflddiva' 
to f-.PCF O,nsnltants., ao1 bda' than lhc Paymeec Due Dale for die paymeAl fivm which sutb wilhholdiog 
is being made4 a wriam Notice specifyiag the ham for die Mdlholdu,g. EPCF Coasultanl~ mJJ ~·paid 
such widlheld amcunt. without intctt::sl. an succccding Payment Ddc(s) when and to the extent El'CF 
COIISUIIMlsdemoosb• s wt Owncr sasonably ~ that the previously unjrisaitied ~-became 
jmti6cd. lfdledispuaiagOwna' and EPCf CCJll5'Ukants agree beb-e die Dell P3.)'fflCQI Dae Date matay 
Payment Mi'lcstone pa)'IIIClll was wroagty wilhheJd. dtm the disputing Owner shall pay to EPCF 
~ oa lhe nm Pa)'IIIClll Due Date ialen:st at the lae Payment Rate on any monies that· 111H 

wrongly wilhbeld. fn the CVfflt of any Wilhboldittg dispute lhac is not resoh't!ld by the ~ Paymeat Due 
Date. EPCf' CatSU1Cants shall &a-.~ the right 10 have lbc PMJCM ~ the dispute and the cffspauDg 
0waer•s reasons forwilhfaoldmg payment. If the PM/CM ccadudc$ dJe wilhhoWiag isjuslificd. lheliEPCf' 
Coosulranls an DOl be COIJdc:d to be paid lhc wilbbdd arAOUOl ua.less and llnlil it adches!es any~ 
for "oidmoldffl8 that are C(laf"wmcd by the PMICM. If the PM/CM cooduclc3i that the widlhdd ~ 
wa-. wrongly widabeld. then the •ithbolding Owner shall immcdiaady pay to EPCF Can.<iUlt.a111$, lhe 
Wf008ly wiabbcld amouaa, logdhcr- wid, iottte!»1. al the Lace Paymeot Rak: on die wirbbeld Pa)1U<:nl 
Milestone pa)'fflffll(s). &om the Payment Due Date unbl the wrongly \111-ilhhcfd amount is paid in full 

9.1. I j In the C\'tnl EPCF su~ owes ~-ner asJ)' amounts Ulldel' this Agreement and such amoums 
n:mai11 unpaid 30 0a)'5 afk2- Notice cbeteof, Owner may offset 5U(:ft amounts &om any JNl>fflfflt hcn,undcr. 

'J. l .1.4 EPCf Consultanas staaJI not cease or Rducc the r.11e of its pc:rfonnance u,ader this Agrcr:mcnt oa: 
acc.uuot of any 1'idlbolding uadcr this Section 9 .1. 

9 .12 Pa,111Ct1f. Odlcr drm 8JIIOWJI$ propcriy delayed punuant fO Sections 9.1 and 9.2. and ~ as 
dcsm"bcd in Sedioo 9-1. 0WDCr shall pa)' Ilk! applicable J)ll)ineot for each Payment Milcstoac wilhin 30 
days after F.PCF C'-ODSUbnts in~ rhc 1P9licable Payment Milestone (the --i>aymcot Due Date,..). 

9.l.:3 ~- Own« will pay actual reasonable intercn cost incumd by f.J>Cf Consultants to advant¢ 
funds for payments 10 Sub-EPCF Coosubants. 

9.1 htainagr. AD amounts paid by 0\\-ner to P.PCP C'on~ultants pursuant to the Payment M~ 
;'1;Ched\ll~ fur Non-Major fa1uipn,en1 and Services prior lo Commercial Opct:uiou shall not be subject to 
fflamage. 

9.3 Fmal Pa,yme.t11. Upon (a) Final Completion. (b) the provision by EPCf Consultants of t.ien waivers for 
all remaining licm on the Project to Owa>tt al'kf (c) acceptmee of the Wort by Owner in aeoordancc with 
Se\.°'tion I 0.6. 0-TICt' wH pay the .. final Paymenf". This will be pursuant 10 EPCF Project-Based funding 
and rq>a)111ent terms and condilioos (see schedule X). 

t»iC CEO Initials: Ir,.$. 
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AllTIClE 10- COMMENCEMEAT AND PERFORMANCE OF WORX 

lfl. l ~ Sc:lll!dllle. EPCf Coasuhllats shall commence performance of the Wark at the earliest 
reasonable tinte (1be "'C~ ~ Date"') bur oo laaa than lO days foUowiag tbc las& lo 

occur of the following: (a) issoaoce of my AJllborizatiom R:qUin:d for the Facility. (lt) a,mplaioa of lhc 
rma1 foandation dnwingJ ror the Project; (c) lft'atbbility of suitable wcadJa' conditions for the­
commcnccmcnr of coastruaion: and (d) Owner baving in place all insurance policies if IQ)llircd of diem 
under this Agreement. 

10.1 Med,a,nc(l/ Complnion. ~Mechanical C.ompldioo- shaJJ oc:cur "-hea except for minor items of the 
WQlt that MJUld not affect 11.e pcrfonnaace or opcrsion of the facilil), sudi as painting. landscaping and 
so forth (a) aR maerials and cquipmfflt for lhc f acilit)' ba\-e beat installed subsraatiall) in aa:ordance with 
the Spccifacalions; (b) an systems ffllllited to be 

installed by EPC'f" C-OnSUbants have been installed and tested (cscluding Ac:c:icptance T~); (c) all lhe 
equipmem and ~y.;acms can be opcrascd in a safe and prudrnl m.,ner and have been tnstalled in a manner 
that does OOI "'oicf any Su!>-EPCF Coosulttnli. cqu,pmc:na or S)'Slem wammt~ (d) the Facility tS ready lo 

oommertCC start-up. Acc:eptaocc Testing. and ,)pef3rions: (e·> a Punch List of the uncompleted itans is 
established by EPCf Con.~ltams and mutually agreed upon by die Parties. provided that if EPCF 
C-Oosultams and {)y,TICf' disagn:c as to whether a partteub1 ilcm shall 8ppeM' on 1he Punc:h List. lhc 
flldepcodcnt Engia«r shall promptly dee~ the dispute; Cg) all W,n, Olber than P~ Llsl irans and 
~ ·r csting and any other Won. 5equenced after M~ical Completion. ha.-. bocf1 complekd; and 
(b) lhc lndcpcndmt F..nvnecr catifscs each nfthe fon:gomg in writing to the (M'Dc.'r. 

/0.J Commerciol Operation. mos SF.t •noN O.~ll.Y .,f Pf'LIC.-4BLH IN R£NE.lJ'A8lE: ENEJl(.,Y 
PR<JDU('11ON PROJECT'S), "Conunen:ial Opcr.,rion'" sh.all be <k.'ffl!cd to have occurred a..._ of the fin.1 
poml in time: after ( i) Mechanical Completion of tlie F :icility has occurn:d, as ddamioed by the lndq,cndcm 
Engineer. (ii) completion of ACtt'plarlCe les1ing pursuant to Section 112. or ahemarivel)· sa1isfacrion of 
EPCF C.onsultants Aa:qunce Test related obligations in Section 11.3 ( i.ocluding, if applicable. payment 
nf liqui&ted damages pursuant to Section I l.3); and (iii) when the Facility is used and uscfuJ for the 
purpose of delivering "'.iter. hydro electric encr~·. and irrigation to Owner. If rhc Owner disputes d1at 
< :omnk.-n:ial Operation has occurred, it shall provide written notiec lo th.al cff'cca 10 EJ'Cf Consukant~. 
specifying the btiis for d.isputmg Coo1mffl:ia1 <>pcrarion and lhe Pa.rti\'!S in di.'ipllte shaft lhcreaftcr utilize 
the dispute resolution procedures in Article I 2 to resolve the cfo,-putc. hilUTe of the ()\\11er to pro,·idc such 
writtal riotioe within len ( I 0) Business Days after r~"eipt of nonce of CommCTcial f.)pmllioo shall constitute 
w-aivcr of the Owner's rig.ht to dispute that Commercial Operas.ion ha.._ occum.-d. 

709 Busineiss wav. Wylie. Texas 75,098 
info~wnhofdingcompanyfic..co 
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I I .2-2.1 EPC'F Consultants s.hall gi ... ·c (~i,a and Engineer JO days' ad\i.sncc written notice ,)fthc time it 
c.,pt.,.;t.s the qualified independent testing company to conduct the initial A<.-ceptance Test. Owner. Engineer 
and rhcir ni,n:scntativcs may ob:,.en,·e any A~ptaoce 'lei;t coo-ducted by the Testing Engmccr in order t,., 
confirm the ·re--;riog engineer's compli,m,oc with the procc~ set forrh in Schedule Ill. 

I 1.23 Ag."Cpt311Ce T~in& Period; Repeat ~- EPCF Consultants. subject to lbe provisions of this 
Section 11.2.3 and Schedule Ill, may repeat an Acccpta.ncc Test as EPCF Consult:tnls deems appropriate: 
provided, that all Acceptance Tests mllst be completed hy 60 days after the Facility achieves t-.-lechanica.l 
C001pletioa (the -Acceptance TestinR Period~). unless: (a) the Parties agree orhetwise in~ or (b) the 
Accept.an« Testing Period is extcndc=d lry· Force Majeun:.. but not beyond the Dela) Dcfauk Date. l:.PCf 
Consultaots sh.di bear tbc costs of paform~ the n::pcat Acceptance Tem. F.Pc1-· Coosultauls shall give 
Ov--nc:i' and Engineer not le~ lboiUl the folk,wing advance notice of each Ac~ TC'Sl following the 
initial A~ Test: (i) if the Acceptance Tdi! is a prompt retest which merely coorinues a previously 
commc:nced Acceptance rest or pumptly fol~':'11 a failed Acccptance Test. nol leS!I than 24 hours advance 
notice; and (ii) tf the Acceptance Test is a new Acceptan(;C TC$1 that follows an interim pcnod of more than 
IO Rusmcss Days during which no Accq,tancc Testing has oocum:d. Chen not fess than 3 Business Days 
advmK.-e OCJlice.. WJlcss a liihorter pc:riod i<i ag,ced 10 by the PartiG. 

112.4 Acceptance Tcsr R~lts. 

11.2 4.1 Afttt the Te!iting E.ngineer complete-. an Acceptance Tot.. f.Pt~f Consuttants sbaU gr.·e wrauen 
notice thcrcs.'\( to ()¥,ucr and Engineer and :shall prm Ide Owner and Engioocr with all gross and reduced 
,fat.a fOf S\ldl test in accordance w itb &hedulc 11 l. 

11 .2.4.2 If the Testing Engineer delmnincs rhal the Acapuncc resc was successfully QOOipleted, EPCF 
Consultanrs shall ensure that the ·rcsti.ag Engineer notifies Owner and Engineer thereof promptly follov.iog 
detenn.itw.ioo lo that effect. including providing them a COJ1Y of the written le.st report. 

11.2.5 EPCf.' (~ to Prompdy Comrncll(;".e and C:om~e Accq,tancc f esting. EPCF ConsuhanL<i 
shall promptly cQlllmence and comp1£tc Ac:oeptaac:r Testing follo\1,in@ Mechanical Completion. 

I I. 3 Acceptance Tl'.$1 Cupodty Guaranln At lhe end of A~ TcsbD8 Period under Se<.-tioa 11.2.3. 
the Facility shall l~e demonsl.r-.t the c:apabihty to prudua: flf APPLICABLE H>R 
PROJE~ of ~ standard for ~ of eltttricilJ:J.. based upon the 
Ac.ceptance Testing rc.,uhs. EPCf C'.005Ultaots hereby guarantees that the Facility shall perform at not less 
than 97% of the Pmmisal Capacity by the end of the Accq,taPcc Testing Period (the .. Accepwaa: Test 

Capacity Guarantee7. EPCF CoosultaDIS and the Testing Engineer shall be entitled to ccndua and verify 
~faction or die Accq.,taqce T esas in ~ and in such order as may be appropriate gn·en the available: 
resting "-onditions. In the event tbal the Facility fails lO meet the Acccpcance Test CaplCity ~ the 
f ollo\\·ing shall apply: 

DHC CEO lritiills: i(.,.~ 
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/0.4 Pw1d1 Ii.st A list of the: unco,npk-soo items for the Proj«1 shall be c!.tahli;.hed by Ef'Cf' Consulianb 
prior to Mechanical Complctit'.lll (the ''Punch List-). The Punch List may be amended from time to time. 
upon ~Tineo Agreement of the Parties, prior to Final Completion. The PUl'ICh List shall include all 
deliverab~ thmugh Fimif Completion. The .. Pttoc.h List Holdback Amounf"' shall be two times the 
~ of the value of the Punch I .ist items agreal k> by the Parties. or detc:nnincd by the lndepeadenl 
Eng:inccr, if the Pfltties r:mmot agree. The Pundl List Holdba,;:k Amount shall be withheld from payment!'i 
•c upon Mechanical Completion. and the agreed value of each Punch Ust i1e111 wR be paid to EPCF 
Consahats upon completion of the Punch List item and ari:y· remaining Punch I .i,t I toldback Amoum shall 
be paid to EPCF Consultan&s upon completion of all Punch J.,i$l items. 

10.5 FIRQ/ Co,,,pletion. "'Final Completion"" oc.cun after Commercial Opamim has occurred and any 
~ Punch l..i$l ikffl:. ba'\-c been fini:Jf~. ll'Cr Curn.a,lhtnt:s will uotify <>wnc:r when it cOOSidetS 
rfm final Completion has occurred.. If the °"ncr disputes that Final Completion has occurred. it shall 
provide written notice to dial effect to EPCF Cun.-.ultants specifying the ba5is ror disputing Final 
CompJetion and the Parties in dispute !.ball thereafter use the d~ute resolution pmccdures in Article 12 to 
n:sotve the dispute. failure of the (,h\.'QCr to PffJ\1ide ~ \\lntten notice within 10 Business Day,. after the 
irutial notice from F.PCF Consultant.~ shall cunstitrdc waiwr of the~'$ rights to dispute thar Final 
Complctioo h:,ts 1,,~utred. 

ARTICLE t t - ACCEPT Ai~CE rE~HlNG: CAPACITY vUARAi'fTEF.; COMPLETION 
GUARANTEE: WARRANTIES~ LIMITATION OF LIABILITY 

I J. I ,4ccep1anc:e TesLt. EPCF Consultants will be responsible for coordinating the Acceptance Test."i of the 
facility as more particularly set forth in Sedion l 1.2 and Sdlt'duk, Ill of this Ag,eement (die .. AcccptaCK":C 
Tests"'). Such Acceptaoee T esls shall be conducted by on~ or more qualified ~dqil lc:$ting. comptnies 
appmYCd by the Parties (the "T ~g E.ngmccr,. 

J / ..2 A~c T esling. 

11.2. 1 GeocraJ_ Within 60 days following Mechtlnical Compldion, EPCF Consuftaftts :mall cause the 
Tcsti-.g l?.ngince, to conduct the initial ~ Test, subjc.-cl to Sectioo 112.l bdow. 'Ille;~ 
Tetts shall be conducted in~ with Sdicdule UI. 

11.2.l P,oadun:. 

I f.2.2.1 The pn,ct.dun:s for conduct of the Aecq,laDCC ·re51 ~ Sd forth in Schedule lll. Ether Party may 
pn>pQSC chaages lo a test pr«edun: at any time up to 60 days prior IO commencement of the initial 
At:ccptance Test, Md each Party agrees to coopmde in good faith in evalualing SU(;h change. No dtangc 
shall be effectM~ boweyer. Without written a«eptance of Owner aad £fCF ~ts. 

DHCao Jn4Qts; & 
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11-1.1 lf eilhct 1'e aca,aJ tested (If APPUCABLE FOil PI.O.JECTl pefformaace is 1css dutn ,0,. belt 
grater than S0-/4 of the PnMni9cd Capacity (die "V"mimum Reqnired Capacily,. EPCF COOSlflttnf5 nay,. 
at ils sole oprion. elect 10 eida (i) make (ot cause to be ..te)dle modificalions. ~ .alt.sip. 
rq,airs or reeoasnuctiao ("'Rancdial Measwcsj IIC«&UI)' to cause die Facility to Died die A4Mptanoe 
Test Capacity C".....tee as eYidmccd by npea ~ Tall; «(n) pay liqaidalcd 4ee ages to Owner 
as tollows: f'o, alCh 0.1% below 90% of the Promised Capacity, the liquidate6 clamap dtall be ITU­
Upidatddamgga lllllDflllll . EPCf ~ obligations Ullder dais Sectioo to unda1ab R~ 
MeasUff!S ed/« pl)' liqaidaled damages .;ball be CDIIAl:d toward and~ to die Daaaages Cap sd form 
in Sedioa I 1.10. 

It ,3.2 If Ille aclUal teded (lF APPLfCABLE FOR PROJECT}.c:apacity ol" the Facility is less -.. the 
Minimum Requiral Capacity. EPCF Conmlta01s &hall c:ooduct ltanedial Mrnurcs uniJl them~ m1ime 
to occur of the foHov.ing: (a) the actual tared cap!ICily of the Facilit)· is at least equal to lhc Mmimum 
Requiffd Capacity. or (b) EPCF Coosullaats reaches die Damages c.ap set fodh in Section 11.10. 

I I. 4 <lwonlttd Medlanicol COltlp[etmn DIM; IN.Jay Defaub IJtlk. EPCF Consukanu hereby guarantees 
(the ··Mechanical Completion Oak Gumantee".., lhat the f acilit)· shall ha~-e achieved Mechanical 
Cornpie:tion on or ~ore the C,iuar,mm:d Mcichanical Completion Dale. In the event lhal the facility has oot 
achieved Mechanical Completion on or before the Guaraoaecd Mechankal Completion Date.. then EPCf' 
Consnltants shall pay to Owacr lfqwdal&'d damages as follows: (TBA) (a) flxxxtday for each day or a 
portion thereof for lhc tint 30 days bc)'Olld the Gwantccd Mo;b;arit-al Con1pletion Date dial the Project 
has not achie\•ed McdJanicaJ C-omplction. (TBA) (b)€2xxxlday for CIICb day in c.u:css of 10 days beyond 
the Guararl'&eed Mechanical Cunpldion Dare mat the Project has not achieved Mechanical Completion. If 
the facility fails 10 ac~e Mechanical Completion by the DeJay l)cfauh Date. then this shaU be a EPCF 
( ·oosultaots Event of De&ull as pro,-ided in Section 13.1.5. 

11.S Compliance with Srondards. In the evem ~ facllity coatain::; any «bign or COfflilnJCtion defects 
(-Defects .. ) dial cause It ro fail to meet any design. ~-uucoon or M«hanicat Completion standant in the 
SpecifteaticJns or the Ag~ riJffl E.PCF Consukaau .shall. at no~ to Owner (exct:pt in the case 
of omitted equipment and ftlalcriab. as provided in chis Article I I~ make (or catM to be made) tbc 
Remedial Measures neccs.'>ary to mncdy she [)cfect.~. In lhc a·cnt the Rancdial Measurei. include .suppf)ing 
equipment and mattrials dw Wett aeccssary to the Facility. but omitted from its construction. o,.ncr shatl 
pay for the co~s of i.uch ommed equipment and maJCrials as part of the C.ost of the Work if such Remedial 
Measure is. implemented to addn:s.,,: Oefccts di"IC(wered bcf'ore the 1-·acility achic,,cs Mechanical 
Completion. If the RemediaJ M<=asun: is implcmc:mcd to addn::ss Defects discovered after the Facility 
aehie\'cs Medw,gJ Completion. Owner shall not be obligated topsy any portion of the cost of lhc omitk:d 
equipment and matttials. 

I 1.6 F.PCF Con~ullat'ltf Warrllldi~.s. EPCF Consuftnnts warrants to Owner u follows: 

tJtiC CEO lai:tials.: & 
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11.6.1 EPCF Consulams shall perform die Woct. including it1 design and engineering services hffl:undcr. 
and 111-ill procure all rnatcriaJs ~ using its besl: sulf and .acation. in axordaooe wnb uood Utililv 
Praclitt as&OCialled with enp,'".U11 iag and procurealiCilt of facililie:s such as the Facml)'. ., 

l 1.6.2 EPCF Coasuhaals mall pc.-bm '1s C011S1n1Cbon services ben::undcr in a good aod wortmaolite 
manner 111d OOICI\Yise in accm1anc:t will Good Utildy Pndice ~ widl CDMtrlldi,g facilities~ 
as the facility. The facilit) \\iJI. at all limes duuug.h lhe ~J Operation Date. comply 11-ith all 

Laws. EPCF C.fflSllbams 3baU fa\,c no oblipion for breach of •••lilt)' onder this Secoon 11.6 to lbc 
c-Jdalt •y dd"'ICiellc:ia. nR the n:sull of Fon;c; ~ normat wear and tear. misuse or aqligcocc by 
Owner- or soateO'lle other than EPCf Consuh:anu acting C?" Owncs-'!io bdwf. 

11.6.3 All materi~ls procured or furnished by EPCF Con:sultants hcn:uPder :ma)) be new (un~ orhcrwisie 

agrmt by lM'DCf in l\'riting). of good qualil)· and in accordance with the q,ecifations set fmth in this 
Agreement and the Schr.dulcs. 

I I. '7 Repuir unJ ~plu,:nn<m of D.:-f«tin: H'uri. J( any bu.ail arises under F.PCf ConsulWll.S •·amuJla.'"S 

in Sedioa l 1.6. F.PCF' Consu!wJS~ !ihaI1. at ib sole cost and ~se aod subjc,L"t lo lbc Damages Cap. 
prnmptfy conect, replace or rq,air. at ()9..'DCf''s sieledion. lift)' defcc:t in design, enp,eeriog. mat~ 
VR>lt.manship or operability in the Facility discc"'CR.'d dunng the Warmnty ~- Any such corttetlon. 
rq,laccmcnl or rqiair prior to Mechanical (.'4Jfflpktioo shall not be considered a Remedial Meason:. EPCf 
('-urlSOJtanl!lll -.":.t~. n:pl.a:>efflCiU. or n,poir $11AII he made .i.,it, d~ 1-qµud to 0..-ncr"s operational 

requiR:mcnts.. 

/1.8 Sub-El'f'F C~ Warr.anti(>.,: Sllb-1:.'"J'('f' Consllllantr; Prot,ctio,u for <>•·~r EPCI: 
Consuhants !ihall use its good faith ~{fort-., in its nq;otiations v.ith all Sub-EPCF Consultanl'i for lhc 
facihty, ro see that such Sub-EPCF Consultants provide ooanmc:n:-ially n:uonablc remedies.. including 
wammies. pcrfonnan(e guarantccs.. and, where appropriarc. liquidated ~- EPCF Consultants shaH 
enforce all ooolnci.uaJ mnaiies and mforte any other remedies agai~ the Sut,.EPCF Consultan~ 

nllt till llirdm ii I lOO [111
11111 l'U 1ml 

(Wll\~ld}. tlr ~~~EfCf (mmlOOI! rmm1. fif(f COOSUllm ill mftm, in D 
expense. all w:m-amies contained within tht ~1m-F.Prf CoMUlt311f\ Protei1m, for the Suh-Ffl.f 
Consult:mts warnmty periods prm'idro for the specific equttxnent to which such warrant~ pertain. Tix: 
applicable wamml\l pcriuds that ai~ kovwn b of the date of tb is Agn:onent an= ~'1 fonh m Schedule IX. 
t !pon request fn~ an~· Party. EPCF Consultants shall following ~ negotiation of t!I Sub-F.PC'F 

UIIII D Ujlll mt I~ hl ffilill i fll ~ - ~- ,r.r 
ConsultanU 

1
~ tom&~ to Owner oo mid as of the Commen..;:J Opo..~on fwe any w.vnnbcs. and 

~ocn1.:a>cC suarantecs. 
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11.9EPCFC~~,t'W-EPCFC~·~ EPCFeo.m .. ...,io 
act on 0..-ner• bdlalf. at ao addilicml 00§1 k> Owaer .. IO.mforee-, Sdl,..EJICf-CO.,tlfMts. ~ts 

wida rapect to Wort.: provided.~- dm EPCF Coosultanltmay use irs~diiadioo os,.bow 
best to approadt 1he resolution of aoy particuJar probkm. and povided filrlbcr lhat such ~ 
abliplion sball oaly 1est f« &flcdandicxi oflhc Sa&EPCF Omsultants Proa:ction in quc:stioo_ In the C\'Cot 
aim litigation GIICOC51111)' tocafon:e,IIJ)· Sol>-EPCF C,oosullaotsPftlCeelion, EPCf Consu11an1s shall.,..._ 
such litigatioa at its a.'D expense. 

I I. / 0 1..i111i1atio,, of Uabilil~ 

11.10 1 ~laftY Pft)Vision bl this ~to!hecontrmy~ m noewor wn the tarat rtlbility 
or EPQ' ~ or GlllnOIOr toOWDCJ for ·liqmdaled dmugcs and Rrmahal Maasures under Section 
l I .J Md J 1.4 ~ ff\ dte agacptc fTB4 ~ A,, OIIIOllnl[ • ~idcd that 1his lifO.italion •u not apply 
to din!ct d:amages following u EPC:f CMslthancs Event of Default porma1lt to Arbck ll. « 
utdcmnd1C8b00 obl&p1ions pursuant to Scc:tion 11.11. and this limitation m no ~"3}' affects EPCF 
Consultants absolute obliptioo to bnng the Blef Project to C.ompldion. In .tdition to the forqoing 
liabilit)·. f.PCf c.umullalJt.$ shall deliver lo the State/Corporation@11= f...~ of any amounts recovered 
from o, received from vaidon, design pru(csuom,k and EPCF Consultants or- from the insurana: 
co11rpa1ia or othc:r indcmnitor.. fur em.n and om~"k,m.. late completion pemlties., liquidaled damages and 
periormao,;e ~ (eollc:div~t,.-1 .. Sut,...E:PCF Consultants Rcoovcrics"'). If Owll\.."'r' s cl:um relalce to 
the Guaranteed Maximum Price. then rbe remedy of F,P('f C.onsultanh paying the e"'r~ overe9i.."X of the 
Slate's ICo_rpondioo •s An«zed Share of lhe Cost of the Work as set farlh in Set."tion 7. I shall appl)· _ If tM 
State's claim arises under· an~ oeha provision of Chis Agrecoient and 1he /TBA - Puc-ml./ share ofSub­
EPCF Consultants Rc:co\"aics fully compensates Owner fi:ir its actual din:ct damages ("'hich aanal <li.r«:t 
damages. in me case of Sc<:rions 11 J and t 1 A o(this Agreement, shall be chc amount ofliquidatm dmrutp 
cakulatcd w.ing the fonuulas in lbose ~--tioos). then Owner shall OOI be entitled co recei,.,: any further 
amounts from F:PCF C'oMultanK H<mt·cvcr. if the amounts reccii.•cd from all Sub-EPCF Conwhaflts. 
R.ecovffiff we not adeqtme to ~ompensate Owner for its IChUII direcr damagts. Owner dt:dl he enrirled to 
dcrnOOSlralc and ~-er its aclUal direct damages from EPCF Consuhanls. sub.icti:t to (as to claims under 
Section 11,1 and Section 11.4) lhc [TBA -AIIIOUl1ll liquidated damaga ltabalny cap~ in thl$ 
SeClion 11, 10 The limitmit,n of liability to 0\\-na for liquidal.c:d ~ a11d Rc1ncdial Measures as 
de..";l.."ribcd it1 this Sedic)fl l l . 10 iJ=: !iOOlctimcs n:fcm:d to herein as the "Damagei; (.'up ... , 

11. l 0.2 APAllT PROM TIR; CU.\RA?\"TE.ts AND 01"'HER u.MD>l!S tltOVIDED lN TIU$ A~~ £PCF 
CONStJI.T.omi IIIRDV DISCLAJJ.IS AN\' 01111':Jl WARJtAr<l'i£$. OR·~ GUAllANfE-1..~ 
IN<."LUDING WlntOOT I..IM1TATION. \\'ARltAl'll,'TIES OJ' ~•~ABILITV OR PITNl!S$ ·FOA A 
rAR11C\JI.AR PlfJIPOSE. TRIS Tll,\.~(..71(,)N IS STllk.'TL \' ONt: or PRIVATE PUOMEl"i,.. /\NO IS IN ~ 
WA V R.tL YING UPON, OR RF,IATINC TO, nu: UNITD> STA TtS S£CUIUTIES ACT Of 19U. AS AMl'.Nl>tO. OR 
R.-1 .4 T'J'D Rl'.C.111.A 1't(')N!i., A.NO l)()li.S NOT lN''OI \-'I" Tiff 4-A f .. fW Ut""l !■ITWS 
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f'llKTllfll.DIIC HA Vt: DISCLOSED111A T DHC IS r.oT A U{'DISl:DSl'.nJRrrV TR..\DD. A TIOIINEY. 
ltA.JIIICOfflCD.carrattD Pl1IIUC AC'COONTANT OR FINAJfOAL rl.ANNDL ANl' INIORMATION. WOllk 
Oil SfllVl('.X CONDUC1'1l) ROU:lmoat IS TIL\ T OF PROJECT FUNDINC TRANSAC"l"ION 1'HA T IS EXDIPJ 
FROM 1111: SttUllTIIS Act. 

I 1.10.3 Owna- dlall aot be liable for any lost profia or iodin:ct. special, mulliple. or puoitive clamagc5. 

I I. J J mdefllRif,allion. Owner shall assume and rdaio all liability. including claims. dcmaads, ~ C051S. 
damages and expenses of every kiad aod description. or d3rnagcs to persom 0t property arising out of« in 
oonnedion -.-Ith or occurring during the course of th~ ;\gJCCi4rnt. when: such Ji:abtlity is pro:uma&dy 
caw;cd by the acts or omiwom o( any of lbe off"ian. employees or agents of 09--ner wftile ac:ring wilhin 
the ~ of their cmploymeal. FKF Consultants aD indemnify <~ against any Md all loss or 
damages lhat Owner JDa)· incur as a resullof any dam of Pcnons other than Owou. E.PCF (',MSDbants. o, 

their tespective employees and~ to die C'XICllt wnc (a) arise OUI a bteach by EPCF Consultants of Its 
obligations amda- lhis Agreement. or (b) an: Qllscd by the ne@litsaee or intentional or willful misconduca 
of EPCF Consultants. the Sub-EPCf Consultants or tbetr a@aJlS oc employees.. EPCF (~ shall 
indemnify and hold harmless Owner from au liabilities, damages. eosrs or expenses incurred by Owner by 
n:asoa or any 1km filed against lhc hciht)' b)' .a'I) Sub-E.PCf C.on.,wluims of EPCF Com.ultant~ in 
c.onnccrion with lhc pcrf~ of lhc Wod. Any Part)· entitled lO indemnification or odw:r protection 
under thi'> Sccrioo 11.11 shalt keep lhe benefited patl.)• apprised of tbc saatus of all claims wilh respect 10 

which if is entitled to such indemnification or protcctioa and ...U nol secilc any such claim wi1hoot mt: 
c;ooscnt of the benefited pany. such consent rMlt h') he unreasonably withheld or uodul)· delayed. 

ARTl('tE 11,. DJSPtrn: RESOLVT/0.\l 

11. I /11 General The Parties shaU aaempe to Sdlk nc:ry dispute arising nut of nr in coanection 111.1th dus 
Agn:ement ('"Dispute"'). b)' following. the dispute rcsoluttc,o p,occ~ set forth below in this Article J 2. to 
the extent pcnn,tted b)· Law. 

l 2.1.1 ~~- If any dispute or difTcrcncc of any kind whatsoever (a "Dispute") 
arises ~«n the Parties in coonectitln with, tit ari~ om of, this A~ent, dlc Parties within 30 d:tys 
shall attempt to smJce such Dispute in the f Jl"llf instance by mutual d~~ions bc.-twccn Owner and EPCT 
Cun:wltants. If at\cr 30 days nu resolutions b}, mutual discussions.. partic,; will cntet' medration for annthcr 
JO day~. 

12.1.2 ~m. If lbc Dispult! cannot be settled ,., ithin 60 days hy muruaJ discus.~s\mediataon. 
then &be Dispute shall be finally scukxl under the pro .... i:;ion:; of tins Sccuon 12.12 ot Section 12.1.3. If the 
Parties fail to n!!SOl~-c any dispu&e du-ougb discu.-.siom within [TB.~ - Numherl Bai.sines.-, Days. eithc.r ~­
sh.,U have the right to provide -.-Tittcn hUl"'c uf tlM:' Di!>pU~ tu tbi: pres.idem or chicC C.xceuln'C officer-
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(~ ,,._,rmedf'lofdlcodlu Pan,~ Upon• tintd)r taanl, die~ Management ofdle Paties 
._,. consider the Dispulc. re¥icw such n:fe¥ant infomtalion as they may detamiDe and i5suc dadrdeds:ioa 
<••ch decision s11att 1,e coa&mcd in wriling) wisbia s Rusincs5 0ays after receiving r11e n:faral. ·lfdle 
Scniar ~ afthc Parties CWk'lt ftSDffl: the_.~ die live 8't&fness Day pe.riod,, diem die 
P3flies shall haw the rights !Id forth bdow m Section 12.13. 

12.1.3 Arbittatiop. Sabjcct • hefflllafta- provided. any Dispute·~ m of. or in comtedioo widl,. tllis 
Agn,ement aad DOl sealed by Scaioa 12.1.1 or Scclion 12.1.2 of this Agrecmcot may (reprdlcss of Che 
oiltllR of the Dalputc) be submiaed b)' eilllcr Pmty u, a.1,it,atm or finally 9dtlcd in ~ wilh 
UNCtTRAL Rules of htlenialional Arbicratioo. 

12 i Con1inul!d Perfonnanc~. During lbe conduct of di,pule n:solucion procedtn:s .pgr,;uaal. to this Attide 
12. (a) the Pama shall continue to perform lhcir resptctivc obligaaions under dti$ A~ 411.Qd(I) no 
Part)' shall exacise any Olhcr remedies httamdcr arising by virtue of 1be matto:s in dispute_ 

AR1'JCLE 13- DEPAIJLTS: REMEDJF.S; TERM; 'fERMJNATJON 

13. I EPCP Con.s"'1atds lkfoaJi. ·n.e «currcnc.c of any of lhctWents set fMh befow·shaft ~ • 
··£PCf Consuhancs Evc:nt of Dc&utt .. under this Agreement: 

13. I.I Bankrppt&). EPCF Consuhants becomes insolvent, or become the subject or any ballkrupfqt~ 
insolvem;y or siuular proceeding. \\<bids. ia the~ of aaiy such proceeding that a mud party brings 19-inst 
cithes of them, ha.-; not b(en lfflninated. stayed. or dasmi$$c.'d within 60 Business Days after it \\ti 

~mena,d, un~ die aff«k"d Party provides evidence to Owner of that Pany's ability to perfonn all of 
ibi obligations under this Agreement~ or 1 

I 3 .1.2 Failin:.t9.Maimain lmurapq:. EPCf Coosukarits fails Co maiown the nmmsnce oo~ RlqUired 
under Section 4 .20 as set fonh in SchedaL: D hereto; QI' 

13.1.3 Failure tf) Petform. F..PCf Consultants shall have.demuttcd in its pmonnancc! under any odwt 
maamal pro,.-ision of this Ag,«mmt and shall ba~·i: failed u, cure suc;lt default within 30 days following 
delh·ery 10 EPCf Con.sultalils of a Notice from Owner to cure such defmdt. or if a cun: amnot be effected 
within such 30 day period. such period shall extend for a reasonable periad of time. but oot to exceed a totlJ 
of 60 da)'S.. so lontt as f..PCF Consulwm i5 proceeding diliptly to cur~ such dcfauh througbou1 such. 
periO\t or 

13.1.4 ~~- An)•matenaf •~cation made by ePCF C'-MSUbnts ftet'eirt daall hiavc bccfl 
ta.I~ or misfcadiJt3. in any materiai n:o;px:t y,,i,en made~ or 
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.......,,t 

11.l.S~toAdaieyeMedwrical~.lfMcdlan:alCamplctionisnotadaitvedbytbel)dsy 
Default Date: or 

I J.1.6 FaaJB to Olgm Authoriplion. The Projccl c:aooot proceed to compleoou as the ukinsale nssJa of 
a refusal of('~ AUlhority to approve lhc Project or all)' oda- Auduizaion. whic:b refusal is due 
~ly to die ocgtigctl(C or wiltfuJ miscondua of EPCF C-Oll$Ultanls. 

I J.1 Owtter 's Dejat,/1 Rnnedia ~ EPCF Cons""'1nls. If I EPCF ConsullBnlS Event of Default shall 
hive oc:cum:.d and be c:ontinuing. either Owner shan have the right 10 ta"miaatc dus A~ by 0<fu 
to EPCF <:oosulianls. In lhc C'\'C'Dl of such tenninatioo: The EPCF Project-Based funding financin& n:maios 
nlid. 

13.2.1 If n,qaN"Slrd by an Ownet-. EPCF C.on:snlran1$ shall witbdnlw 6om II-= Sile. shall assigsl to the Owner 
(without future~ to EPCF ConsulW>ts) sucb of EPCF Consuhaots subconuacts as Owner ma)' 

rc:qucu. and shall n:move mch matcrial.5., equipment,. took and instnunmts med and any debris or waste 
' materials gcncratcd by EPCF Consultants in the pcrf0111l311CC of the Work as Owner may direct., and EPCf 

Coosukants shaJl prompl'ty deli,-er 10 (.h\-ncr •II design.~ drawing.s. and other document,; related to the 
Proj«.'1. In the CYent of such lamination.. EPCF Coasuhanls shall ddi'Vcr to Owner all matmals and data 
for which title has pa.ucd to Owner. To the extent any specific item of the Wm is partially camplctc at the 
time of icnnination.. aa the aption nf either (>wTicr. f.PCf Consultant.,; !dlaJI complete such parti:ally 
compidcd Wod.. In sucb C\'cnl. Owner shall pa)' tram EPCF Project-Baso.t funding funds EPCF 
Comultaots ~ amounf that ~-ner would hav~ c.,thcnll,,se paid to EPCf Consultants rur suc;b ican of Wo,1. 
bad such tennft'lrioo nor occu~ b.cl any dun.ages p•yablc hc:rcunda-. f.P(:f· Consubanb will still consulr 
on F.PCf Pmject•Based funding fond~. 

13.2.2 ~-ner. without incurring any babdisy to E.PCF Consuttan«. shall have me right to have the facility 
hmughl k> Final Completion. In such ~·t:nt. EPCF Con.-.ullanlS ~hall be I~ from f::PCt· PrQject-Based 
funding funds to Owner for the reasonabll incun-ed costs to °"ner of acbie\ ,ng Mechanical Completion. 
including CO!ds of accelerated or cxpcditcd cousbaction activities actually performed in an ilUrmpt to 
achieve Mechanical Completion (by the Gmrant.ccd Mechanical Completion D:rtc if not yet past. or 
otherwise a:s expeditiously u pract.icabk), and/or to mitigate any delis)· b)· EPCF <.·onsuha,.is_ and actual 
costs for administering any subc<>nlrnct .-net for let.,111 fttS a.~iMed ~·ith the termination. With ~--t to 
the cosas of performing iUJ)" of dlC Wori, that foll,l\\-S after M~hanicaf Cornplebon, EPCf Consultmb 
liability shall be limited to the auwunts ~ forth in Sc:t..1ion 11. I 0. 

13.2.J l.Jpon termination of the Wort pu,suanl to th.is Article l 3. EPCF Consultancs shall promptly submit 
to Owner u accounting of EPCF Consultants actual oost.~ for the Wm performed prior lo the date of 
lcrmmation. If (>wner ex.en:.~ its right 10 ba\e lhc Wod. f&Jlisbed. sucb amounts may be wuhhcld until 
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dae·Wcd u cowplcled aod su11 beVJed·to oWset aay amounb dae Owner pursuant to Section 1).2.l. 
Notwitlnunding d,c fon:going Sid #'!M)IIIIR tna)' be \\ilhheJd and applied 1D ay liability ln.nundei'. 

1324 NotwidlstlDding die availability .Vor ~ of die r~ remedies. OWUer smlJ hsve all 
such Olba' remedies available under applicable Law. 

I 3..2.S In exc::rcising any of the r~ rancdies, die'~ SMJI use tasc)l.abie efforts to mitigate ks 
damagtS 

I J..J llwnd' •s ISVffll qJ DefaulL f.adt of me f~iug shdt constitulc an "()a-ncr· s fa'Cllt of DdauJt .. •ilh 
respect to such Owner: 

13.3.1 1:.1.ilm 19 Maie a Pavmcat to EPc.."f Coosu1tanrs WIied Due fiom EPCf' Proieet-Bated tundiu 
f!m!k. The &,lure of an Owner to make the full amount of the Pl}"ffla1t to EPCF Coasukants ~ired undef 
tlus Agreemcm witbm 3 Business Days follov,·mg notic.: nf failure to pay; or 

lJ.3.2 Banbupacy NI A 

t l.3 .3 ~arion fa],c AD)' material represientation made by an OWner httein WO have bffl1 ftiSt 
or mistcadint; in any ma&crial rcspcct when ~ or 

fl.3.4 Failure k> Perfbnn. l:.ithr:c <Jwncr·s wtun: to pcrf'onn an)' of its mpectivc non-payment obligations 
under dlis Agreement. and such failure is not cured within 30 days after receipt of "ATiuen notice thcn:ot 
or if a con: canoot be effcded within such 30 day period. such period shall extead for a reasonable period 
of blhe. but not k> exc«d a IOla1 of 60 days, so long~ Owner is pmceeding diligently to cure such dcfauk 
througbour such period; or 

13.3.5 t§ilure to Mfinpin hlsulace if rcqubd. lfao Owner fails to obwn anc.t maionio m effect through 
1hc Commercial Operation llare such in~nnce as it i~ required b~1 thi~ Agreemcm to oluin and maintain: 
Of 

Jl.3.6 Fail~ lo Q.',gperak or Allow ~- If an~ fails to~ with EPCFC(JOSUkam$ in any 
situatioa --here web cooperatiou is ~· 10 enable EPCF Comullanls to ~ out oblip!ions .under 
this Agreement. Socb faihn to cooperate shall include. without limilation. lhe failure to assist in obb1ining 
required AuthormtK)ns. lhe failure to afford EPCF Consultants the access to the Site. 10 the 1..ay Do\\-n 
Af'ca.5. to the Soil Disposal Arca or to the Easement Areas OIC(."eSS.try for E.PCF Consultants and all penoos 
retained by EP('F Consultaoti in connection with the Project lo perform their P~jcct-rclated duties. An 
Owner fa-ent of Ocf30lt shall not include any ocher default by Owner of any of their obligations under this 
Agreement. 
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114 EPCFC'OIU#UallU Rewdia fo,Orima- EMIi t>f lNja,Jl. ~ to lhc ~ gr.-d ill Stidion 13.S 
bdic>w. upon 1he OC0lll'fence of• °'1mc:r" F.vall of Default. F.PCF o.a,klfllS shall me the righl to 

tenniftlre this Agreement.. to order-all Sub-EPCF Comulumls to stop Work and mnove .U their tools and 
equipment from the Site, and/or pursue all such remedies as may be allowed unda- this Agn:aaent, at law 
or in equiay. In addition., ad without limiting the~ n:mecfics, ~'IICI' shall pay lo F..PCF ConsuJlam 
dae amoulllS payable upon laminalioo unda Stttion 13. 7 of &hi$ At,}etmc:nL 

JJ.5 fortt .~; Fail,n qJ A~ 

J 3.S. J ~- AlfY dday5 in or mime of performance by a Party. odl« man the obligaticos to pay monies 
hereunder. shall not ~ISlitule a dc:fauk ~ if and to the nlml such delays or f.uh.ua of pafonnaoa: 
arc caused by Force Majeu,e events. 

I J..S.2 Notice of Occunmce and Effect. 

13.5.2.1 Notice of Occurrence. Any Part)- claiming that a F~ Majeure condition has arisen shaft 
immcdialdy notify the other Party of me same. shaU act diligently to overcome. remove and/or mitigate the 
effects of the event of Foret" Majam:,. shall nutif) lhc other Party on a continuing basis of its effor1s 1n 

m.·m.:omc:. remove and/or mrrtpc the e,,"C01 off or«: Majeure and shall notit} the other Party immc!dialely 
when said condition has ~-d. 

13.522 Notice of lmJMCt. In addition 1o itli obliph(lns under Scaion 13-5.2.1. if l:PCf C.oosukantsclaims 
there is a Fon:c Majcun: condition. EPCF Consultants shall (i) promptly norify Own«. in writing of lhc 
natutt. cause and cost of such Fora: Ma,ic:IR conditioo, (ii) sratc 1'11dhcr and IO what otcnC &he condition 
will delay the GW1131111:ed Mechanical C.()mpletion Date. the Dela)' L>cfaulr (btc., the Commercial Operation 
Dale or Final Complctioo Date. (iii) state the date and lime the Fon:c Majcurc condition commcn«« and 
(iii) saatc whether EPCf Consultants recoo,mcnds that Ov,,ner initiate a Change Order pursuant to Article 
8. 

13.5.3 Effccc of f-"orcc Ma.jcun:. No failun: or delay in performance undct' this Agt'CCmcn1 shall be de-..1med 
to be a breach befoof to the extent such failure or delay is occasioned by or due kl F~ Majem'e. Wdh 
respect lO delay in performance.. a Fon.-c Ma.jeure t."OOdition shall excuse such delay in perfonnancc on a 
day for <la)· basis for a period of time equal to thl! duration of the force Maj~ condition or the pc.'Tiod 
nccdcd 10 mnedy it,; effects. to the c~tcnt that such Force Majcun: oonditim ca~ a delay in the Wad. 

13.5,4 Termination. In the e~ent that (a) EP(T Consultant~ or (hil.'nCr arc denied any n:quircd 
Authorinatillns., or such Authuril.atioos an: oblaim.-d. bul arc withdr-,1wn .. or ctmbin m.---uictious .. 
qualifications. or conditions that \\'OUkl tm·c a materiaJ ad~'crsc effect on 1bc benefits or oblipsions of the 
Parties. and the Part.cs an: unable ll1 reform Ibis Agccment or agree upon other mutually acccplablc 
armngements. or (h) if a f ()f'Q! Majeure e,-ent continues for more than 180 days after notice of the C\'cut of 
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force Ma~ isgivea uedcrStdioa 13.S.2,or(e)theP'nject~.~to~••..,..._ 
n:suJt of a musal of aGo,,emwnadal Aadlml.y tD apflrOWHbel'loject·orto~any odlcr' AudloriDftOll: 
nich n:fasaf 0t failure is noc clae ~ to the aegli,ence or willfill misconducr of 1he uminating Party~ 
tben suda Party may lamiaalle dais Agremlent, in its sole clisamoa. widlin '° days after the c:oadition$.in 
(a). (b) 0t (c). by giving at leasr 10 Busirss Days prior written notice 10· die olha- Parties. 

11.6 Right 1o Ta'millal-. No Part) shall b-we dlt riglll to tetmale dais Ag,cc aneot for auseor~ 
euq,tasdesai!JediaSectioo ll.2. Sec6oo 13.4, Scccioo 13.S. Scdioo l ◄.2and~ 16.lt 

I J. 7 Effea of TUIIIUIOlion Undu S«tiom l JA. l 3.5. 14.2 d 16.2 J. In 11H: ewm drlt da5 ~ is 
rc:nninak:d by ei1hcr &Wt)' punuant to Seclions 13.4 U.S. 14.2 or 16.21. Owner mil .pay to ~ 
CoosukaalU m amoaml equal IO IIIC sum of (I) 1be Cost of lhc Wen incum,d by EPCF Coasv!auts in 
connedioa wilb die Work and the Pmject a.-. oflhc date of tcnninarion. plus(l) fO tbe exran not uady 
reflected in ( I). any termination dJarFs incum:d by f.PCf ComuJlafttS that att imposed by Su,b.flCf 
Consulaants 8$ a n:sult of lhc Tcrmimtion and any ocher costs reasonably ineuned by EPCF CoosttlCaow 
solely as a result of lhc termination to the extent that this sum is not reimbursed pursuant to •~ 
pn1icie<t mainiained b) F.PCF Cunsulcants pursuant to Schedwc: 11 (it be~ spccifJCalty understood that 
Owner 8halJ be ,es:ponsiWe fur lhe paymea1 of aU clec.fuaible amounts under any said insur.mcc policies to 
the extent provided in Sdleduk fl). Upoo such payment b)- Owner, Owner shall have excluswe Owuea$iiip 
oflbt- Facility and lbe Wort. md F..PCF Consulcants shall have no further obligations wi1h respect dtcret.o. 

13.8 Comp/dion; Sitnit-al tmltss earfo 1ennimtcd ~ 10 the terms of this Article U. this 
Agreement shall be deaned to be complded when bodt of 1bc following have taken place: (a) 1he Final 
Completion Date has occumd. and (b) Owner have paid the Cost of the Work in full pursuant IO Article 9. 
Notwithstanding d,c foregoing. EPCF Coosultants obligatioos under Section 5.4.J shall continue until rhc 
dare that ,~ fflA }-atS after the FinaJ Compldion Datt- and EPCF Coasultants obligations under Section 
11.8 sh.·,11 continue until the e?tpiration of the applic:-able Sub-EPCF Consukaals warranty periods pursuant 
to Sc:c:tion 11.S. Notwithshmd1ng afl)1hing in this Agreement ro the cooua,y. the pro,,.isions of Sed.ion 11.11 
and Article 12 sbaD sun·ive the ~plction or terminatioo of this Agn,cmcnt and nothing in this Agreement 
:shaD be deemed to limit the applicable statute of limitations period wilhin which any Party may brinS a 
claim for breach of this Agn!anCUL 

.4knCLJ:.' I 4 ·· I.J11Lfl'Y REGUlA1VR ,\IODJf1CATltJNS (ff'here Applfeable) 

I 4 I Utility Reguloror .1-kJiflalliOII# {Whert- Appliaihf.e for Rmnvabl~ l:nuK)' Pn:qects). The Patties have 
been informed aod acloo~ledge that (a) this Agreemetll will require the Parties lo mac- subswltial 
eontra"lllal commitmmts and incur signific:rnt costs based upon the terms of this Agn,ement. including. the 
terms that n:cogni7.e rhc po55ibilit)· that rhc l Jrility Regulacor may take action that resulu in lhe ralb:arion 
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of costs widlin die Facility« die ralloclooa of risb Mffjeell die Parties; and (b) dm Ag,a:mmt will be 
execufm iD adYan0e of &ht- lJtilily ~' appnwM of lbe Proje:ct and .. Q()illh FMII..,,,, me of ils 
clec:bicity OIISpd.. TIie Parties agiee 1ml di die C'VC8l .. die Ulilit)' flegulatcx tak£S acUOD dial ,calls in 
the fflll1oclliaa of aAY costs ar any risks tdlling to die Flcilicy ia a manner lbal materilDy affects any of 
lhc costs or oblipcions aader this Agniancnt. the eo&as and/or obliprians shall be adjmto.l aa:udingly 
amosig the Parties to this Agrecmc:ot to rd1ect the eff'eci of the Utility Rq;ufaror's action.. To the extffll 

that lhe Utilily Regulator ot aay Olbcr ~ Authority imposes any addiliioaal ftlqUiremeals or 
modificariom that increase lhe overaH cost of the Work. the Owner shall bear such cost iucaease. 

U.1 CO#ditlOltQ/ Right lo TUlninale lipon Ma«rial R#dl«ation of Costs. In !be n-cnt that the Utillt)• 
~q;,•lak,r rc:atJoca,a ~ widtin the Facility bc:twc:aa the Parties in an~ that i5 grater drm or equal 
to /llttmllDIM ml- 0,,,,..., will as:rra,r.Ihm09.1lCrwJ11hemlpon ha\-e die rigbl, esocisablc upon 
llOl less than 3 &m.ess Days advance M'i1ten ooticc to f.PC'f Consultants co term~ 11m Agn,rmcnt.. 
N<Jtwilhstallding the fon:going. in the event that EPCF Consultants agrees to ~me the ~ of the 
amount of costs rca11ocaled by the Utility Regulat,.x- O\'cr [llllmmJllll r@ gmQWfl 0mg w,/J @'1111#! I. then: 
shall be no right to 1etminate 1his A~L 

J.IJ Parties lo Defend COSJ Allocation. lo lhe e\-eot that 1he I hility Regulator ehallen.ges dus Agrttment 
or any relalcd agn:cmcnt. the Panle$ agree to use their~ fa.db cffons to defead it in ~ngs befon: 
lhe Ulilir) Rcgulator. 

AR11CLE 15 - GOVF.RNTNG LAW: /NTERPR.t.·1:,tT/ON 

l 5. 1 Gowming [,aw. This Agrcemetit shall be ooru.1nlcd in ~dance with the laws of Dallas, T,...rat. 

li:t.f. In jumdictions "-here the hosting coumry·s ~emment b.ti an ~ (Le. perm~ regu)arions. 
building standards. etc.). this agrcc:mcot is subject to ~8 country':s. la'\1\-sand regulations. 

J 5.Z /Nerpretalinn. 

15,2 .1 Sclledules are Part of Agreement. This Ag.n:emen1 includes the aDached Schedules I thrnugh 
XI. 

152.2 Entire AgrmncnL Thi.<1 A~ togcrbcr with the SdlCduJes an.ached hereto and the Collateral 
Ag,cemcftts. cffl!llilutcs the encirc: ~• and complete undersl3nding bctw«n Et't"f Consuhants and 
o~ncr with n:spcxl to ~ iubject m.auc,- dcscribcd herein and therein and sup:nt.'des aJI other 
understandin!,!s and llb"TCCfflCfll,; between the Panies \vilh resptd to such subject matter. 

I 5 2.3 Order of bnc:rp~rion. In the evem of any inconsb-tcncics between lhc rcnns and eondilK>n$ of tt11; 
budy of this Agreement and lhe Sclk',dult:S,. the pnl<.·is.ion of the body of this Agreemen1 shall prevail O\•er 

the terms of any Schedule. 
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tS24 (~ Ct(ltions or ~to Atliclm., Secliom «parag111phsofdris As,CCIDCffl are dlSerted 
r« CO&W~ of aefaeece only ancl shaft aor affect dac inlapidllltiou or:~ hereof. 

15.2.5 Additional Pritlciples of CoastrucCiioa. 1lat! Agrtancn1 -11 be· inle,prded m a manaer as to be 
coosistem web she following principles: 

1 S.l.S. I Use of Good Utility~- ft is 1he mteot of dlle Agwetmedt to tecJbR die applicalian of Good 
Utility Praclice ro 11.e woit ~ dcails or suda wen. arc• iacludcd.,are ~ • notspeci&d. 
or are not dear1y defisled io 1be SpeciflCaOODS. 

152.5.2 lategnllion of P,oject Documents. 1t is die intent of the Parties thll W: Spceiftcation$ fer the 
f&1li1y. dus ~ and 11,c SdloduJcs lw:mo (me "Project Documcab--'1 are lo be ~ as au 
~ \\-bole. Wbae work or obliptions are refCTeDCed in one of the Project Documenls bdl not iA 
another, F..PC'F f'...on~ mall coordinate die design and inslaUatioo of lhc Wad.. as if il ""ere shown. on 
both to lhc CX11:0t rc:quin:d 10 compl)· wilh die Aa:eplaRCe Tea aod Good Utility Practice. 

15.3 Drafting .Nnhipdlia. P..ach Party to the Agn:emcnt and its eouoset have rcvi'cwed and mrised the 
Agn,cmcnt. lltc rule of consirUCtion that any ambiguities are to be resol\led asam!Ct Che drafting: pilUtleS 
shall not be employed in the inlcrp$tion of the Ap:cmcm. or any ameodmem l:bemo. 

ARTICLE 16 - MJSCELLANJ:.c)(JS 

I 6. 1 11tird l'trty ~Hlrlff &eept with rupect to the provisions of 1he ~ ~ to 
assrpncnc. die Ag<iemefll is not inCeadt:d to IIOd af1 OOC create righCs of any ~ WD$()CVer in 
favor of any pcnon other than the Parries to me Aareie;ment" 

16.1 <Jood Faith and fair Deati,,g. Whenever the Aareement grams to any Party- the•' to bike action,. 
exercise discfflioa,. or ddennine ~ to apprc'M! a proposal of all)' other Puty. the Patty possessiag the 
rigid shall act in good fiulh and shall deaJ fairly •irb each Olber. in the event of a lm.lJUle. Che Parties shal1 
be obliptc:d 10 mate a fUS()llable and ditigeflt effort to resol,-c the Dispute al die appropriate level bcfum 
in\'okiug lh~ dispub: resoluticm pn>ccdures in Article 12. f.acb oftbe Panics further expn:ssly lgffl?S U 
at all times it Wlll c~ its good faith in 1hc administrarion of this Agree~~. and all actions of the 
Patties shall be desitl'lcd lo f:acililalc lhe suca:s..-.ful completion or the Worii. by EPCF Consultants and to 
promote the cffcctl'<c aod cfficien1 adminisuation llf this AgreerucnL and lo aclun·e the objective of 
providing efficieot. reliabJe aad ec.onor:nical project completion. The Parties furdJcr commit to aa in a 
timely fashion. consistent ~ith maintaining the Project &.--beduk 10: (a) n:"icw all documents. (b) te:!ip(>IJd. 
to all requests for information. (c) support all applications for Authorization...:; (d) respond tn rcqUC$1.S for 
acc:es., to otTsitc support facilities and other as-1isaan«~ and (c) reso.1,,e all diffen:oces and Disputes in a 
umcl) ~hton. 
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16.J Snoalrilily. EYCIY ~ tam or PffMSICll1 of the Agnanmr is scvmble tiom odlels. 
~ any possible furun: fllldiag by duly CO"S1iD*d allhority dlll a pricula' pilrl. 1am ot 

provi5ioo is innlid, void or mfon:ablc (but subject 10 dJe effect of the Parties~ ag.ee111c.11S • Section 
S.l and Aniclc 14). me Agrcaneat has been made with 1he cle:af iOICllbOII rhal the validily and 
eaforttability of the rcmaiaing .-,ts. tmns and FO\isions shall not be atfffled lbettby. 

16. 4 Slll'fflllll. AH rq,miaatatioos and ~ and all ~ by lhc parties in dU5 Agtmnent to 
indemnify CIICh amer shaJJ survive the tcnnination of dus Agreement The taminatioa of Ibis AaJeemcnt 
shall no1 limit or~-affect the mspeaive rights and obliplioos of the Panics 'Which~ prior to 
de dale of laJDinabOo. and wtlicb continue to exist following the lamination of dns Agn:icmalt. 

16.5 Tcd,mca/ or Trade Ll3tv.. When •-onk that have a well-known technical or nde meaning ate used 
to desaibc malcriab. equipment 01' ser\'ites. such words wm be ir.eapctcd in ac:cordance with such 
mcani"tl. Referencie IO such Slaadard specifications. manuab.. c:w codes; of any 1cchmcal society, 
ocptimion or associatioo. or to 1hc code of any g~ aurhority. •hdber such refueuccs be 
specific or by implication. shall mean Ilk latest Sl3ndard spccificarion. manual or CXlde ( whabei- or DOC 

specificall:), incorporated by refetence in the cootract documcals). Pcf'fc-,nn~ shall -=onform to die 
standards in cffed at the time of performance and may change lhc dories and respoostoilities of EPCF 
Consultants or Owner. or a~· of their ag<'lnts. l·onsulbmts. or cmploytts front thos.e Sl:':f f<.111h in the 
Agreemc:nt 

16.6 Amendme1t11 Olld K"aiwn. This Agm.,ncnt may be amended only by a ~ritten instrument signed by 
a duly authorittd ~ivc of each Patty. lbe failure of any Party lo in$ist on one or more o«aSioos 
upon !llrid perfonnance of the obligations owed i1 by the orher ~ shalt not wan•e or reletie such party ·s 
right to insist on strict performance of such oblig.atioo or any other obligalioo in lhe f UIUre. 

If,_ 7 NOlk':f!~. Exc.cpt as expressly prM<ided othet'wise in this Agn::cmcnt. aU notices gi~ to any of the: 

Parties plnUant to or in connection ~ith this Agieement shall bt in writing. shall bt delr\-cred by hand. by 
certifaed or ~ mail, rctum rcccip rcquesced. by facsimile tran.'ifflis.,;ion with confirmation. or by 
fedetal ExpteS'S. E,q,n:ss Mail. or othff nationally recognized m·emi~t carrier. Notices are effective when 
rcccivcd. N<ltiec addresses are as follows: 

lfto DHC7 

Dawn Holding Comp.all)· LLC 
709 Uusi.aeu Way 
Wylie, T~su 75098 
USA 
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~~w~ r2~w~~l11ingcomp.1nvll(.Co 

... 11 psti0 11> dlis a:1111m lll'C In 4)WWW ..ibeR UH(. hulidi t,N&'n di lbc jll<!jL''b 81111a & .. da.)!~. 1119'11 be ~~ pt'!' loo1f rq:ul31l00:> 
dl(wwing I~. *-11\::\o 111d (IWtlct-sJllp Thc,c W!.'11111CMMnlOS wiJI \It n.itari:a:,d nT 0ff)' 1111 11pl>8c 

•!{', lnkmlltioMI C,~-.1i1:t11l(~l lt• lftdudc on l:Pl ·t. Pro,t«, n-l HitbJy rmf~ fmm w.-..-1 'lh.• ,....,....,_ 1a, • ....-.,.,,.1 

F~ hL~iwl,.•(ii. imd Intern~ prolf'ss:iooal fi~. 



lftoOwaer. 

C.boRoiel-4Aavn"itilJILLC 
P.O.Bn1'"5 
nec.........-o1hatoa-..,..6845 

16.8 C1,oage of Atldtt#. Afty Party may. by writiea notice to as t'Jdiet Padir:::s gi'ICA ii.. ~ widJ 
tic folqoin&. cbaage ifs addRSS far DClOCCS 

/6.9 Srttsson: -~- This A~.shall be:~. upon the ..-,des andtlteit ~ 
sooccssors aad petmiUed IIS'Sigos. No party sbalJ mke·aay ~ ampmed. mortpp;. pblge oro«be,­
tnmsfa- of aJI or any ponioo of ilS riplS or obligations under lhis Agreement. wllethea- \IOlualarify. o,­
involumarily. by operation of law cw odtcrwi!llc,. widtoul dJc pior wriUal C08NIII of the odlet- Patty; 
provided, Jw-~-e,-. lbat; (a) any Party may make a colbb::ral "51~ of ks i11teTe$1 in Chis l\gt,eetnelil 
to a f"mancing Party; and (b) this Secrion 16.12 dtlll not n!lqUire prior- -riam a:inscnt for any volunl:ary 
traftSfet in cunncction \\ith a change in Ow11ership. or the merget, restructuring or consoliation of EPCF 
Coosullants. so long as the ~ is lr.lnsferrcd to an affiliarc and the Parent Guata&Uee cootinuts u, 
guatanlee pcnonn:mc.e of the Agreement, as so votuntarily transferred. Any successor to EPCF Consultants 
or Ow11Ct· ~"di-ve ~ uoder this Agn:anent shalt a.~ in •Tiring all rcspons,otlities of EPCF 
<:onsuhants or Owner. as 1he case may be 1.mdaJhis Agra:mcnL 

16. 10 C 'olll1kTpartS. lbis Agrec:mcot may be signed itt C.lUnk,..,..U. cadl of wt.id. when w c-xecutc,d and 
deliY't'red shaJJ be an original. but all such C'OUldapllrt.'> shaD togefber constifulc the same inslrumeaL 

16. I I Further A~. E.lcb Patty ~ to execute and deliver any &UCb iosrrumenu and to perf'onn 
any such acts as may be~ or reasombl)· n:qoc:stcd by any other Party in onb to give fWf effect iO 
lhelamsofthisAgn:ancnt 

/6.·l 2 lnJuesi. Past due payments hcn:under oot contested in good iaith shall bcla- mtc:n:st from the. due 
date until paid a1 the Late Payment Rafe. 

M. I J Rt!k1tfon.,hip lo (lthftr AgrttmmJS... 

16.13.1 The Parties n:cognize that thi$ Agrccmetlt and othet related a~ rdating to dris EPCF 
project entettd inlO bell\~ O\lner and F..PCF Consultant.,; and olhcrs (the ··c(,l!Jateml Ag~ .. ) 
constilUII: an intcgrascd and Clomprdlc:nsivc set of agreements that are iateaded to facililafe the tonsttuct.ioo 
and oomplecion ofth&S project. To the extent permitted b)' Law, all of the Collateral A.gmement-. $hall be 
read togethel to achieve tbesie objecti~cs and lhc Pmtic:s 8l,.>m: to suppon all such clocumellrs. regardless of 
whefhc:r the)· are a party IO a particular Collateral Agreement. 
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16. IJ.2 Notwilhsclndiog Section 16.16. tbe Agleement and lhe COMMONWEAL llf Of PUE.RlO RICO 
Prime Bank Guaraarce [BG) (CoU:atcnl) AgreanealS are ~ and mcSq,endau uncli:nakings by lhc 
Parties. T mnin.ation of one of these agreemears sbaU aot affiu or impair die rights a.- obtiplion of the 
Parries under the C.ot1araal ~ euq,t as odaawi$C specifically provided hemn and in the 
CoUak:al Agn,cmcnts. 

16. II No P~p: Third Pony Bn,,efKiarin. The Parties bc:rdJ)' ~)' disclaim aay ~ to 

crmte a joial ~c:nlurc or partaamip rdatioo between the Panics. F..xcqw IS exp~ S1.-d in lhis 
Ag,cenaeul. bR .wr-c no tbird-1Jlarty bcnd"aciarics IO Ibis. A~. 

/6. / 5 Filrlhltr Doau«lm and Adiom. fac.h Party shall prolRIXly execuae aod defMr such frier 
docmnenls and amunmccs for and take such futrhet aaions R2iOR8blc rc:qucstcd by the other Panies as 
Illa)' be reasonably necaury to cafl)' OU1 the intent and pl!tpOSC of this Agn:cmcnt. 

16. 16 Tune <>f the E.J.sence: Coope,'alioft u, l'Olllrol (016. The Pmtic:5 recognize thal rime is of die essence 
in cbigmng and completiflp. coo!cttldion of the Facility. lbc Parucs agcc 10 use lhcit good faid• di'~ 
to cOOpc:nte wilh ca:h cxhc:r' and. •i:lcn: appl1cable. "ith Sub-EPCf C.oosubaats to keep die Project on 
sc:oodulc,. to contnll Pn,jed costs and to rcfntin from actions th:11 driYC up lhe ~ costs or inject dday 
into the Project Scbcdulc. 

16./7 Stale Righi to .Apprm'f'-: Fail~/() Pro"'{JI/)' R~$po,,d Derlllt!d Approval In all instnccs in this 
Agn,emcnt where Owner bas 1bc right to PfO" ide feedback or appr-m-e of the actin™' o( f .fCf Conwkaots 
•ith ruped' to lhe cOOSll'UCtion proa:ss. including. without limitarion, the O.ner's feedback 111d approval 
rights under Article 4.2 (Sut,..EPCf C-OrmJltants). Article 4.2.5 (QA/QC DiredOr). and Attictc 4.2.6 (Safety 
Direct«). Owucr- shall use its beSI efforts to promptly respond. with due n:gard to the rime ~sitiviry of 
~ paticular sitmsion. Un~ expressl)· Pftl\·ided ochc.-.rwise in this ~t, in the e\'ent the Owner fails 
to respond in any such situation within 10 Business Da)s of the delivery of the infonnarion or notice that 
ttigser.. lhe Owner's right to approve or provide ftt.dhack.. die Parties~ that O~-ncr shall be deemed tt'> 

have approved the item in quesnon or to ha,-e waived its right to pnwit:k f'ccdback. as the case may be. 

16. Jk Cmuin,.~ on 1~,1'1111RCe o/CPCN and 01Jw· . .fu.thorcolion.s The Parties obligations to continue to 
proceed in acconJancc \liith this Agreement are cootiAgeut upon lhe issuance ,,f the ccnificatc of publrc 
convenience and necessity ("'CPCN") and &n)' «Jther n:qui~ Authori7Atioos for tht' Facilrty. 

This agreement is 2-11bject to final feasibility study, O&M agreement. construction relak:d task ~ovt:rrlCd 

under the COMMONWEAl.:11-1 Of Pt ltRTO RJCO Law~. c:iu:hangc rate in ElJROS or a rcsc:rvcd fund to 
compensate for fluctuation. and pm-chase orders opea and transpan:nt with O\\"DCI' and DHC nlid..-uion. This 
agn,cment signed in English and if otbct languages,. is ruled and gmremcd by the fnglish version. 

709 Business Way, Wylie, Texas 75098 
info@dawnholdingcompanyllc.co 

877 .623.5200 
..,,.:~J-4!., ~~lN.'1~J~!.~~!!lY.!kJ& 

Owner tnitials: __LM 

. .IJI pa1ics III dm C0111111C1 .-c iri ~Ill ~ Ott(' 11(,4~ sb:llh 111 Che~ llllda bdiJpnallll. 111ml be~ pa loai ~m 
~, ..... DIIIC llhacsmid~. TIM:,c ~ 11111 be 111:~MCIIIT~ • o.~• 

•IC. Im~ f'..rw1~-1ll,-.) W W11.-iude•wi fK'I- i'n.,«-t t~ I~ pro(c,:.ioml.,; livm lll'OUJld tbe world. lfflisn:1ri.-Jn:d 

l-in2DciJIJ lnstll!U(~J. anJ bm.-matiooat prol~I fmm 



IN WITNESS WHEREOI~ Parties have caused this A~ent to l....,._;,ecuted and delivered by their 
duly authoriz.ed officers$ of the date first set forth above. 

CEODHC 

<~ By: __________________ /August lOth.2020 
Its: Hon. Kaushalya Siriwardana. Minister of Pe.ace-HHIDM Date 

Dawn Holding Company LLC 

OWNER 

By:----L.~--· _w ____ A_,,___IJ-=---1:•-#--"-li ;JQJLJ 
Its: Mr. Roberto M. Cacho 

President 
Cabo Rojo Land Acquisition LLC 

DHC CEO Initials: ;.($ 

709 Business Way, Wylie, Texas 75098 
info@dawnholdingcompanyllc.co 

877 .623.5200 
www.dawnholdingcompanyllc.co 

Date 

Owner Initials:_&,_ 

All parties to chis contract are in agreement where DHC holds shares in the projects under tlevclopmcnts. must be registered per local regulations 
showing DHC shares and ownership. These documentations will be notari7.ed or carry an apostle. 

*IC. lntc:mational Consortium(s) to include on EPCF Project Based Hiahly rrof=ionals from around the world, lntcm;lliomll 
.Financial lnstitute(s). and International professional finns. 



V 

AttacWScWllkr. 

·Schedutc J - Oef'mmons 

Schcdmrll-~ 

Schedule rv - Payment Schedule 

Schedule V - Lay Oown Areas 

Schedule \il - GMP Template 

Schedule VTI - lnc \\'orl.. 

Schedule VIII- ApprOl-ed CODSlruction Suh-1::PCF Coosultanu and Major Equipment Suppliers 

Schedule: IX - Sub-EPCF Consultanl."'i, Warranties 

Schedule X - EPCF Project•ln$ed funding Terms and Coodiaions / Re-payment Schedule 

SchcdlJJe XI - Go\•c.'mmcnlal Aud1ori7Mions to be Obtained for Project 

DHC ao 1n,ti.,l1s: ;(<:: 

709 Dusine~ Wav. Wvfie, Texas 7S098 
info@dawnholdqcompanyllc.co 

817.623.5200 
,,rww, d;iw.Q_i'l9ldinttum!Jdnv!lc.c., 

AO IN'flC$ 111 dlis ~-iii~~ l)fl(' "->Ids sbaro m !Ix projcctl --~~ lllle1 be~ pa kiaf n::pt•iim 
~ f)HI" ~-\~. Tllc,: ~ MIi he ~u,;,,J ~• ~-;wn, aapcl'ilk 

•IL lnla1Ulimal C'allMWtnJrnil's) to iodud~ oo E.PCt' l'rotect Fb\ed Hitflfi. ,,.-,-.f,.._-;;,_,._ ,,....,. ,...,..;nA the.- ..,,....,Id. l1111aa:11ioasl 

f'ui:ancial la"tit~,;) 111d lmfflWioQai Jlt<'lfC5.ltU'IOld fmns 



De&aiti-

a~pt:utt Tatr/AU~ T---=-sbaJJ mean1he-pcrf«maace~ to bcpemxmedMtheFacility 
as men particularly set (onh 0G ~le m. includiag any adjmlmetds.1hemo- as provided .ia ·this 
Agreement or as ochcrwise agreed to by the Parties to addn::ss 1be ~~at tbe time b; Facility 
is a,•111able for tesdag. 

"'Atceptuce Test o.,,..a, G ....... slid hive-~ maaing ISSipd to it ia Scedol1 I t.3. 
"'AcceplUClt l"estiag Period* shall N'11: the meaning set fonh m Secoon 1 I .2.l. 

""Addmd .... or "'A.Wead:a"" shall have ~ mtaning ~,qraect to it in Section 8.1. 

'"'Aflililltr" shall mean (i) any Person that dirmly or iodirecdy, through one« lliOR:' ~ 
control~ is ooatroUed by. or i.s mute,: CCJmmon tllRlfOI with a Pany. and (ii) any Person lh.u. din:cdy or 
indm:ctly. is t~ beneficial OWfttt of five pm;eot ( So/.) or dJON? of any class of equity securitie$. of, nr other-
0-nenbap mtercsas in. • Party or of which the Party i-; direcd)· or indirectly 1hc owner of five pen:cnl (5%) 
or more of any class of equity sccuritio; or olhtT Owi,ership interests. 

-Agneaent- shall lun·c lhc meanirtg assigned to it in I.he f mil paragraph of this Agrecmi::nt. 

.. Alldlorirmoll" shall mean an}' 1iccme. pcm1it. appl'\W1II. filing. waiver. exemption, v~ clearance, 
entitlement, allowance., &aftchise. or other authormdion. whether from any Ocm:mmc:nlaJ Authority,, 
corptnte or otherwiu . 

.. Busi .. Day• shaJJ mean any day odn:r than a Saturday. Sunday or a day on "'hida either the ~ or 
national baok.s in the S181C of Wisconsin an: UOl open (()I' the coodua of normal banking baasiMSS. 

"Claaeg,e Order" shall mC211 a doe.umcnt issued puma.ant to Article 8. which describes ch30ges .in or to the 
Wod.. 

-Co•~ Ope-ration,.. sha11 ha-.-e the mesning y.ivcn it in Section 10.3 

-Coman-ml Optratioe Oaee* shall mean the date on v,1tich tneFacitity adric\'cs~Opmdioo. 

-.Constnction Coauaaace111Mt Daw"' shalJ have the meaning~ to it in Secuon 10,1. 

'-'EPCF Consllkaacir .. shall ha,e the meaning of l.'oo:sortium EPCF Consultant.,. appoinled by OHC. See 
fini paragt.tph of thi,; A~nt (Principle EPCf pnlject consultants (DHC} to assign). 

'""EPCF eo.s.kaau" ~all haw the meaning. of Principle l!PCF project consultants 

709 Bu$iness W-ay, Wylie. Texas 75098 
lnfo@d.twtlhuldingu,mpanytk:.c.o 

sn.623.S200 
www.d.)~-~~~mg~~~r.yilc.co 

Ownf!f'tnitials:~ 

Alr1~ ti:• dll.so:,nr,xr ft in~•~ DnC b,;4d~ ~ in die~..,.,~ ia¢ k ~ ~ ~ ~ 
sllo"""1?, l)H(' ~ 11!111 o.-.:n.llap. ~ ~ ,-ii be OOWIJCd orc:ary- 1111 api,$11c. 

•tc. ~ c-~~, ll1 mdudc OD f.'P<.1; PrujM Basr:4 llighfy pro~$ fmm ~ tJae 111'Md. lntmuli1mi:tl 
l'IIJ3DC'iial lnstiM«1l, Md~ prot~ rmn$ 



""UCF c:w. ,,_, Ewat e1 Pd'a¥ lihall bavc tht mcauit;c spcd k) ii m Section 11.1. 

-Cast ot die Wortt" shall nraa the ailbciplted actual costs of eoasuuction. subject to dac 0-:wdecd 
Maximum Price.. as def med in Secoon 7. I. including d,c excq,hORS and additions penniaed .lhemn.. 

-cPCN" shall have lhc lllClll1ing assigned to ii in JCCIXJII 16.18 of lhi.~ Ag.Rancnt 

.,,...._ cap" mall me lht- meaning set fOl1h in Section 11.10 . 

..._. ... indivicklally a •Defect". shall have 1be meamog assipcd to it ia Scclion 11.5. 

-Delay De&ult 0ate• sbaJl mean lJJJA.:..lf.gyJ_J}gJrl. as such dale may be extmdcd by any Ftm:e Majeurc 
condirion. bur not tare, maa JIM_- /,,;Jeri Doiel. 

•Dispute• shall ~ the manins assigned IO it in Scctioo 12. l. 

uoPR• sh.all ba\tc Ilk- meaning Deb.ii Project Report 

"~• Aras• shall have~ meaning amped to it in Section 4.1 O. 

-t:ffeeli"e Date" sball anean lhe date that dais~• has been signed b}· l: PCF Consultants add (Mucr . 

.. £ngilMCI"" shall ~e dr ~ assi~ to it in Sccrioo 4.2.2 

04£PCF" Engineering Procumnc:nt CoaslnJdinn Financdfunding. Schedule X. EPCF ~-Based 
f uuding requires all fcasibilit)· studies and pmjcd manar.cmcnt con.~bancy funding be included in an 
projects cash flow and budgeting per intcmati..111al guidcfin1.-s. 

""Equipmeat ........... Maaual"' shall mean the manual or m3nuals pm\'idcd b)· EPCF Consuhants to 
()Ytnef' puri.uant lo Section 3.1.6. including operation requin.'mc.-nts. guidelines and manuals. established by 
the manufactutets of the major equipment for the Facility. 

"l:scladed GMP C..osa" shall ha,·e 1he meaning g.i,·en the t ... -rm in Section 7 .2. 

"'Facility- shall mean lhc {EPCP PrQj«J.:.IJ!!HJLiJ!!!!li!Jg_J),rtlopittg Caho Ro10 Re!lOrl. Sea, Land 
fw:rlM.Y!. .£'!!1::-~rll!Lund Whiw-Sand.v lk«lrfrom lkw.lttpmnr1,· 1'!l!.4l.1.{J·_f:nu._ tfll!ldr.e~l1bit:O':'L -..:o 
.\fdliun Euros (432,Q(}(),l)(J(J,{HJ J:.urmJ/facility. as more panicul.arl)· de$cribcd .u1 tbc R.ecitds to 11m 
Agra:rncnt. 

-Facility San Up"' 5haU m~ rhe acawities following completion of coru.truction of the Facility. 

"'Ymal Completioll., shall h:n•c ~ meaning as..'Signcd to il in Sedioo 105 

OHC CEO tn1t1ats: r.i. 

709 ~ Way, Wyfie, T~~ 75098 
1nfo@dawnhofdtngrompanytlc.co 

an.623.5200 
w•,rw.dawnholdtne,cornpanyllc.co 

Owner lniti~: //1/ 
All piiroa _, ~ cuullall .-m a:n-'0111:111 llilcn: OHC ~ 'Sfiae. m !be~ llllda di.-Yd,~ •Rt hr ~d pa b::11 ~"" 
.,_ii¥, oui: N"tS and O'II~. •~ ~ •• •j( 11Ci!ar\tl:'d ur '-.._) • apustk 

•IC. lalem:lliMal C"nnliOIUWTIII c) to ~ on f:P('J." Prnj,.-,._; Ra,;ed U iehl)' l'ffl#'~a.">Mlc fMfll a--1 itw, u,v!J, ,,,,_.;~1 
Financial ltlstitul('l s). :tnd l1llt:rni'lli.-1n:d prof~--1 furn.~. 



1-IC ....... WslilllmtM~dalef'_,~~ 

"F11181 ,..,.....slaall uw die meaning~ toit m.~93. 
. .. 

"FIN• IMC Party"' sltal mean ay Person. Olha-dlan ~ pnwidingdebt oreqaay fmndng(mdading 
equity COll'llribu6oM or c:ommibnalts) mlMDCing of any g,,ara .. CIC s, MllallCe .or ~ support b- or m 
coaneclioo widl sudl a (mancing or rdinacing. in c:onnc:ctioa widt 11w: de\-~ ~ 
~ or leasiag opaatiofl or ~ of the fact1ily. or my part tllc:R.of"including any frlJSlee or 
age8I acting OD my such. Paioa's behalf. 

~ MiijNft" shall w iD respectofay Party• n-ent beyond the ,~~of sa:h ~ 
wbidt ~or~ $OCh Party from performing its ohligatioas under tins ~(~I,, the 
obliplioo to pay money) or•'bidl materially~ its «JStS of pcrfonniafl those l.~. ··~ 

include. lo ~ ~ they odten\isie meet lhe forq;om; dd"milion. the following: war. hosti&t• wit 
di~ any kind of loQI or national emcrgcncy. riot, rm; flood. hmriamc. stcnn. ~. 
oooceaJed or S&berranean coadirions at 1hc Site lhat could not be discovered by a reasonable ~ of 
the Site. power faitme or JKffiU ~ .. epidemic.. Qplos,ioo. sa~ act of God, acts« failures to act by 
Governmental Audlorities ( including faihn to issue. delays in issuing beyond the period provided by law 
(or if no m..--h period is pro,·ided. beyond the~ period). or rcvoc:ation of G~ 
Audk>ri:r.ations, except to 1bt? e.,acet any such &ilure. dday « n:voc.ation is due to the ncgtipce or wiDfuf 
misoonduct of EPCf Consuhants or its Affiliates). (ailurc of the Sub-EPCf Consullanas or Supp~ to 
perform or ddiw:r on a limely basis. &o the t'Xfent SbCh failure is due to a force majan condition affecting 
the Sub-EPCf Consultant., or Supplier. strike .. slowdown or omer labor UDff'Sl (<6« than a locaJiml strike 
against an individual anploya-),. delay of carriers. faihm: of dte usual modes of ~ion. embargo, 
change in any applicable Law from that in effect on tile date bereo(. any coaditioct at the Sile mat ,equires 
n:mcdiation under any applicable Law related 10 lhe aivir<mnlCfll. o, ~ioo or conmic:ation of 
facilities. The effect of Force Majeure upon the Guaranteed Maximum Price and upon the Guaranteed 
Mechanical Compktion Detc and the Oday Default Date shall be limited as anon= particularly set font, in 
Seetioos 7 .2 and 13.S.3. ftrCe ~ $ball not include bn:ach of aJnlnlct by Sub-EPCF Coosultants or 
S1ippliers. 

"'GOCNI Utiley Pradice"' (Where Appl«:al,le For &nn,abfe Enngy Pttl}«u,. sftaJ1 mean. at ,ny· ~ 
time. (a) any of the practices. methods and act.~~ in or appnwed by a siFific.ant ~ oftbe Ututed 
States dectric po .. u generating indu-Jb)· (including Mthout limitation ~on faeiijties)t,fiortosacb 
tune and by c~ (>wncr, opcrmors or maiota.iners of facilities similar in 'Sitt and o~ 
c:har.ts..-ieristics u, the Facility, or (b) any of lbc praaices, methods and -..-u wh~h. in die. C-'«'icl.'91: (Y( 

reasonable judgmellt in light of the f.atts known at the time the decision wa." m•~ could ba\-e beeJ1 ~ 
to accomplish the: desired result at the lowesr reasonable costs c01'tSffl.Cftt with applicable I .aw and the 
Authorimtions,. en\'iromnental considerations. gocxi bu:;iness practices. reliabi!it)'. safety. expedition and 

709 8usiness Way, Wylie, Texas 15098 
imo@dawnhokflngcompanylk;.co 

sn .623 . .s200 • • • 

~Jt~si.me.mmpacyUc,ttt 
DHC cro Initials:~ 

All~ lofflffi ~ - 111 ~._ ... Of.IC' Mick shares in 1h: ~ umb dod;rllllll.'MS. -.st k ~pa~.,._-. 
.,_.,~ DI IC 1Di11a aml _,!!Ng! Th(~ ,J.x:i,_. ... will he"'~~ cmy at apor,alc. 

•!C'. II.If~(·~ .. ) w inefuok on FKf Pn,jcd 1\.-d r Jiply (lfflk~?. from aruuad die' M.-dd. fo~OMJ 
Firuiixbl lnstituk(i.l, md lmarutbooid prof~ fums. • 



lbe IDIIDl6clurcr's mtim,~ icqai.OIIICdf:S, pnwided dtal "'Goocl lJlilil)· Praclice"" is 1104 dlfl'll4ecl to be 
lnnikd co the optimum ~ methods or acrs to the exdu$ion or an Olbcn. bul ndher' co be a spectnan 

• of the acc:epcable pncrices methods or acts genmlly aa.qAed ia such industry having clue rqpsd b. 
among other ~ 1be manafadura-• s 1Nmlelta0a: rcqain:mcnfs,. the requiremc:ets of Cio.emmaral 
~ilies and #.ff applicable 8gl«'II.Cat5. 

~ Aadaoriry .. sbalJ mean the aaliooal 80\-etnmeal. and any n:gulaory departmall. body. 
political subdivision.. COffllllissiaa. ageac)". instrumel1tality. ministry. ~ judicial or adminisnlivc body. 
taxing aulhnriry. or Olhcr audwrity lbereof" (iocludl~ any corpor.lbOR w ot.bc:r entity owDCd o, COftllolled 
by any of die foRcoing) hwmgjurisdiction aver cilbcr Party. the Facility o, lbc S1tc, whdher aclisi& under 
&dim Of' assumed audJtirity. Pennu, orders« arhc:r appR>\'als gm:o b)· 5Ucll bodies arc "Go,a • ...,. 
A4dtotb.ado.as ... 

""Ctlar.lldall Mtdlaairal Compk-. Bak.,. cbcribcd in Seaion 11.4 sba1t mean a1J,1 - hp,pt Datel 
as such dale may be ~ by any fon:e Majcwe «lnClition. but not later- than ~---~Jlf!l.d. 

"'C......._. Muiaaa Priee" shall have the meaning assigned to ii in Section 7.2 

.. Hmnlo.. Sabscanca .. shall mea,,. coll«tn-cly. my pctmlcum or pmukum product. asbestos in an)" 
form lhal is or could become friable. transformers or ocher equipment tlaal oontsin diek:ctric fluid contain~ 
levels of polychlorinldcd biphc:ayls (PCBs). bu.vdous waste. hazardous material. hazanlous ~ 
toxic wbs'laoce,. cootaminam or pollutant. as defined or regulated under any federal. state ar local la\\-· 

relating to the protection of the cn\imnmcnt., iacluding Ilk: Rc:source Conservation and ~-cry Act. as 
amended. 42 U.S.C. § 6901 el :tl!q •• lhc Comprehensive: Envin•m«:Atd ~* Coropcmanon and 
Liability Act. as amcndcd.. 42 U .S.C. § 960 I e.J wq .. or any Sffllilar SUdc !iUlutt: . 

....... .._. Enciaeer .. shall mean a qualified indcpcndenl engineering firm mutuany ~le to l~PCF 
Com'llltanL-.. and lhe State/(M-net, to be selected hy lhcm not lakr than dwt)' (30) da)-s prior to the 
commencement of oonmuclion. The Parties shall esnploy the lndcpeadent Engineer-. whose compemalioo 
shall be a pm of lhc Cc,st of the Work. to \Ui(v mat Medlanicat <.:omplctim has oa.-urred aod to n:soh-t 
any disputes among the Parties as to tlw ikm.~ thar dtould appear on the Punch List. 

•Law .. shall mean (i) any law. legisJati<,n. $Wute, act rule. ordinance, dccrcc. treaty. n:g.ulaioll. otde1. 
j~cnt., or other :rimilar legal rcquiranc:nt, ur (u) any l~l1y binding an1,oonc,ement. dinx:tr.·c or 
publr,;bcd pmctice Of' intcrpreration thcn:o(. enact~ issued or prornulb'akd by any ~•emmental 
Authority . 

.. Lay ~·• Areas .. shall hav~ lhe meaning assigood to it in S~ioo 4.10. 

"'Major [quipmtSt Sapplien" shall ha,-e the meaning assigned to it in ~"lion 42.3. 

709 Business W-av. Wylie, Te-xas 7S098 
mfo@l~wnholdingcompatl'fllc.co 

877 .623.5200 
~~.~,tbwnhpldingcompanylk ~q 

All panar;.,.., ~ c,-.i arc ir. 4,mw wlac Dttc ~~in !he prqjem aadcr ~~ muse be~ per b:11 """"9inm 
~-._:rn-.· ~11114""~ l1wiac ~ ril k 111,~ot l;llff')' • JPO!ftk. 

• JC. lateriUbOi...J ( 'J)II~ !<) to inl'laide Ml FPf"F l'raj«t Imai I llfbt) proit-ssltmals m:,m around the -td. lueauatiumil 
J.'u,;incul l?L'ltit\111:(::r.~ mi! I~ profCSS!Onai fmn~. 



'-,/ 

~Me--:h•kalC.1 ,.._.._,.turtttne..-...sdb1ilia~I0.2. 

~MiMIIOtmp111'Cio110..Ganalee"shaR~dleDIOlri.iagseththia~ltA. 

~ Reqaiwal c.,.. Hy• sball hat.\'e the wing assigned to it ia Secbao i l..1.1 . 

.. BG .. die COMMONWF.At 1ll Of PUEitlO RICO Prime 8d Gwnatteloda-~ 10fl 25 
~banks 

-O&IIAeNt -_ •• ,_._,.ws.tcabin(}petaionaacl~Agn,rmmto(.._,171M,.i­
,{seP«P1< <MJlagrm,,ent, ilEPC/• 9•s4'1'.!!tf is taPOttfi 4'9fJl'Ylt1tl betwem £Jl'Cf ~ 
andC.>woet. 

"'Opttalar' shaU mam EPCf C."oasultarmand ifs sua:essor(s)#opa-ator-oftbefacltilyandertbe~ 
O&MA~ 

~ shall mean <:;'m gqjo ~Acqaisition UJ; 

'"'Owner's t:,'ttlt ofDr&ulf" shall have the meaning assigned to it in ~ 13.3. 

-Panat Cu.,..,_ .. shall b.we ~ n1eani.ng auigncd lO ii in Section 4.21 . 

.. ,.nies .. shall mean E.PCf Consu~ and ()wne, when refi:ned co c.ollecti\-ely and ~Party .. -11 ~ 
an)· one of the Parties rcfcm:d Ill singl)·. 

""Payment Due Oat« .. sull ~-c the meaning assigncd to it in Section 9.1.2. 

""raylllt.'ld ~--wU mean thost milestooes iiiet in Schedule 1v . 

.. Paymeat Milc:d.ae Sdedlllr" shall mean Schedule IV .. 

""Payaeat Perind"' shall haw the meaoiag assigned to it in Section 9.1 J, 1, 

.. PffSOlt'"' shall ntean any individual. firm. company. 3$~ ge&et"'.d partnerShip. Jimib:4 pa~if, 
I muted liabilily company. trust. busincs.~ tnJ.'l,f. co,poralion. public body. or ocher lcpJ entity, 

.. PMIC'M" shall have the meaning assigned to it in Secti-On 4.22 . 

.. PMK:'M'i1 C:ootnet'"' shall have lhe meaning assigned fn it in Semon 4.2.2. 

•Prime Sab-t:PCF Coasakuts90 shall nave the meaning ~ed 10 it in Section 4.2.4. 

~rime Sal,-.EPCF Coasaltucs or (:Glltndors .. shall havc., the meaning assigntd to it ln Section 4.2.4. 

""P~ Report" shan hln'e the meaning assigned to it m Section 9~1. J. J, 

709 8usi1'1eu Way. Wyfw. T.xas 75098 
info@dawnholdi~tlc.co 

sn.623.slOO 
www.dawnhoidingmmpanyl~:,cn 

DHC CEO tnlt1-: V.~ 

Allpncsa,thls~~ln.~•~Dl«:tdh~iillhr~uwfl:,-~.nmtl(-~petJooal~ 
~ DHC' slw,cs wl ~ Thelie dccrm •IIMaf. will hi: ._.tleld"' -~ .,. ap!M11c, 

*IC. lnWftlotio"nl C'oM011i11m(li) 10 .-Ju& eu l!K'r-~-t n~ I h~ pntt(t~ lroaur~ the world. fat.:.nw,il°"'~ 
h11.ailci;d ke.'btuld.~). ;mJ lnlen1.ltioa,aJ pmfC"',rjQINI fil"m'-



-.._I 

""P8r" st.II t.-e lhc ,.... • ..;pg Project-Based F~ Flmdiag 

1\ujc.ct" sbaD w lbe devdopmcnl of the Facility at lhc Site by lbc EPCf Coasullanls and_., include 
lheWork . 

... Pn+d Ooeaa..ets'" shall have the: meaning assigned to it ial S«tioa I S2.S.2. 

'""Projed ScWa" shall mean the schedule of activities (including all amendments or supplemads thcrck> 
following the F..ffectM Daaeof dus Agrecmmt) dmiugdle Project dm coordinatcsall mpcasoflhc Projcc1. 
induding widlout limitation. permitting. engmc:aiog. procun:mmt of equipmeal and maaerials. 
CiOOS1ruCtioD.. Faality Sm1 Up. Mcdlanic:al Complclioo. Accc:p&ance Tesrmg,. complaion of the Punch I.isl 
aod l'n,ject dose out. The Proje(I Schedule will include. without limitadon. the Payment Mi~ 
Schedule ad sob-Project sc:batules for each of the major pmtjcipams in the Project. 

"'hadt Lilt .. sball have the meaning a.~~igncd lO it in Section I 0.4 . 

.. Puacll List HoldlNlck A_,.•ti't shall ha\'e lhc mcanin~ assig,Kld to it in Section 10.4. 

-QAJQC Director'" tthafl ha\·e the manintt awgnoo to it in Section 4.2.5. 

-QA/QC Co•~ shall ha"c the meaning ~igncd co it in Section 4.1.S. 

•Raacdial MaMlra" sbaJI have the meaning assigned to it in Section I I .J, t 

""Safety Dindor,. shall ~-e the meaning assign(d to it in Sed'ion 4.2.6. 

-Satiety Co■tnct" shall have the meaning as.. .. i;,t~ lo it in s«:tion 4.2.6. 

~ Pluff shall ha"·e the meaning ass1gr,cd to it m Section 4.8. 

""Secariay Plu .. shall have the meaning ~igncd 10 rt m So.'11on 4.9. 

"Sitt" shall mean the parcel of land locakd~il2:!i«J..· !J...ia'l!k. 
5Jlg_Land Pvn:ha.se {9_1 l •.4cnsJ °"" ~1JiH~e;!Jli.g,.J!/2fm9.R!!J.f!JJJ.~LtJJ!t:Jl..!ln!.!mJ_1l!i!:!x::. 
Two Million Euro:r (431.000.000,00 EwosJ. the legal description of ""-hich is located in The C:ommon•"Cllth 
of Puerto Rico .. 

"'Soil Disposal Areti ... :r.hall ha,1c the meaning 3$1gncd k> rt in Section 4.10. 

"'Specificatio_. !ihaU mean the Design Re\-iew Manual prepared by Engineer, which is incorporated 1n10 

this ~t by this reference. and any supplements or amendment,- thereto that may be asrccd to by the 
Parties after e,u,cutioo of this Agreement The Specif,catioos shalt further include any Change Ordcn and 
ot.tM:r change$ to d.e Wort authoriud in accordance v.ith Article 8 of this Ag.rccment. 

OHC CEO lrritiab: i<$. 

700 ~ss Way. Wyfie, Texas 75098 
info@dawnhofd~mpanyUc.co 

877.62l.S200 
www .dc1wnh,0ktingcomp;,nylk <O 

Owner Initials: Mf 
.6.tf pilffiC" o., ~ ~ 1ft 111 ~-• •ilcPc ouc· 1iD1m shares• 1k ~under~ aw k •~ t)Cf ka ~-­
_..,..,,,- rnK· Me,__,~ .. ~ .. ·n,..-,..c .. ,.;:~-"""" ... m be~ ~Cliff! an apm;1k. 

•tC. lot~~,~) to illcludc oa t.f(..,_, ProJa.1 a.ucd ll~bl~ pru(~I:; from ~ d~ ......,,jd, blecrnational 

Finan(-w lnstitu1:e1.s.). 111d lnkm11t1ooal pmf~1<'.lnllf fmns. 



~EPCF C......._ tt 5fidJ man cvery Pence. (t'Jdler dlan enq,{o),ees of EPCf ~} 
employed or mgagect by EPCf Coosabau or any Penoe (other dtan Owna) clirmly or indirccf.ty ia 
privicy widl EPCf Coo.suftants (_including evay sub-Su&-EPCF U>11S11llaMs of wbale\-et tier) to perbm 
any porliOd of 1be Wort,. ~1bc fumisbmg of labor .. materials. cquipncat. scmces « ~ 

i.s.a...EPCF Cemallaats Pi"OMdioas" sbaU have 1he mooing assigned to ii in Sec:dotJ: I t_.l 

~PCFC..ullwts ~.,. shaft have1-meamag~ to a iAScdion ti.JC). 

'"Sllpplien" sbaD man a anaoafaclwet. fabt icara«. ~- distributot,, ntateritlmall « velJilb' having a 
dtrm c:oonct wilh EPt:F Consultants or with any Sub-EPCF Consult.ma tofumish..WS«equipnlCllt 
ao he iDoorporatcd in dlC Work b) EPC'F Coasutraors or any S.ab-£PCF C~$. 

"'TIM"' shall have the meaning To & Announced after teasibilir} and or DPR 

WJ'erm"' shall man die dunrioa ofdus Agreement. &om the Eff'ecdve Dare _until r.t Completioo. 

Wf~ ~ mall have the meaning set fc>r1l1 ill Sec6oa l I. t . 

..,-nfficCoattol Pin"" !ihallhavc: die meaning set fOl1h inSec:tioo4.7 . 

.. UIUll5lll'al Fc,rce Majetare_.. shall mean any ~ of Poree Maje:Jrte-~ or portion 1heRo(. Ml cove,w;d by 
the insurance rcqum:d to be carried in connccrion wilh the Prqect. 

4'1-lJtilify Rec•Jator• iJwf meaiJ ariy Go"Yauoaentai Audtority that has specific jurisdictiott f.WCr•. the 
produc:tic,n. sale. or pricing of the project or related sienices. 

-Warnaty P~ shall mean. with respect IO any CQffl~ the appliablc bgth of any wamantic:s 
provided h)' the related Sub.EPC'.f Con.-wlt:anrs... • 

"Work" shall mean aU design. cngmccring. proc:meinent. C011StJUClioo,. eroction. imratiatioo.,. ttaining. stan­
up and le$1it-& acti~·ieies. and scnic4:s •~ to acbicw a complete and opcnble facility in ~ 
l,\·ith the tenns of this A~t. to a~-e M~ C-0mpktiou. Commercial Operalion. and Final 
Accepttuce~ and shall include all ac1h•ities and SttVK.-CS descn1>cd in Sdleduk VU and in S«ti<.lll 3.L 

709 Business Way. Wylie, Texas~ 
infof)dawnholdingoompanyllc.co 

sn .623.5200 
~°"'~~9.19.~_1?.!!1R..~m1t1st~~ 

0wner tnitials= All 
All par1iu m tiiis ~ 1ft ill a;n:anaa ftCIC DIJChule .shan::!I in 111c ~ mm~ anm 11c; 11:;ktutw pn-b:11 ~­
lihn•~ I >11( • ..,_'\ .wt o.•~ 11:W:.&: ~nK •'ill be lll1larin:d « Cflff)' • lf)llldlc 

•tC". lri•~rlDlioo:al <.~tuuf.11) k> i.-lvdc - l:Pc:r Pl~ 8-,d J-1~~ 1•vf-.011;al,; froru 11,'Ulllld ClllC ~d. tnkmllli®al 

fioancill ~s). aM lnkm:6ln:d prof~ fimt-.. 



lwnncc During um1rudion 

The Pattie$ sbaJ1 nwatain insannce ckaiGg conSfflJdion u fo!Jo,,.-s: 

<)wner shall use their best effarts to procure and establish an Owner ConbOlled lmuraoce Program (""OCIP) 
to insure againsl the Project coosuucrion risks normally covered by the following sypes or insunmce 
policies; (a) Sul:H:.PC.f Consullants wotkers compensation iPsurucc; (b) Sub-EPCF Consulants 
comprehensNe third-pan:y lepl liability ~ and (c) F..PCF Consukants ~ompd,cmivc lhird-,art) 
lega) liabilil). The OCIP shaH include oomplctcd opt."131ioru. rovaage. If socb insurance can be obtained at 
112SOMble cost.. Owner !ihaJI procure such insurance at it\ expc1R:. fm"ided. bo\\-ever. that such OCIP 
a.peose:, :11han be deemed ao be indudcd in the Gwumta:J Muimun1 Price unkss the cxpcnsc of such 
OClP. includeng wilh<Jat limitation pmnimn roe.1 and admioi5tration expcnsc, exceeds lhe mnounts 
budgeled for the corresponding insuranoc covcra.:,11CS in the estimated ~ budget 

In the event an OCIP is not available to Owner or in the event °"--ner determines dull an OCIP is 
probibitniely cx~ive for die Project then f.PCf Consuhants shall purchase anc.f aruriNaio and/or cause 
its Sub-EPCF COO$Utlams (excepl for subcontracts invol,·ing ~ than (TBA) 1 XXX) to pun:hasc the 
following types and amounts of insur.aru.-c: 

0 Compn:bcnsivc third-party legal liability insunnoc and other such imuraoce as u. appropriffl: for 
per(~ nf' thi.1 A~. Such ~ shall include, bid nnt he hmitcd tn. pmtccLion from the 
following OOC\sm:nccs: 

0 Claims ari~ng from Wun..er·s C0tnp..-.lSUion staMcs or ~imila.- emplo)ce benefit acts. or third-part)· 
legal liability claims arising from bodHy mjury:, ~ickncc.s and diS&.-asc, or dt2Ih of employ~ l'hc minimum 
limits of such coverage shall be as requi~ by La""·· 

0 1l1ird-part) legal liability claim~ against EPCF Con:sultants arising from its operations and lhc operations 
of Su~f.PCF Coosultams with such pnlk:Ction e:w:lldoo to prm·iclc comprd,fflSn•e t;0\•er3!,>e. including 
personal Injury. complclcd oper.tlions. cxpJos«.-,n and collapse hu.ard.. and underground hazard. The 

t>HC CEO lnitiais: l-'-~. 

709 Business Wav. Wvfie, Tex.as 75098 
inf'o@tdawnholdingcompanyllc.co 

877.623.5200 
~~il~~-"!f.nhg~i!i.&,;omp;mylk:.co 

Owner Initials: ..L1!!! 
:\II pa1ic's ID IJD ~-.~ 1R 81 ~-~OJ£ bolds s!Jmo in lihc P"'l«O..., ..,,tk~ 811111 k ~giltacd pa lc,c;a, l'C\!llbll•­
~-= Otte uc~ -~ 1~ •JQPIIJl·a,.,...,. ...;u bl:: lkllllrixd ,. ~'1111")· • api.de 

•I('., lnwffllllianal Comortita'D(:1) ~ mctY6c Oft tKF Project 0-:d I ltpiy Jl"'Olc.><;.,-a-,. fro,,,. :1nM.i0oi ~ a«td. lllk:mmon:d 

Financi.11 tn:,riiulc(,-1,. :md lnti.:mab.-.na! pa,:,~ firm::, 



minimum canhinal fimit for- persoaa1 iajury and propctty damage liahtlily shall be /TBA_-: ~ 
~J. per occum=nce aad [TBA-CoWJUff _,,,_,, io the aggregate. 

a naird,,pany 1cp1 liability claims arisiag fiom ~ injury and/or damaae'• prq,a1)' otodlets mm t11e 
ownership. snailllal8Dce Of"USC of any molar vdaidc, bada oa-sitc aad offsile. 11lie miainttMn corrmilxd liait 
for pa,onal injury and p;~ dem9 liabilily shilll he l11U .. C.omww fll??Z! pa- OCCUQ~ 

Owner shall purchase and m•inbtin properl)' imuruce {Bbildet"s R.ist) co\"Cring die ~ mHlu,g 
impnM!IDlfflls to ,al prapeny. as 'IWR a-. goods wt mataials oo die Pwc:nwies wtndl are ro l,e mcafpm\lled 
into thit Project. Such propeny insurance au be for the fillt insanble 

Value ofdle propaty Cffl'll:R!ld and shall be •"Olla'I oo an "'AR Risk .. basisCO\'Mllg pllysallouaad damage 
indudin& theft. .....Wism and malicious rnischia~ co111pse. water damage, and sum odJa- pm& as SU)' be 
applicable co a Project. Such um uce shall include 1be interest of Owner, EP(,;' Consullanls. and an Sub­
EPCF (:(NUUkants as lbeir ialaests ma)' appear-. 

EPCF Coosultaats shall sequn eoasortium and Suf>..EPCF Consuft.atils to pmdwe and maintain ~ 
liability !umbrella liabilny a~ oo an occurrence btiis CO\lering claims in execs.~ of. and fallowing 
the 1mm oC. rhe imurance set fotlh in 11m Scbedu1e with allJld ~ ,9JXfCt 'l!'f0tllll minimum lime per 
occum:-ncc and /TB.,f - Cgpqage amormt 1 annual aggn,gate limiL All insur.mcc requin:d b} this Agnxdlat1 
shall be purchased and maintained wilh a company tlf cornpanies. ~-full)' aulh~ ro do business in the 
CfJ.MM!JNlr~..fJJYJI!.l.RKX.?, Such Ql$1.ftDCC: '91atl be for lilniU of liabilit)' as specified for the 
Project or legally required. •+uchcva- is greaier. 

All n.-quimJ insuranc~ policies shall be eodorsed to provide 30 days prior written DOtice by catfficd matl, 
of any m-=rial chaar,:. c:anc:ellation. or non-renewal tu Owner. Proof of the rt:quimf insur.mce. and 
er~nents shall be made b.)· submission lo Ownct. prior to commencanent of a Projec't. of cenifates 
of i:nsur.m~ and endorst:mcnt.'i sali.;f.acio,y to CN.uer. AU required insurance sbalJ be maintained until 
Owner has accq,led the Project and final Pa)'IDC'Rt has been made~ 

7098u$iMSS WOV, Wytie, T~ 75098 
in1o@d3wnholdingcompanyllc.co 

m.623.S200 
v.ww.dawnhold1ngcompanvllc,92 

,\11~tolilt5ealf.111ad 1Rin~ ~t)l«·llolds ~-· p,~llllldct~ . ._bi:~ IIC"kdrt£11tid1.nts 
~ .. ,~ Uti(..' 1bates _, o'Mlfflhlp lllese ~ "Mll lie nall1nlll:d or ml). • lpOS1k. 

11 f<' ln4dn.-atilwaol t'--mium(,:) u, indude NI F.PCf Pn;ttt ~ nip.!) rmf~_,;ik fn'nfl ~nd !ht> ... ntt.t. lnfn'1'Ullflr4!1U 

Fm.an,,:i11J ~it~,>, arid llllematil,nial professional firms.. 



Sdledaleffl 

A.cteptuoe Testiac 

This sdaeclale necessa i)y varies tium pn,jed to projctl It must be specifac IO 1he pMiculat equipnem 
sekx:acd for ti¥, RET projc:Q. the c:hanctaisaics of die ra.::wablc cnc:rgy llxhnology being utilized. the 
capabilities and timations of die project's design and c:quipnenl. lhe scope of the Md to be done as part 
of th~ wnaxt. and die utmc of lbc intaidcd use. 

1k- illusbaliw descripcioa of wo.k shown below relates to the design atld c:onslrUCfioo oC FJICF frrlk.d­
Rq,«I ~ Dmltpng CdJrg Rqjp 11qort. 5J.aa, Land hrdtase (911-Acre.,J and W1Jitr:SqncA, 
Beod,fronl QmJoR,,,a,J: TqtpJ qft'911f HIIIJdr,.d Thirtv-Two J.li/Jign l:»rm t1J1.ooo,ooo.oo &ro.tl-

EPr.. ·F Cons,,/tant.J shall pravide OwMT at least fourten, f J 4) daj>s ~ nottc, of 1M datr 'flf""I which 
F.P(.'F COll'RllJants arlends lo sl"1 up and natY 11,,: '(IIDl,fied il'ldepatdenl lal"'1: company pafonn 1M 
Accq,tat1tt Tats 1'fJOfl 1/r Facility. In co1111«1ion with Jr.it Tesriltg, £.PCF Comvltont.s $1,a/lfi,rther 'flOli/y 
an,· Guwnuwntal Authority IO whom such nolicc a required kcepu,nce Tests shall be cond'UCl.,-d in 
«~ with the applicahle Acnpranu 1 ~, pror«ols. a., .~t forth Mlow· 

709 81.JSinds Way, Wylie. Texas 75098 
into@dawnhofdingcompanyflc.co 

817.623.5200 
~~ll9..~~·1J.l;)&f Q!!!~!!l'.L~~ 

Owner lninals: ;fJ/ 
All patia ID elm ainlllln a.: • ifAUIUI ,.ilffl: Oltl' flokb stian.-. •• 1k pru,c,.'b lll1'kl cbdot,,~. fllllSt bt ~~ (tCr t.--=ol ~­
dla')WUl8 i>tll.' lltR,i Md~ Thcr.ir: docum Cll.1115 wil be JIDari:eed cw an, 111.,.ik. 

•k·. ,.,._......,.....,, .,_.., .... ,M( .. )1~ ,..,.,.,fk nft J.'1>,'T ~ I\.,_. lliekly rmt'~ ffl1ffl ........... dw ,.....,y_ ,.,._,; .... ,., 

F'IRIUlciitl lostitur.cts).. and lntcmatiooal profcs.swr.al firms 



Sd11fllllelV 

Pa,-111tltilel••··--· 

TBA-Payment$ per EPCF ~ iran D. Tiusam~sabject.to.dllUlge by .... t:Ollellof 
both pll'beS tb thit; ~xt. 

Funds may abo be disbursed dirmly m J)HC piel" tenm andcondwoas lo project pcr-cadl flow. illCladi'Dg 
feasibility studies and PM pc:rfonnc:d by DHC. 

oHC cro lnitlai$: r5-S.. 

709 ·8usiness Wav. ·w,tie. Texas 75098 
info@dawnhotdingcompanytlc.co 

877 .623.5200 
~ .. ~~wnhoiduigc.otnpanyUc...s:9 

. .tJf pllffA3101'li etllJUld mt ill~•~ OHCl!ol4' si!lln:s fft dlt ,rojd llll&r'~ _. bt ttgil~fltt lea~ 
st,,,..~ OHC ~ Mdv-«Ship Tiw.,ae ~ wi1 be IKllarimtarCW)' • ~-

•Jt''. l11r,,,,_,;,,n:a1 c.,,,...-.niumc<) to ~aa l:!.PCF ~ 13-t Hit,tlih pn,(r..si~1tr.sb frum :,in1011<.'1 ~ "••M. fmr11Wi.'IM! 
Financial 1Mtitu1e!st aAd IDl«n9rionAI prnfi:ssional lirm-.. 



SdaedaleV 

layDowaAras 

All pNjeds •ll;cct • PM. Detail Pn,jed RepDr1 (l)PR). ft'tiew. fr rl lits, stady. nd 
•14 ■MMdiaa II}' BBC: 

ADS.b--EPCFCau lba..ats.OW1Mt"s..l!PCFComel..,,...._.w ·e4 • ....,......_...,... ... 
aamy of .. pn,jed(s). 

TBA 

709 Business Way. Wvtie. Texas 75098 
info@ldawnholdingcompanyllc.co 

sn.621.s200 
w~wA~wn!'~ldin~o~ra .n'.tfl-f: .(C 

Owner lnitia~: _/IJ!I 
AD JllftC,, ID lie~~ Ill~ afacft OH(• Mim wae in lb: pn,c:c:b uada- .a.:.~._ tnu."1 he ref~ fltt lixa ~JOffl 

~Ill# lltk. slllffl and owncnhip ~ ~ riJ be ._'Qlucd lW i:a,J)· - ap,,tl¢ 

•tr, J~;.,,,.1 C4'1.......,,,...,) r,o iftl.lmk: CWI fl)( "F f"ro;«! ~ 11~.htv profe<.,gCJmb &um :.trUUlld the 11¥0ftd. lllilC'fflall(IDlll 

hn:m&.-ul ln.~tibl!t::(sl. a,ad lntcroaciooal rrof~I firm~ 



..... '11 

TBA 

709 ~ WW1 ~ T~ 7509$ 
info 

www.dawrthotdinecompanvRc.co 
OHC CEO tnitbls: ¥'$ Owner lniti.ais: All/ 
At.I p:wtics ~ dl6 ~ 111e di ape...- wt1ctt OH(• MWI "'1re • di!: J11¥m tn!ts ilncf&ipmr:ml. marl lie~ pa klCII rcptiliom 
SM'A'mi DHC ~ aad CIWlXS:,hip. TIN:,:~ lr'lll k IIOWiMI o, ~· • ..-, 

♦fC. lnle1'IIWi•'lMI C'tw;Ortium(~l 111 indude- l;J'("F f"m,jttt 0-.-d Ha.-bly prufe!Siond,. 6-om ilftRffllCtthe ~'Orld. lnt,emarioa:af 
Fitiancilal lmlitut«s). ;md lntcma6.-.sr.iJ pm(~9flll.al Jirm:.. 



Sdl,hlrVD 

TMWork 

1his schedule necasa, ily varies from project to project. It mUSI be specific IO the ~ eqntpm,&t 
sclcc.1at for ahc R£T project. the dunclcrisrics of lbc c:oo.cucrion projc:ct(s).. the capabilirics and 
limitaliQns of lhc project's design and equipmenl the scope of the W<d to be done as part of this COlllracl 
1he oanft of lht infcnded use. aod rde\'3111 regularor)· aalbori:latioas or COOSlraints. 

11le iJlmlralj~ desuq6.,d of Md~ below re-i.s to die design and com1ruction oC EPCF Prtn«J­
llaud funding DtwloJ,mg C.abo Row llesq,t. Spa. Land Pwclme t9J J-Amsi and Wlritr,.~ 
&ocl,frpnJ Dnelpp,nem: Tqtql a/tow Jhmdred Thiar:lwo M#Jion F-11M1 <JJ2,t1()().0Q!J 09 ~-

All projects subjed to Dew1 Project Report (DPR~ rn". feasibility study. implcmcratiou wt available 
surety by DJK:. 

The Wort shall mcludc all destgn. engmccnng. procurement, pennitting (CO the extent ~ided in the EPC'F 
Contract),~ funding, CftCtion, insfaUatian. training. start-up and testing activities and sen·iccs 
ncccs.,ary to achieve a complete and opcraNe facility with the tbllowio,; equipment and i)stcms: 

TBA 

OHC CfO lniti.als: t:~ 

709 BUSineSS wav, Wyt-e, Texas 75098 
info~omp;tnytlc co 

871.623.5200 
www.dawnhoidingcompanyUc.cq 

Ow~ lnihJI~ ~ 

An pm:aa ID 11m aia11Xt n ~ ac;.rmw:.al 'Ol!R: our tack~ in 11s ~~ UBda dc.o:,p,w,. ant k ~ ~ 1aca1 rqubl--. 
.. ""'~ nt«.'. ~ ..i-~ ·~duo.~ .... l,c; Jll!Wtl'e4(>1 -~ .... ~ 

• I(', lntaMr~! ('.M~ium(s) tn indude ..-.n fP('F Pmj«s 1-\4.,;,:,,d Hip.,hly rm'-iM:11~ fmm :,n....nd k •nrit. llltl:!ffl.lrinnal 

Fn131tciaf IRstatutch). lll1d ln&.-nalinial pntfi:s.,.,.u11llll fitm, 



Afl-M•~Oaalllilall ... 8-,1fias 

s.t.-D'CFO. .. ..-.. 

Appn,,ed.S...EPCF. . .· tnetor ad &applien are subject 
to dae 4iligeat·ad·•at be qualified for ffae.a,nu of centnctiag. 

Priadple S.t.-e~ below are snjeeJ to dtle diligeat dd mast i,e 
qulffied for the areas• coatnctiag. Per EPCF terms and coaditiou·DHC 
witb its Maaageaseat/fedl■.ical team isPriaciple EPCF COUlduat. Per DHC. 
and exduding Priaciple EPCF Coasaltancy aad team.; dte Priadple SQ.­
Contractor and Owaer (Cabo Rojo I.And Aeqa.isitien LLC) will luwe tlte 
folJowiag responsibilities: 

Caho Rojo Land Acqaisitiolt LLC 
I. Design 
2. Com.-trudio• 
3.. Engineering 
4. Purchase of all construction materials 
s. Hire all or die labor force. skilled anti unkifted 
6. Hire both die project and construction maugen 
7. Operation and Maa2gemeat 
8. Caho Rojo Luci Acqaation LLC as Sab-Coatractor 

OthenTB.A: 

709 Bmine$5 Wat/. Wylit,. T...as 75098 
info~rtylfe..CO 

877.623.5200 

~Q~l'-'~ldi.l)Jt~es 
Owner Initials: .If!!! , 

.<\fl jllri:S a, tlti t'larlll'lla. 111e • ~· •t.c« OHC Wd~ 'NJl:S''in dllt ~ anlkr~ . ....i he ,q,)s.1btd pllJ' b:'af n:pb(iln 
~ l>f I(' a,:,i 1111d ,,,_...., n..:-.: cb'wnnel;m:s -.111 h: llllllmlldt.'C cw, m ~-

•!<', rn,....,... .... ., (',,n,4'i~ .. ) ... i-·Jurl-• , ... F:P(l: Prt,j.,.,t ·~ Hiit.ly ~MIU<. ft>'Nin flMlind """"•'dtid fflteomatiM:11 
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J 2. E:iehange Rate: Negotiable. 
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Guarantee sball be issued in lhe name of the Beneficiary. Dawn Holding Company U..C (DHC) 
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the verification and audvmic:ation of the DB/BG/Project-Based Funding (PBF) by DHC fuuding 
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(DPR). Feasal>ility Studies, Consultations and others are at market rates po- EPCF. 
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GOBIERNO DE PUERTO RICO 
o COMPANfA DE TURISMO DE PUERTO RICO 

H O J A D E T R A M I T E 
Fecha: 17 de agosto de 2022 

A: 

P/C: 

De: 

Carlos Mercado Santiago 
Director Ejecutivo 

Walbert Pabon Gonzalez~ 
Director Interino 
Planificaci6n y Desarrollo 

Ivan Diaz Carrasquillo 4 ~ 
Director Auxiliar _/r'­
Incentivos e Inversiones 

Asunto: Firmar y devolver 

D Para su informaci6n 
informar 

~ Firmar y devolver 

D Para acci6n pertinente 

D Venne (llamarme) 

COMENTARIOS: Se incluye el siguiente documento para su firma: 

D Investigar e 

D Otros 

1. Carta autorizando bajo la Secci6n 7 de la Ley 74-2010, la transferencia de Cabo Rojo Land 
Acquisition, LLC., a favor de PR Investco, LLC., Concesi6n No. 20-74-T-43 

La Princesa, San Juan, PR 00902 I PO Box 9023960, San Juan, PR 00902-3960 
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! If~ GOVERNMENT OF PUERTO RICO 
o- PUERTO RICO TOURISM COMPANY 

August16,2022 

Ms. Gladys 0. Fontanez Reyes, Esq. 
Authorized Representative 
PR lnvestco LLC 
Plaza 273, Suite 700, 273 Ponce de Leon Ave. 
San Juan, PR 00917 

Delivered by email: gladys.fontanez@mbcdlaw.com 

RE: CABO ROJO LAND ACQUISITION, LLC 
APPROVAL OF CHANGE IN CONTROL 

Dear Ms. Fontanez: 

On August 9, 2022, Caba Rojo Resort, LLC ("Seller") requested consent for a direct change in 
ownership to Caba Rojo Land Acquisition, LLC, a concessionaire in Case No. 20-74-T-43, pursuant 
to Act No. 74-2010, as amended ("Act No.74"). According to the information provided a transaction 
will take place to transfer 100% of the membership to PR lnvestco, LLC (the "Purchaser"). 

Pursuant to Section 7(a) of Act No.74-2010, the transfer of the grant conferred under this Act, or 
of the stock, shares, property, or under any majority proprietary interest of an exempt business to 
another person who, in turn, shall continue to engage in the tourism activity to which the exempt 
business devoted itself previously in a manner substantially similar to that of the exempt business 
at the time of the transfer, shall require the previous approval of Executive Director of the Puerto 
Rico Tourism Company. 

In the Notification, you requested the authorization of a proposed transaction to take place on or 
about August 12, 2022, consisting of (i) the sale of the 100% membership interest in Caba Rojo 
Land Acquisition, LLC, (the "Concessionaire") to the Seller. Pursuant to Section 7 of Act 7 4, the 
Director must approve the transfer of a tax concession and of the stock, participations, property or 
other majority proprietary interest in an exempted business, to another entity that will continue to 
conduct a tourism activity under Act 7 4. 

La Princesa, San Juan, PR 00902 j PO Box 9023960, San Juan, PR 00902-3960 

' 0 _, 787 7'21.2400 Ext A 787 l" 1 , 41 1 
@ ivcm.diazcarrasquilfo<a,tourism.pr g t . t _ d _ 

"" lc:jl , ~ L r_ ·v " vuy urrs eun o ,_,_,rn 
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CASO ROJO !:.AND ACQUISI\..,..;(\. _C 
APPROVAL OF CHANGE IN CONTROL 
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We are pleased to inform you that based on the facts described above, the Puerto Rico Tourism 
Company authorizes the change in control in Concessionaire to PR lnvestco LLC, pursuant to 
Section 7 of Act No.74-2010 and Section 7(a)-1 of the Regulations issued thereunder, and the Tax 
Concession terms and conditions remain the same .PR lnvestco LLC will make the necessary filing 
to be treated as co-grantee once the Director approves said subsequent filing. 

If you have any questions, please feel free to contact our Incentives and Investment Division at 
(787) 721-24 xt. 07. 

Carl do Santiago 
Exec iv D rector 
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GOVERNMENT OF PUERTO RICO 
PUERTO RICO TOURISM COMPANY (PRTC) 

CABO ROJO LAND ACQUISITION, LLC 
("Cabo Rojo") 

CASE # 20-7 4-T-43 

TAX EXEMPTION AND TAX CREDIT 
CONCESSION ("TAX CONCESSION") 

Request for Approval of Transfer of LLC Membership in Cabo Rojo pursuant to Section 7(a) of 
Act 74-2010, as amended, also known as The Puerto Rico Tourism Development Act of 2010 
(The Act) 

To The Hon. Executive Director of The Puerto Rico Tourism Company ("Executive Director") 

NOW COMES Cabo Rojo Resort LLC, ("Seller" from now on) and PR Investco LLC, ("Purchaser" 
from now on), through their respective undersigned representatives and respectfully set forth 
and request as follows: 

1- Seller is a limited liability company duly formed under the laws of Puerto Rico which 
owns 100% of the membership interest of Caba Rojo. 

2- Purchaser is a Delaware limited liability company not engaged in trade or business in 
Puerto Rico formed on June 15, 2022, (see enclosed copy of its Certificate of Formation and 
Delaware state certification). 

3- Purchaser is an affiliated entity of Reuben Brothers, a privately held worldwide leader in 
private equity, real estate investment and development, and debt financing as more fully 
described in the enclosed company profile. 

4- Seller has agreed to sell its 100% membership interest in Caba Rojo to Purchaser, subject 
to certain conditions precedent to closing of this transaction, which closing is set to occur 
on or around August 12, 2022 .. 

5- Caba Rojo holds Tax Concession #20-74-T-43 which together with all its other assets and 
liabilities existing as of the closing date will be transferred to Purchaser at the time of 
closing. 

6- Pursuant to Section 7(a) of The Act, the transfer of a Tax Concession under The Act, or of 
the ownership interest in the entity holding the Tax Concession to another person, who in 
turn will continue to engage in the tourist activity to which, in this case, Caba Rojo 
devoted itself previously in a manner substantially similar at the time of transfer, shall 
require the previous approval of the Executive Director. • 

7- Purchaser hereby represents that upon closing of the purchase of 100% of the membership 
interest in Caba Rojo, the latter entity will continue to engage in the tourist activity to 
which Caba Rojo devotes itself in substantially similar fashion. 

8- Purchaser and Seller commit to supplement this Transfer Request with such other 
information and documents that the Executive Director deems reasonable to request 
pursuant to its authority under The Act and Regulation 8185. 

9- Purchaser and Seller confirm that an exact copy of this sworn request was filed today, 
prior to its filing at the PRTC, at the offices of the Puerto Rico Treasury Department's Tax 
Incentives Division as evidenced by a stamped copy of the first page of this sworn request 
herein attached. 



WHEREFORE, it is hereby respectfully requested from the Executive Director that this 
request of the transfer of Caba Rojo' s Membership interest to PR Investco LLC be hereby 
approved and that all of the Tax Concession terms and conditions remain the same. 

RESPECTFULLY SUBMITTED 

In San Juan, Puerto Rico, on August 9, 2022. 

PR INVESTCO LLC -Purchaser 

By:~ 
.Gldys.Fcmtanez Reyes 

President Authorized Representative 

Affidavit # --CJ 1 3 7 5 

Sworn and subscribed to before me by Roberto M. Cacho, of legal age, married, executive 
and resident of San Juan, Puerto Rico and Gladys Omayra Fontanez Reyes, of legal age 
single, attorney at law and resident of San Juan, Puerto Rico in their respective capacities 
as authorized representatives of Cabo Rojo Resort LLC and PR Investco LLC, to me 
personally known, in San Juan, Puerto Rico, this _:1___ day of August, 2022. 

"'H ~ 

.. •'. 
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I' I • ' 
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Notary Public 

Sella 

9397 
05/09/2022 

$5.00 

ao~:ilo de Asistencia Leaal 
•2022-0509-26293229 



Cabo Rojo Financial and Development Partners. 

Reuben Brothers 
www.reubenbrothers.com 

~H tr.19 ?rr;:;r;u ::1:,iicl:~tJ 
Reuben Brothers is a privately held world wide leader in private equity, reafestare~~-'" ··-· • 
investment and development, and debt financing. Founded by brothers David and 
Simon Reuben, the firm is based in London and currently holds and operates assets 
in key markets across the globe. 

Our investments include racecourses, pubs, aerodromes, media and data centers. Our 
resource heritage is today represented through energy investments, shipping, metal 
warehousing and mining. 

Our real estate holdings are significant in scale and broadly diversified, encompassing 
office, retail, hotel, residential and infrastructure properties across the world. Some 
of our most relevant Real Estate Holdings include: 

Reuben Brothers' Mayfair estate includes, amongst others: 

• The Piccadilly Estate, including: The "In and Out Club" at 94 Piccadilly, The 
former 'American Club' at 95 Piccadilly, 90-93 Piccadilly, & 42 Half Moon 
Street, 100 Piccadilly, 10-12 White Horse Street 

• The New Carrington Street Project, including: The NCP car park on Carrington 
Street, 51-53 Brick Street, 1-6 Yarmouth Place 

• 10 5 Piccadilly 
• 13 9 Piccadilly 
• Three island blocks in the Shepherd Market area, including the iconic "5 

Hertford Street". The club encompasses 10 Georgian town houses over a 
23,000 square foot building, with Loulou's on the lower ground floor 

• A contiguous block of four properties, 4-10 Shepherd Market, which includes 
the iconic atmospheric bar & dining room Kitty Fishers. Various additional 
standalone properties within Mayfair's 18th-century square 

• The grade II-listed Burlington Arcade on Piccadilly, built in 1819 by Lord 
George Cavendish, featuring 37,000 sq ft of retail 

• 51-52 New Bond Street home to the Armani flagship store and offices over 
15,500 sq ft which feature a self-contained garden often used for exhibitions 

• 33 Jermyn St, the HQ of Apax Partners 
• 30-35 Pall Mall & 22-22A St James's Square 
• 69-70 Pall Mall in St James, with HSBC's banking hall and five upper floors 



• 22 King Street, a Grade II listed office building in St James over lower ground, 
ground and 4 upper floors 

• 100 Pall Mall in St James 
• Connaught House, Mount Street 
• Hereford House, Oxford Street - home of the flagship London Primark store 
• Academy House, Sackville Street 
• An eight storey office building on Berkeley Street 
• 22 Grosvernor Square 
• Various buildings in; Grosvenor Street, Bruton Steet, Maddox Street, Hannover 

Street, Brook Street, amongst others 

Reuben Brothers holds key assets across the UK, whilst some key London 
investments include: 

• The Millbank Centre & Millbank Tower, Westminster 
• The John Lewis headquarters, Victoria Street 
• 27 Knightsbridge, an office building over lower ground, ground and 6 upper 

floors which fronts onto Hyde Park 
• A seven floor office building on Buckingham Palace Road, Victoria 
• Four adjoining Grade II listed buildings 8,9,10 & 11 Grosvenor Place, Belgravia 
• A three storey office building on Buckingham Gate, Victoria 
• Golden Cross House, a seven floor mixed use building on the Strand 
• Clareville House, near Trafalgar Square, home to The Japan Centre 
• Jubilee House, Putney 
• Amberley Wharf, a 2.75 acre site on the northern side of Grand Union Canal in 

Little Venice, with seven blocks of flats let on a long lease to Westminster City 
Council 

• 82-84 St Martin's Lane & 9 St Martin's Court, Covent Garden 
• 47, 48, & 49-50 Poland Street in Soho 
• 54, 55-57 Great Marlborough Street in Soho 
• The Curtain Hotel and Members Club in Shoreditch 
• A seven storey building on Kensington High Street, with Sainsbury's at street 

level, and upper office space 
• 8-10 Kensington Square & 18-28 Thackeray Street 
• Numerous prime Sloane Street shops 
• 125-133 Old Brampton Road, housing Ferrari's showroom at front & mews 

houses at rear. 



~ 

Substantial overseas holdings. Some of these are: 

• Landmark retail freehold at 609 Fifth Avenue Manhattan anchored by flagship 
Puma store 

• The Surrey, Manhattan 
• 677-679 Madison Avenue, 759-771 Madison Avenue, & 828-850 Madison 

Avenue in Manhattan 
• 14-16 East 16th Street, near Union Square, New York 
• 457-459 North Rodeo Drive, Beverley Hills housing the Alexander McQueen 

and Brioni stores 
• 259 Worth Avenue, Palm Beach Florida tenanted by Tiffany and Tony Burch 
• Majority stake in the Turnberry Ocean Club, Florida 
• 50% of the Turnberry Marina in Miami 
• L'Union Bancaire Privee, Monaco 
• Five hotels across Italy; two in Venice, one each in Rome, Capri and San Remo 
• 1.8 million square meters of prime land, including 7.3km of coastline in Ibiza 
• 1,360 hectares, with sea frontage totalling almost 18km in Mallorca 
• 250 hectares part approved development with 2.5km of lake frontage in San 

Martin de Valdeiglesia, about 75km from Madrid 
• Equity House, Jersey 
• A portfolio of retail investments across France 
• A series of developments across Romania 
• Prime development project Tel Aviv, Israel 

Our philanthropic arm, the Reuben Foundation, was formed in 2002 and makes 
essential contributions to the advancement of healthcare and education worldwide. 

Will Bennett 

Will Bennett was Managing Director, Partner, and Head of Development at Irongate, 
an entrepreneurial full-service real estate firm specializing in the development of 
luxury branded residential and resort communities located in one-of-a-kind places. 
Mr. Bennett joined Irongate in 2016 and was responsible for leading the day-to day 
development process of all Irongate projects across all asset classes as well as helping 
source new development opportunities. Select projects at Irongate included the Ritz 
Carlton Residences in Waikiki (completed 2018) and the Four Seasons Resort Los 
Cabos at Costa Palmas (opened summer 2019). 



Mr. Bennett joined Irongate from The Related Companies, a leading privately owned 
real estate development company. Previous projects at Related included 70 Vestry in 
Tribe ca ( designed by Robert AM. Stern, with interiors by Daniel Romualdez ), and 45 6 
Washington St (designed by BKSK, with interiors by Rockwell). Prior to Related, Mr. 
Bennett worked in investment banking and private equity. 

Mr. Bennett is a graduate of Harvard Business School and Wesleyan University, where 
he was a three-year captain of the men's hockey team and a member of the golf 
team. Additionally, Mr. Bennett is the founder of the Los Angeles based charity, SOMB 
("shirt off my back") dedicated to resolving education issues in Sub-Saharan Africa. 
Over the last ten years, SOMB has helped send thousands of children to school in 
South Africa, Kenya, and Zimbabwe. 

Roberto Ruiz Vargas 

Roberto Ruiz has been an entrepreneur in Engineering, Building and Development 
for the past 15 years. Since 2019 he has served as Executive Director for Real Estate 
and Hospitality for Hermes infrastructure in Mexico, where he oversaw the firm's 
structuring, capital investment and execution of projects in the high end hospitality 
and Real Estate Sector. Most notably during his tenure, Roberto structured the equity 
investment and launched the execution of Costa Terra in Comporta Portugal, a Joint 
Venture between Hermes and Discovery Land Company that marked both firms 
expansion into the European market. 

Prior to taking this position, Roberto's firm Vanderhorst & Ruiz served as a General 
Contractor for six star resort and residential development projects catered to UHNW 
buyers. In Joint Venture with the Hermes Group of Mexico and on behalf of Irongate 
as the Client, Roberto led the Construction of the Four Seasons Resort at Costa Palmas 
on the Sea of Cortes in Mexico's South Baja Peninsula (Opened Summer 2019). 

Through his firm Vanderhorst & Ruiz, together with late Partner Isaac Vanderhorst, 
Roberto built the award winning John Heah designed Amanera Res.art at Playa 
Grande in the Dominican Republic, that earned the team the First Prize in the Cemex 
International Builders Award in 2016. Also at Playa Grande, and on behalf of the Curry 
family from NY Roberto Developed and Built the extensively published Playa Grande 
Beach Club, a boutique property designed by Cellerie Kemble, as well as Casa Las Olas 
and the Glitch House, award winning properties designed by NY based studio Young 
Projects. 

In Punta Cana, for the Rainieri family, Roberto worked in the Development and 
Construction Management of Corales Golf Community. A Hart Howerton designed 
residential community with a Tom Fazio designed championship golf course. 



Delaware 
The First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF FORMATION OF "PR INVESTCO LLC", 

FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF JUNE, A.D. 2022, 

AT 1:12 O'CLOCK P.M. 

) , 

o, 
0 ..... 

Page 1 

6858681 8100 
SR# 20222732310 

.. --~fjl) Authentication: 203692515 
Date: 06-15-22 

You may verify this certificate online at corp.delaware.gov/authver.shtml 



CERTIFICATE OF FORMATION 

OF 

PR INVESTCO LLC 

This Certificate of Formation of PR Investco LLC is being executed by the undersigned 
for the purpose of forming a limited liability company pursuant to the Limited Liability Company 
Act of the State of Delaware. 

1. The name of the limited liability company is "PR lNVESTCO LLC". 

2. The address of the registered office and the name and the address of the registered 
agent of the limited liability company required to be maintained by Section 18-104 of the Delaware 
Limited Liability Company Act are as follows: Corporate Creations Network Inc., 3411 Silverside 
Road Tatnall Building #104, Wilmington, DE 19810, in the county of Kent. 

IN WITNESS WHEREOF, the undersigned, an authorized person of the limited liability 
company, has executed this Certificate of Formation as of this 15th day of June, 2022. 

State of Delaware 
Secretary of State 

DivMon of Corporations 
Delivered 01:12 PM 06/15/2022 
FILED 01:12 PM 06/1S/2022 

SR 20222732310 - File Number 6858681 

Isl Eileen Sawyer 
Eileen Sawyer, Authorized Person 



B BANCO POPULAR® 
PO Box 362708 San Juan, Puerto Rico 00936-2708 
Condado Gallery 

Payee: PUERTO RICO TOURISM COMPANY 

Remitter: PUJOL LAW OFFICE PSC 

203 PR53732 254 08/09/2022 11:25 AM BankChecks 

1K-001 / 3-19 

OFFICIAL CHECK 
CUSTOMER RECEIPT AND AGREEMENT 

NOTICE TO CUSTOMERS: 

Check No.1O312O3OOO47294 

Date: 08/09/2022 

Amount: 
Fee: 
Total: 

$1,500.00 
$10.00 

$1,510.00 

You usually cannot stop payment of the attached check after you send it to the payee. If it 
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GOVERNMENT OF PUERTO RICO 
PUERTO RICO TOURISM COMPANY (PRTC) 

CABO ROJO LAND ACQUISITION, LLC 
("Caho Rojo") 

CASE # 20-7 4-T-43 

TAX EXEMPTION AND TAX.CREDIT ,./ 

CONCESSION ("TAX CONCESSidft¢~:-n--iclfr5~~~f~ 
r.""'"'! ;,.¥"l Q n"•~.i""iJ:i:r oufi;i~­
r-iv•J .,.;: L.VL.L.. ~ Fiv·~~J;J 

Request for Approval of Transfer of LLC Membership in Caba Rojo pursuant to Section 7(a) of 
Act 74-2010, as amended, also known as The Puerto Rico Tourism Development Act of 2010 
(The Act) 

To The Hon. Executive Director of The Puerto Rico Tourism Company ("Executive Director") 

NOW COMES Cabo Rojo Resort LLC, ("Seller" from now on) and PR Investco LLC, ("Purchaser" 
from now on), through their respective undersigned representatives and respectfully set forth 
and request as follows: 

1- Seller is a limited liability company duly formed under the laws of Puerto Rico which 
owns 100% of the membership interest of Caba Rojo. 

2- Purchaser is a Delaware limited liability company not engaged in trade or business in 
Puerto Rico formed on June 15, 2022, (see enclosed copy of its Certificate of Formation and 
Delaware state certification). 

3- Purchaser is an affiliated entity of Reuben Brothers, a privately held worldwide leader in 
private equity, real estate investment and development, and debt financing as more fully 
described in the enclosed company profile. 

4- Seller has agreed to sell its 100% membership interest in Caba Rojo to Purchaser, subject 
to certain conditions precedent to closing of this transaction, which closing is set to occur 
on or around August 12, 2022 .. 

5- Caba Rojo holds Tax Concession #20-74-T-43 which together wi~h all its other assets and 
liabilities existing as of the closing date will be transferred to Purchaser at the time of 
closing. 

6- Pursuant to Section 7(a) of The Act, the transfer of a Tax Concession under The Act, or of 
the ownership interest in the entity holding the Tax Concession to another person, who in 
tum will continue to engage in the tourist activity to which, in this case, Caba Rojo 
devoted itself previously in a manner substantially similar at the time of transfer, shall 
require the previous approval of the Executive Director. 

7- Purchaser hereby represents that upon closing of the purchase of 100% of the membership 
interest in Caba Rojo, the latter entity will continue to engage in the tourist activity to • 
which Caba Rojo devotes itself in substantially similar fashion. 

8- Purchaser and Seller commit to supplement this Transfer Request with such other 
information and documents that the Executive Director deems reasonable to request 
pursuant to its authority under The Act and Regulation 8185. 

9- Purchaser and Seller confirm that an exact copy of this sworn request was filed today, 
prior to its filing at the PRTC, at the offices of the Puerto Rico Treasury Department's Tax 
Incentives Division as evidenced by a stamped copy of the first page of this sworn request 
herein attached. 



WHEREFORE, it is hereby respectfully requested from the Executive Director that this 
request of the transfer of Caba Rojo' s Membership interest to PR Investec LLC be hereby 
approved and that all of the Tax Concession terms and conditions remain the same. 

RESPECTFULLY SUBMITTED 

In San Juan, Puerto Rico, on August 9, 2022. 

Caba Rojo~~~~~~ 
By: ___,,_Lll_!flZJ_ ___ ---+-___,~-

RotertoMCacho 

PR INVESTCO LLC-Purchaser 

By~ 
'Gldys.funtanez Reyes 

President Authorized Representative 

Affidavit # L/, 3 7 5 

Sworn and subscribed to before me by Roberto M. Cacho, of legal age, married, executive 
and resident of San Juan, Puerto Rico and Gladys Omayra Fontanez Reyes, of legal age 
single, attorney at law and resident of San Juan, Puerto Rico in their respective capacities 
as authorized representatives of Caba Rojo Resort LLC and PR Investec LLC, to me 
personally known, in San Juan, Puerto Rico, this _!I_ day of August, 2022. 

··•· -
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Notary Public 

9397 
05/09/2022 
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8~1/o de Asistencia Leaal 
•2022·0509-26293229 



Cabo Rojo Financial and Development Partners. 

Reuben Brothers 
vvww.reubenbrothers.com 

Reuben Brothers is a privately held world wide leader in private equity, real estate 
investment and development, and debt financing. Founded by brothers David and 
Simon Reuben, the firm is based in London and currently holds and operates assets 
in key markets across the globe. 

Our investments include racecourses, pubs, aerodromes, media and data centers. Our 
resource heritage is today represented through energy investments, shipping, metal 
warehousing and mining. 

Our real estate holdings are significant in scale and broadly diversified, encompassing 
office, retail, hotel, residential and infrastructure properties across the world. Some 
of our most relevant Real Estate Holdings include: 

Reuben Brothers' Mayfair estate includes, amongst others: 

• The Piccadilly Estate, including: The "In and Out Club" at 94 Piccadilly, The 
former 'American Club' at 95 Piccadilly, 90-93 Piccadilly, & 42 Half Moon 
Street, 100 Piccadilly, 10-12 White Horse Street 

• The New Carrington Street Project, including: The NCP car park on Carrington 
Street, 51-53 Brick Street, 1-6 Yarmouth Place 

• 105 Piccadilly 
• 139 Piccadilly 
• Three island blocks in the Shepherd Market area, including the iconic "5 

Hertford Street". The club encompasses 10 Georgian town houses over a 
23,000 square foot building, with Loulou's on the lower ground floor 

• A contiguous block of four properties, 4-10 Shepherd Market, which includes 
the iconic atmospheric bar & dining room Kitty Fishers. Various additional 
standalone properties within Mayfair's 18th-century square 

• The grade II-listed Burlington Arcade on Piccadilly, built in 1819 by Lord 
George Cavendish, featuring 37,000 sq ft of retail 

• 51-52 New Bond Street home to the Armani flagship store and offices over 
15,500 sq ft which feature a self-contained garden often used for exhibitions 

• 33 Jermyn St, the HQ of Apax Partners 
• 30-35 Pall Mall & 22-22A StJames's Square 
• 69-70 Pall Mall in St James, with HSBC's banking hall and five upper floors 



• 22 King Street, a Grade II listed office building in St James over lower ground, 
ground and 4 upper floors 

• 100 Pall Mall in St James 
• Connaught House, Mount Street 
• Hereford House, Oxford Street - home of the flagship London Primark store 
• Academy House, Sackville Street 
• An eight storey office building on Berkeley Street 
• 22 Grosvernor Square 
• Various buildings in; Grosvenor Street, Bruton Steet, Maddox Street, Hannover 

Street, Brook Street, amongst others 

Reuben Brothers holds key assets across the UK, whilst some key London 
investments include: 

• The Millbank Centre & Millbank Tower, Westminster 
• The John Lewis headquarters, Victoria Street 
• 27 Knightsbridge, an office building over lower ground, ground and 6 upper 

floors which fronts onto Hyde Park 
• A seven floor office building on Buckingham Palace Road, Victoria 
• Four adjoining Grade II listed buildings 8,9,10 & 11 Grosvenor Place, Belgravia 
• A three storey office building on Buckingham Gate, Victoria 
• Golden Cross House, a seven floor mixed use building on the Strand 
• Clareville House, near Trafalgar Square, home to The Japan Centre 
• Jubilee House, Putney 
• Amberley Wharf, a 2.75 acre site on the northern side of Grand Union Canal in 

Little Venice, with seven blocks of flats let on a long lease to Westminster City 
Council 

• 82-84 St Martin's Lane & 9 St Martin's Court, Covent Garden 
• 4 7, 48, & 49-50 Poland Street in Soho 
• 54, 55-57 Great Marlborough Street in Soho 
• The Curtain Hotel and Members Club in Shoreditch 
• A seven storey building on Kensington High Street, with Sainsbury's at street 

level, and upper office space 
• 8-10 Kensington Square & 18-28 Thackeray Street 
• Numerous prime Sloane Street shops 
• 125-133 Old Brampton Road, housing Ferrari's showroom at front & mews 

houses at rear. 



Substantial overseas holdings. Some of these are: 

• Landmark retail freehold at 609 Fifth Avenue Manhattan anchored by flagship 
Puma store 

• The Surrey, Manhattan 
• 677-679 Madison Avenue, 759-771 Madison Avenue, & 828-850 Madison 

Avenue in Manhattan 
• 14-16 East 16th Street, near Union Square, New York 
• 457-459 North Rodeo Drive, Beverley Hills housing the Alexander McQueen 

and Brioni stores 
• 259 Worth Avenue, Palm Beach Florida tenanted by Tiffany and Tony Burch 
• Majority stake in the Turnberry Ocean Club, Florida 
• 50% of the Turnberry Marina in Miami 
• L'Union Bancaire Privee, Monaco 
• Five hotels across Italy; two in Venice, one each in Rome, Capri and San Remo 
• 1.8 million square meters of prime land, including 7.3km of coastline in Ibiza 
• 1,360 hectares, with sea frontage totalling almost 18km in Mallorca 
• 250 hectares part approved development with 2.5km of lake frontage in San 

Martin de Valdeiglesia, about 75km from Madrid 
• Equity House, Jersey 
• A portfolio of retail investments across France 
• A series of developments across Romania 
• Prime development project Tel Aviv, Israel 

Our philanthropic arm, the Reuben Foundation, was formed in 2002 and makes 
essential contributions to the advancement of healthcare and education worldwide. 

Will Bennett 

Will Bennett was Managing Director, Partner, and Head of Development at lrongate, 
an entrepreneurial full-service real estate firm specializing in the development of 
luxury branded residential and resort communities located in one-of-a-kind places. 
Mr. Bennett joined Irongate in 2016 and was responsible for leading the day-to day 
development process of all Irongate projects across all asset classes as well as helping 
source new development opportunities. Select projects at Irongate included the Ritz 
Carlton Residences in Waikiki (completed 2018) and the Four Seasons Resort Los 
Cabos at Costa Palmas (opened summer 2019). 



Mr. Bennett joined Irongate from The Related Companies, a leading privately owned 
real estate development company. Previous projects at Related included 70 Vestry in 
Tribeca (designed by Robert AM. Stern, with interiors by Daniel Romualdez), and 456 
Washington St (designed by BKSK, with interiors by Rockwell). Prior to Related, Mr. 
Bennett worked in investment banking and private equity. 

Mr. Bennett is a graduate of Harvard Business School and Wesleyan University, where 
he was a three-year captain of the men's hockey team and a member of the golf 
team. Additionally, Mr. Bennett is the founder of the Los Angeles based charity, SOMB 
("shirt off my back") dedicated to resolving education issues in Sub-Saharan Africa. 
Over the last ten years, SOMB has helped send thousands of children to school in 
South Africa, Kenya, and Zimbabwe. 

Roberto Ruiz Vargas 

Roberto Ruiz has been an entrepreneur in Engineering, Building and Development 
for the past 15 years. Since 2019 he has served as Executive Director for Real Estate 
and Hospitality for Hermes infrastructure in Mexico, where he oversaw the firm's 
structuring, capital investment and execution of projects in the high end hospitality 
and Real Estate Sector. Most notably during his tenure, Roberto structured the equity 
investment and launched the execution of Costa Terra in Comporta Portugal, a Joint 
Venture between Hermes and Discovery Land Company that marked both firms 
expansion into the European market. 

Prior to taking this position, Roberto's firm Vanderhorst & Ruiz served as a General 
Contractor for six star resort and residential development projects catered to UHNW 
buyers. In Joint Venture with the Hermes Group of Mexico and on behalf of Irongate 
as the Client, Roberto led the Construction of the Four Seasons Resort at Costa Pal mas 
on the Sea of Cortes in Mexico's South Baja Peninsula (Opened Summer 2019). 

Through his firm Vanderhorst & Ruiz, together with late Partner Isaac Vanderhorst, 
Roberto built the award winning John Heah designed Amanera Resort at Playa 
Grande in the Dominican Republic, that earned the team the First Prize in the Cemex 
International Builders Award in 2016. Also at Playa Grande, and on behalf of the Curry 
family from NY Roberto Developed and Built the extensively published Playa Grande 
Beach Club, a boutique property designed by Cellerie Kemble, as well as Casa Las Olas 
and the Glitch House, award winning properties designed by NY based studio Young 
Projects. 

In Punta Cana, for the Rainieri family, Roberto worked in the Development and 
Construction Management of Corales Golf Community. A Hart Howerton designed 
residential community with a Tom Fazio designed championship golf course. 



Delaware 
The First State 

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

COPY OF THE CERTIFICATE OF FORMATION OF "PR INVESTCO LLC", 

FILED IN THIS OFFICE ON THE FIFTEENTH DAY OF JUNE, A.D. 2022, 

AT 1: 12 O'CLOCK P .M. 

Page 1 

6858681 8100 
SR# 20222732310 

Authentication: 203692515 
Date: 06-15-22 

You may verify this certificate online at corp.delaware.gov/authver.shtml 



CERTIFICATE OF FORMATION 

OF 

PR INVESTCO LLC 

This Certificate of Fom1ation of PR fuvestco LLC is being executed by the undersigned 
for the purpose of forming a limited liability company pursuant to the Limited Liability Company 
Act of the State of Delaware. 

1. The name of the limited liability company is "PR INVESTCO LLC". 

2. The address of the registered office and the name and the address of the registered 
agent of the limited liability company required to be maintained by Section I 8- l 04 of the Delaware 
Limited Liability Company Act are as follows: Corporate Creations Network Inc., 3411 Silverside 
Road Tatnall Building# 104, Wilmington, DE 19810, in the county of Kent. 

IN WITNESS WHEREOF, the undersigned, an authorized person of the limited liability 
company, has executed this Certificate of Formation as of this 15th day of June, 2022. 

State of Delaware 
Secretary of State 

Division of Corporations 
Delivered 01:12 P:\I 06,'1512022 
ffiED 01:12 P:\I 06.'!5;2022 

SR 20222732310 - File \umber 6858681 

Isl Eileen Sawyer 
Eileen Sawyer, Authorized Person 
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GOBIERNO DE PUERTO RICO 
CompaiHa de Turismo de Puerto Rico 

17 de enero de 2020 

Francisco G. Bonet, MIB 
Partner 
lntegra Group, LLC 
530 Avenida de la Constituci6n 
San Juan, Puerto Rico 00901 

CABO ROJO LAND ACQUISITIONS, LLC. 
CERTIFICACION CT-11(b) 20-01 

Estimado senor Bonet: 

Por la presente le notificamos la entrega de diez (10) Certificaciones 11 (b), en original, 
correspondientes al case en epfgrafe. 

Estamos a sus 6rdenes y de tener cualquier pregunta sobre este case, favor de 
comunicarse con la que suscribe al telefono (787)721-2400 extension 2207 o 2226. 

Atentamente, 

ras~I~ 
Dire uxiliar 
Division de Incentives e lnversiones Fiscales 

La Princesa. San Juan. PR 00902 PO Box 9023960, San Juan, PR 00902-3960 

f..:I 787 721 2 lOU I ax 787 724 J(JOlJ I ~mail L<•llt,1ct u tuurI,m pr go, 

COMPA~(A DE ~~ 
TURISMO •~ 

PUERTO RICO """ 



SWORN STATEMENT 

Pursuant to Section 9(c)-1 of the Regulations under the Puerto Rico Tourism Development Act of 
2010, regarding Applicant, its Legal Representatives, Natlilre .. of the Eligible Business, Eligibility of 
the Tourism Activities for the benefit of the Act, Location of the Tourism Activities, and Reasons 
why some of the documentation required by the Regulation were not filed with the Application. 

APPEARS, Patricia M. Torres Cortes, of legal age, accountant, single and a resident of Caguas, 
Puerto Rico in my capacity as Representative of Cabo Rojo Land Acquisition, LLC (Hereinafter 
referred to as the "Applicant"), having been duly sworn, do hereby declare as follows: 

1. That Applicant is making this Sworn Statement pursuant to the requirements of Section 
9(c)-1 of the Regulations (the "Regulations") promulgated by the Tourism Company of 
Puerto Rico under the Tourism Development Act of 2010, Act No. 74 of July 10, 2010, as 
amended (the "Act"), for purposes of requesting a concession ("Concession") for tax 
exemption with respect to the tourism activity of Development and ownership of a 
Tourism Activity as described herein. 

2. The Applicant's employer identification number is 66-0920011 with Addresses and 
telephone numbers as follows: 

a) Mailing address- PO Box 16845 San Juan, PR 00908-6845 
b) Office located at- 644 Fernandez Juncos Suite 201B San Juan, PR 00907 
c) Telephone- (787) 705 - 3225 
d) E-mail- roberto@grupocacho.com 

3. That the name address of Applicants authorized representatives are the following: 
a) Name- lntegra Group LLC 
b) Physical address- 1519 Ave. Ponce de Leon, Suite 306, San Juan, PR 00908 
c) Mailing Address- The same 
d) Telephone-787-289-7817 
e) Fax no.-787-289-7817 
f) E-mail- ydiaz@integragrouppr.com 

fgbonet@integragrouppr.com 

( 
(_j, • 

4. That the Applicant is described as a Resort & Spa concept that will integrate a traditional 
resort with innovated features, such as Surf Park with a wave pool and action sports 
facilities, thus redefining traditional market boundaries. It will combine the best of two 
worlds: Guests will experience luxury upscale resort accommodations in a tropical 
paradise, while immersing in the resort's primary theme of promoting and recognizing 
the unique opportunity of engaging in surfing and action sports. It is a concept that 
appeals primarily to families, nature lovers and action sports aficionados. Some of the 
resort's major elements include a 600 room full-service destination resort hotel, an 18-



hole golf course, a 200 ship marina, retail village, and a Surf Park, to name a few, a "learn 
to surf' complex including a wave pool, an action sports "theme park" with skateboard 
parks, BMX and mountain bike facilities, among others. 

5. That the Total project cost including the Touristic and Non-Touristic concept amounts to 
$881,919,975 which includes: 

i. Land $22,500,000 
ii. Soft costs $8,050,000 
iii. Project management $4,670,000 
iv. EB-5 $60,000,000 
V. Roads and streets $13,908,729 

vi. Utilities $26,847,649 
vii. Landscaping and green space $1,524,747 

viii. Renewable energy microgrid $20,000,000 
ix. Wastewater treatment $5,000,000 
x. Water storage facilities $3,000,000 
xi. Single family residential {Inf) $9,983,602 
xii. Multifamily villas $5,000,000 
xiii. Affordable employee housing (Inf) $4,000,000 
xiv. Elderly multifamily housing $1,000,000 
xv. Single Family residential homes $158,580,000 
xvi. Multifamily villas $50,000,000 
xvii. Affordable employee housing $30,000,000 
xviii. Wellness community $1,250,000 

xix. Elderly Multifamily $5,200,000 
i. Resort and beach club infrastructure $4,210,318 
ii. Resort and Hotel beach club construction 

a) Phase I- 200 rooms $85,642,047 
b) Phase 11- 150 rooms $48,778,296 
c) Phase 111- 150 rooms $48,778,296 
d) Phase IV- 150 rooms $48,778,296 
e) Phase V- 200 rooms $85,642,047 
f) Phase VI- 200 rooms $48,778,296 

iii. Golf course $17,605,355 
iv. Marina slips $5,893,818 
v. Entertainment villas-infrastructure $3,195,904 
vi. Entertainment villas-construction $7,500,000 
vii. Surf pool $29,727,750 
viii. MotoX $2,013,000 

ix. BMX & Mountain bike $656,250 
x. Airport $14,205,575 

TOTAL $881,919,975 



Touristic Activity: 

xi. Land $22,500,000 
xii. Soft Costs $8,050,000 

xiii. Project Management $4,670,000 
xiv. EB-5 Lender - Repayment $60,000,000 
xv. Infrastructure Cost $70,281,125 
xvi. Wellness Community $1,250,000 

xvii. Resort and beach club infrastructure $4,210,318 
xviii. Resort and Hotel beach club construction 

g) Phase I- 200 rooms $85,642,047 
h) Phase II- 150 rooms $48,778,296 
i) Phase Ill- 150 rooms $48,778,296 
j) Phase IV- 150 rooms $48,778,296 
k) Phase V- 200 rooms $85,642,047 
I) Phase VI- 200 rooms $48,778,296 

xix. Golf course $17,605,355 
xx. Marina slips $5,893,818 
xxi. Entertainment villas-infrastructure $3,195,904 
xxii. Entertainment villas-construction $7,500,000 
xxiii. Surf pool $29,727,750 
xxiv. MotoX $2,013,000 
XXV. BMX & Mountain bike $656,250 
xxvi. Airport $14,205,575 

TOTAL $618,156,373 

6. That the construction phases commencement and culmination dates are as follow: 
a) Phase I- 200 rooms- First quarter 2023 
b) Phase II- 150 rooms- First quarter 2022 
c) Phase Ill- 150 rooms- First quarter 2024 
d) Phase IV- 150 rooms- First quarter 2025 
e) Phase V- 200 rooms- First quarter 2026 
f) Phase VI- 200 rooms- First quarter 2027 

7. 70/30%: 

70.09% ($618,156,373) Touristic component 
29.91% ($263,763,602) Non touristic component 

Total: $881,919,975 



8. Iconic Caribbean Regional Center of EB-5 would work with us to administer the EB-5 
process for the project. We would raise $60,000,000 thought the EB-5 process and Iconic 
Caribbean Regional Center would help us in the process. 

In San Juan, Puerto Rico, this January 2, 2020 

RESPECTFULLY SUBMITTED. 

Affidavit No. __Jj_B/IS 

Sworn and subscribed before me by fa;/nila, Tb'fT.eJ Ct,1/e,!) , ofthe personal circumstances 

referred to above, which I identified by) ltt:fl.fZiS° {18{ I (whom I personally know). 

In J!U\ nAa4 · fl.. on J~ 21 ZOW 
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Notary Public 
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Ivan Diaz Carrasquillo 

From: 
Sent: 
To: 
Cc: 
Subject: 

Yarisa Diaz <ydiaz@integragrouppr.com> 
Thursday, December 26, 2019 3:13 PM 
Ivan Diaz Carrasquillo 

'-I 

Roberto Cacho; Carlos J. Ortiz; Francisco G. Bonet 
Contestaci6n a ultimas preguntas CRLA 

Attachments: Cabo Rojo 10 year Cash Flow Projections CRLA Turistico y No Turistico.pdf; Cabo Rojo 
10 year Cash Flow Projections CRLA TURISTICO.pdf 

Hola Ivan, espero te encuentres bien y hayas pasado una Feliz Navidad. 

Par contestar las ultimas preguntas relacionadas a CRLA: 

1. Adjunto encontraras 2 Cash Flows identificados. Uno contiene las costos relacionados (micamente a la Actividad 
Turistica ($618,156,372), el otro es el cash flow con todos las costos, turisticos y no turisticos ($88-1,919,974). Si 
com paras las CF vei'as que en el Turistico solo estan las partidas de costos relacionados a la ac"fivfdad turistica yen el 

otro estan las costos relacionados al componente turfstico y la pa rte No-turfstica. El costo total del componente no 
turistico es $263,763,602. 

2. En el CF tambien puedes ver las fechas (aiios) segun se proyecta. Estas estan proyectadas para comenzar el aiio que 
viene. (2020 al 2029) 

3. El proyecto cum pie con la proporci6n 70/30 segun las versiones de CF que estamos enviando. 70.09% Actividad 

Turistica ($618mm/$882mm) y 29.91% para el componente no turistico ($264mm/$882mm) 

✓ 4. E11...cuanto al aeropuerto, este sera de uso privado y publico y esta destinado a hacer mas facil el acceso a Caba Rojo 
desde San Juan. 

5. Los $60mm son costos relacionados a salarios, relocalizaciones de profesionales que trabajan en la obra y gastos 
relacionados a manejar el proyecto. •·-- ~--

Esperamos haber contestado todas las preguntas en aras de conseguir la certificaci6n 11B y proceder con el cierre. 

Cualquier pregunta adicional estamos a tus ordenes. 

Saludos, 

Y. 

Yarisa E. Diaz, CPA 
Partner 
Integra Group, LLC 
C-787-636-7289 
0-787-289-7817 
ydiaz@integragrouppr.com 

---
" 
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THE RESORT AT BOQUERON BAY 
Cash Flow Projections 

L.....,_ _____ -- ------------------ : ---::~ ...... -:. :~-:: ""----::: '::'"'':. :--:.: ,---:-:. ~:-:- -::"'-::- --::--:~ -~"" 

Phase Ill - 150 rooms 29,266,978 19,511,318 48,778,296 
Phase IV - 150 rooms 29,266,978 19,511,318 48,778,298 
Phase V - 200 rooms 51,385,228 34,256,819 85,642,047 
Phase VI - 150 rooms 29,266,978 19,511,318 48,778,296 

Sub-Total Resort Hotel & Beach Club 0 80,652,206 83,035,115 48,778,296 70,896,547 63,523,796 19511,318 0 0 0 366,397,278 

Golf Course 1,760,535 15,844,819 17,605,355 

Marina - 200 slips 1,768,145 4,125,672 5,893,818 

Entertainment Villaoe & Services (50,000 SQ. ft.) - Infrastructure 798,976 798,976 1,597,952 3,195,904 
Entertainment Village & Services (50,000 SQ. ft.) - Construction Costs 4,500,000 3,000,000 7,500,000 

Surf Park and Action Sports Facilities 
Surf Pool 19,459,425 10,268,325 29,727,750 
Moto X Facilities (track, trails & iumPsl 1,409,100 603,900 2,013,000 
BMX and Mountain Bike Facilities 459,375 196,875 656,250 

Sub-Total Surf Park and Action Sports Facilities 0 0 0 0 21,327,900 11,069,100 0 0 0 0 32,397,000 

Airport 4,735,192 4,735,192 4,735,192 14,205,575 

NET CASH FLOW- EBITDA 8,273,941 (90,952,084) (19,405,520) 20,816,762 (24,010,845) 38,808,206 66,648,389 106,088,602 1,500,000 0 107,767,451 

THE PROJECTIONS ARE MADE AS OF THE REPORT DATE AND ARE BASED UPON THE STATED ASSUMPTIONS AND RATIONALE OUTLINED HEREIN. THE 
ACTUAL RESULTS ACHIEVED DURING THE PROJECTION PERIOD MAY VARY FAVORABLY OR UNFAVORABLY FROM THE PROJECTED RESULTS PRESENTED. 

Page 2 of 2 
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THE RESORT AT BOQUERON BAY 
Cash Flow Projections 

REVENUES 

E uit lnvestmenVDevelo ment and Construction Loan 40,000,000 40,000,000 

EB-5 Lenders 60,000,000 60,000,000 

Sin le Famil Residential - Homesltes 
Mountain To Villas - 100 

20,000 s . ft. homesites - 50 6,250,000 6,250,000 12,500,000 
10,000 s . ft. homesites - 50 5,000,000 5,000,000 10,000,000 

Park Villas - 233 10,000 s . fl. 6,990,000 6,990,000 6,990,000 6,990,000 6,990,000 34,950,000 
Ocean View Villas - 219 10,000 s . fl. 3,285,000 3,285,000 3,285,000 3,285,000 3,285,000 3,285,000 2,190,000 21,900,000 

Sub-Total Sin le Famil Residential - Homesites - 552 11,250,000 11,250,000 10,275,000 10,275,000 10,275,000 10,275,000 10,275,000 3,285,000 2,190,000 79,350,000 

Sin le Fami omes 
Mountain 3,0 20,625,000 20,625,000 20,625,000 20,625,000 82,500,000 
Park Villas .ft. 26,212,500 26,212,500 19,659,375 19,659,375 19,659,375 19,659,375 131,062,500 
Ocean Vi o 13,140,000 13,140,000 9,855,000 9,855,000 9,855,000 9,855,000 65,700,000 

Sub-Total iden a - omes o 20,625,000 20,625,000 59,977,500 59,977,500 29,514,375 29,514,375 29,514,375 29,514,375 279,262,500 

( 18,750,000 18,750,000 14,062,500 14,062,500 14,062,500 14,062,500 93,750,000 

10,000,000 10,000,000 7,500,000 7,500,000 7,500,000 7,500,000 50,000,000 

Wellness Communit Services 
Wellness Center 10,000 s . ft. 1,500,000 1,500,000 
Eldert Multi-famil - 100 units 800 s . ft. 2,000,000 4,000,000 2,000,000 8,000,000 

Resort Hotel & Beach Club 
Phase I - 200 rooms 82,159,708 82,159,708 
Phase II - 150 rooms 104,088,602 104,088,602 
Phase 111 - 150 rooms 104,088,602 104,088,602 
Phase IV - 150 rooms 104,088,602 104,088,602 
Phase V - 200 rooms 82,159,708 82,159,708 
Phase VI - 150 rooms 104,088,602 104 088,602 

Sub-Total Resort Hotel & Beach Club o o 104,088,602 82,159,708 104,088,602 104,088,602 82,159,708 104,088,602 o 0 580,673,823 

Golf Course 
Founders Membershi s - 100 1,250,000 2 500,000 1,250,000 5,000,000 
Re ular Membershi s - 250 1,562,500 3125,000 1,562,500 6,250,000 
Resort Hotel & Beach Club B -In 1,500,000 2,000,000 1,500,000 1,500,000 2,000,000 1,500,000 10,000,000 

Sub-Total Golf Course o 0 o 4,312,500 7,625,000 4,312,500 1,500,000 2,000,000 1,500,000 o 21,250,000 

Marina - 200 sli s 2,500,000 5,000,000 2,500,000 10,000,000 

Entertainment Villa e & Services 50,000 s . ft. 12,500,000 12,500,000 

( Surf Park and Action S orts Facilities 
Surf Pool o 
Moto X Facilities track, trails & ·um s o 
BMX and Mountain Bike Facilities 0 
Land Cost o 

Sub-Total Surf Park and Action S arts Facilities o o 0 o o 0 0 o o 0 0 

EXPENSES 

22,500,000 0 o o o 22,500,000 

1,545,000 2,168,333 2,168,333 2,168,333 8,050,000 
600,000 2,035,001 2,035,000 4,670 000 

EB-5 Lenders - Re a ment 60,000,000 60,000,000 
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THE RESORT AT BOQUERON BAY 
Cash Flow Projections 

E ui lnvestmenVOevelo men! and Construction Loan - Re a men! 0 

Infrastructure Costs 
Roads & Streets 2,364,484 9,736,110 1,808,135 13,908,729 
Uttities 4,564,100 18,793,354 3,490,194 26,847,649 

152,475 1,219,797 152,475 1,524,747 
20,000,000 20,000,000 

5,000,000 5,000,000 
Water Stora e Facilities 3,000,000 3,000,000 

Sub-Total Infrastructure Costs 7,081,059 57,749,262 5,450,804 0 0 0 0 0 0 0 70,281,125 

2,495,900 2,495,900 998,360 998,360 998,360 998,360 998,360 9,983,602 

1,000,000 1,000,000 750,000 750,000 750,000 750,000 5 000,000 

800,000 800,000 600,000 600,000 600,000 600,000 4,000,000 

1,000,000 1,000,000 

( Sin le Fa - es 
Mountal Os. ft. 10,125,000 10,125,000 10,125,000 10,125,000 40,500,000 
Park Villas- 13,980,000 13,980,000 10,485,000 10,485,000 10,485,000 10,485,000 69,900,000 
Ocean Vi Os . ft. 9,636,000 9,636,000 7,227,000 7,227,000 7,227,000 7,227,000 48,180,000 

Sub-Total - s 0 10,125,000 10,125,000 33,741,000 33,741,000 17,712,000 17,712,000 17,712,000 17,712,000 0 158,580,000 

10,000,000 10,000,000 7.500,000 7,500,000 7,500,000 7,500,000 50,000,000 

1,000S . ft. 6,000,000 6,000,000 4,500,000 4,500,000 4,500,000 4,500,000 30,000,000 

Wellness Communit Services 
Wellness Center 10,000 s . ft. 1,250,000 1,250,000 
Eldert Multi-famil - 100 units 800 s . ft. 1,300,000 2,600,000 1,300,000 5,200,000 

Resort Hotel & Beach Club - Infrastructure 1,052,580 3,157,739 4,210,318 

Resort Hotel & Beach Club - Construction Costs 
Phase I - 200 rooms 51.385,228 34,256,819 85,642,047 
Phase II - 150 rooms 29,266,978 19,511,318 48,778,296 
Phase 111 - 150 rooms 29.266,978 19,511,318 48,778,296 
Phase IV - 150 rooms 29,266,978 19,511,318 48,778,296 
Phase V - 200 rooms 51,385,228 34,256,819 85,642,047 
Phase VI - 150 rooms 29,266,978 19,511.318 48,778,296 

Sub-Total Resort Hotel & Beach Club 0 80,652,206 83,035,115 48,778,296 70,896,547 63,523,796 19,511,318 0 0 0 366,397,278 

Golf Course 1,760,535 15,844,819 17,605,355 

1,768,145 4,125,672 5,893,818 ( 
50,000 s . ft. - Infrastructure 798,976 798,976 1,597,952 3,195,904 
50,000 s . ft. - Construction Costs 4,500,000 3,000,000 7,500,000 

Surf Park and Action S orts Facilities 
Surf Pool 19,459,425 10,268,325 29,727,750 
Moto X Facilities track, trails & ·um s 1,409,100 603,900 2,013,000 
BMX and Mountain Bike Facilities 459,375 196,875 656,250 

Sub-Total Surf Park and Action S orts Facilities 0 0 0 0 21,327,900 11,069,100 0 0 0 0 32,397,000 

Ai rt 4,735,192 4,735,192 4,735,192 14,205,575 

s -fi :. 

'-- - - ... ~=-- ~--'"'- --- =-'--'-'--~-- - ~· 

NET CASH FLOW - EBITDA 8,273,941 92,322,985 151,421 3,122,598 21,852,295 108,450,345 97,939,904 135,380,117 24,799,875 53,266,875 354,366,349 

THE PROJECTIONS ARE MADE AS OF THE REPORT DATE AND ARE BASED UPON THE STATED ASSUMPTIONS AND RATIONALE OUTLINED HEREIN. THE 
ACTUAL RESULTS ACHIEVED DURING THE PROJECTION PERIOD MAY VARY FAVORABLY OR UNFAVORABLY FROM THE PROJECTED RESULTS PRESENTED. 
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Ivan Diaz Carrasquillo 

\ 
From: Alejandro Caicedo Benet 
Sent: 
To: 

Monday, September 28, 2020 10:08 AM 
Ivan Diaz Carra~quillo 

Subject: RE: Cabo Rojo Land Acquisition - ODV Appraisal July 2019 

Buenos dfas Ivan, 

Tuve una llamada ahora en la mafiana con el Ledo. Morales para pedirle que ajuste la partida de land costs ya que se 
supone que sea $70,560,750 el valor total y no $7SMM. A su vez le pedf que verificara si hicieron ajustes a los costos de 
infraestructura y segregaran la pa rte residencial. En cuanto a los ingresos me indica que los mismos se van a 
comprender mayormente de inyecci6n de capital de los socios, venta de los creditos y financiamiento obtenido a traves 
de Dawn Holding Company. Se estima que los creditos contributivos que recibira el proyecto son aproximadamente 
unos $179MM. Asumiendo que los vendan a 87%, $156,118,812.57 y con el financiamiento de Dawn ($515MM) 
tendrfan $670MM, completandose el financiamiento necesario para cubrir el costo total del proyecto de $598MM y 
excediendo dicha cantidad por $72MM. Segun la informaci6n provista por el grupo los mismos tienen la capacidad 
financiera para poder llevar a cabo el desarrollo seg(m propuesto. 

Phase Total Cost 
Eligible Date of 

Investment Completion 

$216,848,489 $216,848,489 12/31/2023 

II $126,601,226 $126,601,226 12/31/2024 

Ill $106,355,410 $106,355,410 12/31/2026 

IV S148,3s1,247 S14s,3s1,241 12/31/2027 

Total $598,156,372 $598,156,372 

Quiero recalcar que las proyecciones provista no contemplan ingresos generados por las operaciones del hotel. Los 
(micos ingresos contemplados a pa rte del financiamiento como esta propuesto, son las membresfas par el resort y club 
de golf que totalizan unos $21MM. 

No dudes en comunicarte de tener alguna duda o pregunta al respecto. 

Saludos, 

Alejandro Caicedo Benet 
Chief Development Officer 
Air, Maritime and Hospitality Development 

PO Box 9023960 
San Juan, Puerto Rico 00902-3960 
Tel. {787) 721-2400 I ext. 2008 Fax: {787) 722-6238 
alejandro.caicedo@tourism.pr.gov 

COMPANIA DE ~ TURISMO I 
PUERTO RICO . 
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From: Ivan Diaz Carrasquillo <lvan.OMiCarrasquillo@tourism.pr.gov> 
Sent: Monday, September 28, 2020 7:49 AM 
To: Alejandro Caicedo Benet <alejandro.caicedo@tourism.pr.gov> 
Subject: RE: Caba Rojo Land Acquisition - ODV Appraisal July 2019 

Saludos, 

Gracias par enviar la tasaci6n. 

Necesito tus comentarios en un email referente a la informaci6n financiera que ellos sometieron. 

Gracias. 

Ivan Diaz-Carrasquillo, J.D., CCS, CFE. 
Acting Director I Assistant Director 
Planning & Development I Incentives & Investment 

PO Box 9023960 
San Juan, Puerto Rico 00902-3960 

Tel. (787) 721-2400 I ext. 2226 Fax: (787) 723-3572 
ivan.diazcarrasguillo@tourism.pr.gov 

COMPAIIIA OE~ TURISMO· • 
PUERTO RICO ·· 

This e-mail and its attachment(s) may be privileged, confidential, and protected from disclosure. If you received this communication in error, you are advised that any 
disclosure, copying, distribution, or the taking of any action in reliance upon this communication is strictly prohibited. Unintended recipient(s) must immediately deleie the e­
mail and attachment(s), and notify the sender. The information contained in this communication and its attachments, including discussion of U.S. federal income, Puerto Rico 
income or other tax related matter, is limited to the statements specifically set forth herein, and such statements are intended for the sole use and benefit of our client and are 
not intended to be relied upon by any other person. The discussion of tax related matters was not intended or written to be used, and it cannot be used, for purposes of 
avoiding U.S. federal, Puerto Rico or local tax penalties. 

From: Alejandro Caicedo Benet <alejandro.caicedo@tourism.pr.gov> 
Sent: Friday, September 25, 2020 3:16 PM 
To: Ivan Diaz Carrasquillo <lvan.DiazCarrasguillo@tourism.pr.gov> 
Subject: FW: Caba Rojo Land Acquisition - ODV Appraisal July 2019 

Saludos Ivan, 

Adjunto tasacion de Caba Rojo Group para tus expedientes. 

Alejandro Caicedo Benet 
Chief Development Officer 
Air, Maritime and Hospitality Development 

PO Box 9023960 
San Juan, Puerto Rico 00902-3960 
Tel. (787) 721-2400 I ext. 2008 Fax: (787) 722-6238 
alejandro.caicedo@tourism.pr.gov 
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'-,,I 

COHPMitAD£~ TURISt10 I 
PUERTO RICO ·· . 

From: Angel Morales <amorales@ferraiuoli.com> 
Date: Thursday, September 24, 2020 at 8:22 PM 
To: Alejandro Caicedo Benet <alejandro.caicedo@tourism.pr.gov> 
Subject: Caba Rojo Land Acquisition - ODV Appraisal July 2019 

Tasacion de Julio 2019. 

Angel A. Morales-Lebron 

PO Box 195168 
San Juan, PR 00919-5168 
T. 787.777-1320 Email: amorales@ferraiuoli.com 
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Ivan Diaz Carrasquillo 

From: 
Sent: 
To: 
Cc: 
Subject: 

Buenas tardes Ivan, 

Roberto Cacho <roberto@grupocacho.com> 
Friday, August 27, i021 1 :40 PM 
Ivan Diaz Carrasquillo 
Roberto Cacho; Ivan Pasarell 
Re: re Cabe Rojo Land Acquisition 

En efecto PMJ Capital Corp. radic6 un recurso en el Tribunal, no pq no queramos pagar, sino pq el acreedor, PMJ 
Capital no acepta darnos un cuadre de c6mo se han reflejado entre las variadas compafifas los dep6sitos realizados a 
PMJ. 

La reclamaci6n de Villas de Bahia Boquer6n Corp.VBB) es que PMJ entregue copia del cuadre, cosa que se niega a hacer, 
proveer las 480 de las intereses pagados desde 2014 hasta el presente y todas las penalidades que quieren cobrar. 

PMJ es la misma compania que ilegalmente grav6 el Hospital San Antonio y el Palacio de Deportes, transacciones que el 
gobierno ahora esta en el proceso de retracto o nulidad y par las cuales se han radicado sendas acusaciones federales. 
I Ahora tienen prisa para recoger lo que les queda en la isla. 

Cabe sefialar que Caba Rojo Land Acquisition no adeuda cantidad alguna a PMJ y no tiene deudas de ninguna clase. 

A principios de semana te envi6 la contestaci6n a la demanda. VBB tiene intenci6n de consignar $772 mil en el Tribunal, 
que es la cantidad q entendemos esta cerca de la realidad, menos las da~as que nos han ocasionado. 

Gracias, 

Roberto 

On Fri, Aug 27, 2021 at 11:04 AM Ivan Diaz Carrasquillo <lvan.DiazCarrasguillo@tourism.pr.gov> wrote: 

Saludos, 

En el Boletin de Quiebras no. 34; del viernes 27 de agosto de 2021, en la pagina No. 2 en la secci6n de demandas 
comerciales, figura come Demandante PMJ Capital PR Corp., con una demanda par la cantidad de $941,852.66, y 
figuran coma demandados: Roberto Cacho Perez, Grupo Cacho, Inc., Villas de Boqueron Development Corporation, 
entre otros ... 

1. Necesitamos informaci6n referente a la demanda radicada el 18 de agosto de 2021, en el Tribunal de San Juan y 
donde figuran como demandados. 

Gracias. 

1 



COMf.s1"\MA Ot 

TUAiSMO 
0€ PUEATO R<CO 

IIVANI llllAZ-OARIRASQ.lllEUlD 
INJ:BNirn,'1!;51, 11Nl1ES11MEN150.~ISTANTIDUlll!t:1'13A 

• ,1,,,:11111&D,m:;urzqull~l'snftl1Pf ,IP»' 
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•-Vl!!f)ll~rm 
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This e-mail and its attachment(s) may be privileged, confidential, and protected from disclosure. If you received this communication in error, you are advised that any 
disclosure, copying, distribution, or the taking of any action in reliance upon this communication is strictly prohibited. Unintended recipient(s) must immediately delete the e­
mail and attachment(s), and notify the sender. The information contained in this communication and its attachments, including discussion of U.S. federal income, Puerto Rico 
income or other tax related matter, is limited to the statements specifically set forth herein, and such statements are intended for the sole use and benefit of our client and 
are not intended to be relied upon by any other person. The discussion of tax related matters was not intended or written to be used, and it cannot be used, for purposes of 
avoiding U.S. federal, Puerto Rico or local tax penalties. 

From: Roberto Cacho <roberto@grupocacho.com> 
Sent: Monday, August 16, 2021 3:14 PM 
To: Ivan Diaz Carrasquillo <lvan.DiazCarrasguillo@tourism.pr.gov> 
Cc: Roberto Cacho <robertomcacho@gmail.com>; Angel Morales <amorales@ferraiuoli.com> 
Subject: Re: re Caba Rojo Land Acquisition 

Ivan: 

CRLA espera cerrar el prestamo antes de fin de mes. Vintage Capital ha extendido un credito millonario, el cual estamos 
finiquitando. Es posible finiquitar la declaraci6n jurada y el cierre antes del 08 / 30. 

Dejame saber. 

Roberto 

On Mon, Aug 16, 2021 at 3:08 PM Ivan Diaz Carrasquillo <lvan.DiazCarrasguillo@tourism.pr.gov> wrote: 

Saludos, 

2 



La Concesi6n de Caba Rojo Land Acquisition, LLC, no la han pasado a recoger, no la han aceptado mediante una 
declaraci6n jurada. 

No han pagado $193,885.03. esta Concesi6n esta para cancelarse por falta de interes def Peticionario. 

Gracias. 

COMf:1ANiA Di. 

TURISMO 
DE !'VEPTO A>CO 

DVANJ !OIAZ-CARIRAS.QmLILO 
INCBN1TMES :& IINVE511MEN15 I Jla.St5TANT lllllllllS::T-DR 

fp .~n!Zl;flllll!l@M)url!!ilffllllllr l8JII 

• '7871Rl.PiOOX2226 

• www.~rlsttl'aMl:Wlllllll 

This e-mail and its attachment(s) may be privileged, confidential. and protected from disclosure. If you received this communication in error, you are advised that any 
disclosure, copying, distribution, or the taking of any action in reliance upon this communication is strictly prohibited. Unintended recipient(s) must immediately delete the e­
mail and attachment(s), and notify the sender. The information contained in this communication and its attachments, including discussion of U.S. federal income, Puerto 
Rico income or other tax related matter, is limited to the statements specifically set forth herein, and such statements are intended for the sole use and benefit of our client 
and are not intended to be relied upon by any other person. The discussion of tax related matters was not intended or written to be used, and it cannot be used, for 
purposes of avoiding U.S. federal, Puerto Rico or local tax penalties. 

From: Ivan Diaz Carrasquillo 
Sent: Thursday, July 1, 202110:44 AM 
To: Roberto Cacho <roberto@grupocacho.com> 
Cc: Roberto Cacho <robertomcacho@gmail.com>; Angel Morales <amorales@ferraiuoli.com> 
Subject: RE: re Caba Rojo Land Acquisition 

Saludos, 

Muchas gracias por la informaci6n. 
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i!VAN DllAZ~CARIRASQLJIILLO, J.!D., CCS., 1CFE. 
COMPANiADt. ::> l>IAPll'>lltID & DE"<fEll.OPMIEmDtll';EC"IOl;i/;r.ic;EN1 ""'1:Sl. ll<l>'ESnt,j£,N11S.42.IS"IAtfl l):IT,£Cf<:8 

TURISMO ,, • r.r.:iruli;m:.,na5Q'L!i~mpr.i;;JC'!f 

• (781}"llJ..~ Eld:.~ 

• www.voyturisteando.com 

This e-mail and its attachment(s) may be privileged, confidential, and protected from disclosure. If you received this communication in error, you are advised that any 
disclosure, copying, distribution, or the taking of any action in reliance upon this communication is strictiy prohibited. Unintended recipient(s) must immediately delete the e­
mail and attachment(s), and notify the sender. The information contained in this communication and its attachments, including discussion of U.S. federal income, Puerto 
Rico income or other tax related matter, is limited to the statements specifically set forth herein, and such statements are intended for the sole use and benefit of our client 
and are not intended to be relied upon by any other person. The discussion of tax related matters was not intended or written to be used, and it cannot be used, for 
purposes of avoiding U.S. federal, Puerto Rico or local tax penalties. 

From: Roberto Cacho <roberto@grupocacho.com> 
Sent: Thursday, July 1, 202110:26 AM 
To: Ivan Diaz Carrasquillo <lvan.DiazCarrasguillo@tourism.pr.gov> 
Cc: Roberto Cacho <robertomcacho@gmail.com>; Angel Morales <amorales@ferraiuoli.com> 
Subject: Re: re Caba Rojo Land Acquisition 

Se va a pagar antes del 07 /15. El cine esta listo. Saludos. 

On Thu, Jul 1, 2021 at 10:14 AM Ivan Diaz Carrasquillo <lvan.DiazCarrasquillo@tourism.pr.gov> wrote: 

Saludos, 

Estimado Sr. Cacho, la Concesi6n de Caba Rojo Land Acquisition, LLC., fue otorgada el 14 de diciembre de 2020, no ha 
sido recogida y ya pasaron las 90 dias para aceptarla. 

No han pagado $193,885.03. 

Esta Concesi6n se puede cancelar par falta de interes del Concesionario. 
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Gracias. 

:1vAN DifAZ-CARIRASQlllllLO, .J .!D ., ccs~ CFE. 
COMi-':,:,fc;;. 0£ i"IAlfi\11 MC lo DE',{Ell.D i>MffiH:ll R;ECIO'R ! 11>1Cl: Kl 111B I!. iNIIE.STUE.tns ASSIS"IAIH l)JJ;ECTCQ 

T1URISMO • i-.r.m.c:li.maia&jl.l i llo@tcuisinpr.ge,,, 

8 (787} 7Zl-2400 Ext. 2226 

• www.wyturistoondo.com 

This e-mail and its attachment(s) may be privileged, confidential, and protected from disclosure. If you received this communication in error, you are advised that any 
disclosure, copying, distribution, or the taking of any action in reliance upon this communication is strictly prohibited. Unintended recipient(s) must immediately delete the 
e-mail and attachment(s), and notify the sender. The information contained in this communication and its attachments, including discussion of U.S. federal income, Puerto 
Rico income or other tax related matter, is limited to the statements specifically set forth herein, and such statements are intended for the sole use and benefit of our 
client and are not intended to be relied upon by any other person. The discussion of tax related matters was not intended or written to be used, and it cannot be used, for 
purposes of avoiding U.S. federal, Puerto Rico or local tax penalties. 
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Ivan Diaz Carrasquillo 

From: Ivan Diaz Carrasquillo 
Sent: 
To: 

Thursday, December 19, 2019 9:54 AM 
Yarisa Diaz 

Cc: 
Subject: 

Francisco G. Bonet; Carlos J. Ortiz 
RE: Relevo y autorizaci6n 

Saludos, 

Yarisa, estamos revisando la informaci6n suministrada. 
Necesitamos que nos desglosen : 

Others Cost $60,000,000.00 / que incluye esta partida 
Airport $14,205,575.00 / sera cerrado para huespedes o sera comercial? 

Esto debe solicitarse como un Master Concession/ debe construirse por fases, cada fase tiene que tener fecha de 
comienzo y fecha de culminaci6n. Para cada fase se separa la Inversion y las creditos contributivos en relaci6n a la 
alterna que hayan solicitado, sea el 30% o 40%. 

Podemos recibirlos en nuestra oficina el 30 de diciembre para discutir estos requerimientos, 
Ademas solicitamos de ser posible una presentaci6n formal en Power Point que nos brinde la oportunidad de visualizar 
el proyecto. 

Ustedes nos confirman. 

Gracias, 

Ivan Diaz-Carrasquillo, J.D., CCS, CFE. 
Acting Director I Assistant Director 
Planning & Development I Incentives & Investment 

PO Box 9023960 
San Juan, Puerto Rico 00902-3960 
Tel. (787) 721-2400 I ext. 2226 Fax: (787) 723-3572 
ivan.diazcarrasquillo@tourism.pr.gov 
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COMPAmA DE ~ TURISMO I 
PUERTO RICO 

This e-mail and its attachment(s) may be privileged, confidential, and protected from disclosure. If you received this communication in error, you are advised that any 
disclosure, copying, distribution, or the taking of any action in reliance upon this communication is strictly prohibited. Unintended recipient(s) must immediately delete thee­
mail and attachment(s), and notify the sender. The information contained in this communication and its attachments, including discussion of U.S. federal income, Puerto Rico 
income or other tax related matter, is limited to the statements specifically set forth herein, and such statements are intended for the sole use and benefit of our client and are 
not intended to be relied upon by any other person. The discussion of tax related matters was not intended or written to be used, and it cannot be used, for purposes of 
avoiding U.S. federal, Puerto Rico or local tax penalties. 
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From: Yarisa Diaz <ydiaz@integrag)-.,d'ppr.com> 
Sent: Wednesday, December 11, 2019 11:44 AM 
To: Ivan Diaz Carrasquillo <lvan.DiazCarrasquillo@tourism.pr.gov> 
Cc: Francisco G. Bonet <fgbonet@integragrouppr.com>; Carlos J. Ortiz <cjortiz@integragrouppr.com> 
Subject: Re: Relevo y autorizaci6n 

Hola Ivan, espero estes bien. 

Contestando tu pregunta relacionada a los costos Turfsticos vs. los No Turfsticos del proyecto de 
Cabo Rojo, te estoy copiando la contestaci6n del proponente. Si necesitas que la declaraci6n 
jurada se enmiende a tales efectos dejame saber, en el momento que se hizo el costo total era 
$680mm para el componente turfstico. En cuanto a las fechas de las fases que solicitaste, 
estan por anos en el Cash Flow projection que te envie, dejame saber si necesitas fechas como 
tal (dfa, mes ano) para pedirlas al proponente. 

The $618,156,372 in expenses represents only the tourism components of the overall project. Total expenses for the 
project, including the residential components, is projected to be $936,652,474. The following are the specific line items 
not included in the Tourism projections: 

- Single Family Residential - Neighborhood Infrastructure 
- Multi-family Villas - Neighborhood Infrastructure 
- Affordable/Employee Housing - Neighborhood Infrastructure 
- Elderly Multi-family - Neighborhood Infrastructure 
- Single Family Residential - Homes 
- Multi-family Vi/las - 500 units 
- Affordable/Employee Housing - 400 units 
- Elderly Multi1amily - 100 units 

Saludos! ! 

Yarisa E. Diaz, CPA 
Partner 
Integra Group, LLC 
C-787-636-7289 
0-787-289-7817 
ydiaz@integragrouppr.com 

On Thu, Dec 5, 2019 at 12:48 PM Ivan Diaz Carrasquillo <lvan.DiazCarrasquillo@tourism.pr.gov> wrote: 

Saludos, 

Estoy revisando este desglose, que esta especificando cada partida. Tambien incluyen lo que estaran hacienda por 
fases. 

Es importante que cada fase tenga fecha de inicio y f~cha de culminaci6n. 

2 



Tambien deben identificar que cu~a bajo actividad turfstica y que no, seguMican en la declaraci6n jurada, las 
habitaciones de empleados y lo residencial no cualifica, deben revisarlo. 

Recuerda la proporci6n de 70% de actividad turfstica a 30% de actividad no turfstica. 

No todo el proyecto cualifica para creditos contributivos. 

Cordialmente, 

Ivan Diaz-Carrasquillo, J.D., CCS, CFE. 

Acting Director I Assistant Director 

Planning & Development I Incentives & Investment 

PO Box 9023960 

San Juan, Puerto Rico 00902-3960 

Tel. (787) 721-2400 I ext. 2226 Fax: (787) 723-3572 

ivan.diazcarrasguillo@tourism.pr.gov 
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COMPAAlA 0£ ~ TURISt-10 • 
PUERTO RICO . 

This e-mail and its attachment(s) may be privileged, confidential, and protected from disclosure. If you received this communication in error, you are advised that any 
disclosure, copying, distribution, or the taking of any action in reliance upon this communication is strictly prohibited. Unintended recipient(s) must immediately delete the e­
mail and attachment(s), and notify the sender. The information contained in this communication and its attachments, including discussion of U.S. federal income, Puerto Rico 
income or other tax related matter, is limited to the statements specifically set forth herein, and such statements are intended for the sole use and benefit of our client and 
are not intended to be relied upon by any other person. The discussion of tax related matters was not intended or written to be used, and it cannot be used, for purposes of 
avoiding U.S. federal, Puerto Rico or local tax penalties. 

From: Yarisa Diaz <ydiaz@integragrouppr.com> 
Sent: Wednesday, December 4, 2019 11:52 AM 
To: Francisco G. Bonet <fgbonet@integragrouppr.com> 

Cc: Ivan Diaz Carrasquillo <lvan.DiazCarrasguillo@tourism.pr.gov>; Carlos J. Ortiz <ciortiz@integragrouppr.com> 
Subject: Re: Relevo y autorizaci6n 
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Hola Ivan, el desglose de los $618,156,372 que son la actividad turfstica son como sigue: 

Land Costs $ 22,500,000.00 

Soft cost (professional fees) 8,050,000.00 

Project management 4,670,000.00 

Other costs 60,000,000.00 

Roads and streets 13,908,729.00 

Utilities 26,847,649.00 

Landscaping 1,524,747.00 

Renewable energy 20,000,000.00 

Waste water treatment 5,000,000.00 

Water storage facilities 3,000,000.00 

wellness center 1,250,000.00 

Resort and beach club infrastructure 4,210,318.00 

Resort and Hotel construction 

Phase I 200 rooms 

Phase II 150 rooms 

Phase 111150 rooms 

Phase IV 150 rooms 

Phase V 200 rooms 

Phase VI 150 rooms 

Golf course 

Marina 

Entertainment villas-infrastructure 

Entertainment villas-construction 

Surf Park and action 

Surf pool 

MotoX 

BMX 

Airport 

85,642,047.00 

48,778,296.00 

48,778,296.00 

48,778,296.00 

85,642,047.00 

48,778,296.00 

17,605,355.00 

5,893,818.00 

3,195,904.00 

7,500,000.00 

29,727,750.00 

2,013,000.00 

656,250.00 

14,205,575.00 

$ 618,156,373.00 

Ya se tenenvio ayer el MOU y la autorizaci6n para el background ck asi que entiendo estamos 
completos. Por favor me dejas saber. 
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Saludos! 

Yarisa E. Diaz, CPA 

Partner 

Integra Group, LLC 

C-787-636-7289 

0-787-289-7817 

ydiaz@integragrouppr.com 

On Tue, Dec 3, 2019 at 4:38 PM Francisco G. Bonet <fgbonet@integragrouppr.com> wro,te: 

Toda la informaci6n que se radic6 en Hacienda; se radic6 exactamente igual en Turismo. Lo hemes hecho 
para este case y para otros que tenemos bajo evaluaci6n. 

No obstante mariana te enviamos la informacion solicitada. 

Agradecido come siempre. 

Saludos; 

Francisco G. Bonet, MIB 

Partner 

lntegra Group, LLC 
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0. (787) 289-7817 

M. (787) 692-0003 

fgbonet@integragrouppr.com 

www.integragrouppr.com 

On Tue, Dec 3, 2019 at 2:38 PM Ivan Diaz Carrasquillo <lvan.DiazCarrasguillo@tourism.pr.gov> wrote: 

Saludos, 

Es importante que la informaci6n que se radica en Hacienda, se radique en Turismo. 

Asi que necesito la informaci6n que se desprende del documento. 

Gracias. 

Ivan Diaz-Carrasquillo, J.D., CCS, CFE. 

Acting Director I Assistant Director 

Planning & Development I Incentives & Investment 
............................................................................................. 

PO Box 9023960 

San Juan, Puerto Rico 00902-3960 

Tel. (787) 721-2400 I ext. 2226 Fax: (787} 723-3572 

ivan.diazcarrasquillo@tourism.pr.gov 

··············· .. ················ ........................................................... . 
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This e-mail and its attachment(s) may be privileged, confidential, and protected from disclosure. If you received this communication in error, you are advised that any 
disclosure, copying, distribution, or the taking of any action in reliance upon this communication is strictly prohibited. Unintended recipient(s) must immediately delete the 
e-mail and attachment(s), and notify the sender. The information contained in this communication and its attachments, including discussion of U.S. federal income, Puerto 
Rico income or other tax related matter, is limited to the statements specifically set forth herein, and such statements are intended for the sole use and benefit of our 
client and are not intended to be relied upon by any other person. The discussion of tax related matters was not intended or written to be used, and it cannot be used, for 
purposes of avoiding U.S. federal, Puerto Rico or local tax penalties. 

From: Yarisa Diaz <ydiaz@integragrouppr.com> 
Sent: Tuesday, December 3, 2019 2:22 PM 
To: Francisco G. Bonet <fgbonet@integragrouppr.com> 
Cc: Ivan Diaz Carrasquillo <lvan.DiazCarrasguillo@tourism.pr.gov>; Carlos J. Ortiz <cjortiz@integragrouppr.com> 
Subject: Re: Relevo y autorizaci6n 

Ivan, adjunto el MOU. Te anejo tambien carta que se le envi6 a Hacienda donde indica la cantidad del costo total del 
proyecto atribuible al componente Turfstico. Dejame saber si con esto se contesta este punto. 

Yarisa E. Diaz, CPA 

Partner 

Integra Group, LLC 

C-787-636-7289 

0-787-289-7817 

ydiaz@integragrouppr.com 

' 
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On Tue, Dec 3, 2019 at 2:17 PM Mcisco G. Bonet <fgbonet@integragroup~m> wrote: 

Estimado Ivan; 

Segun acordado; adjunto te envio el relevo y autorizaci6n para hacer el background check del Sr. Roberto 
Cacho Perez. 

Por favor nos confirmas el recibo del relevo. 

Gracias; 

Francisco G. Bonet, MIB 

Partner 

lntegra Group, LLC 

0. (787) 289-7817_ 

M. (787) 692-0003 

fgbonet@integragrouppr.com 

www.integragrouppr.com 

---------- Forwarded message---------
From: Francisco G. Bonet <fgbonet@integragrouppr.com> 
Date: Thu, Nov 21, 2019 at 1:35 PM 
Subject: Fwd: Relevo y autorizaci6n 
To: Ivan Diaz Carrasquillo <ivan.diazcarrasguillo@tourism.pr.gov> 
Cc: Yarisa Diaz <ydiaz@integragrouppr.com>, Carlos J. Ortiz <cjortiz@integragrouppr.com> 

Estimado Ivan; 

Espero estes bien. Adjunto te envfo el relevo y autorizaci6n para hacer el background check del Sr. Roberto Cacho 
Perez; segun solicitado. 
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Por favor nos confirmas el recibo del relevo. 

: ' Gracias; 

Francisco G. Bonet, MIB 

Partner 

lntegra Group, LLC 

0. (787) 289-7817 

IVi. {787) 692-0003 

fgbonet@integragrouppr.com 

www.integragrouppr.com 
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3 de octubre de 2019 

Luis 0. Rivera 
Jefe 
Division de Incentlvos Contributivos 
Departarnento de Hacienda 
Gobiemo de Puerto Rico 

Estirnado sefior Rivera, 

Reciba un cordial saludo. Cabor Rojo Land Acquisition, LLC fue radicado ante la oficina 
de Incentivos Contributivos del Departarnento de Hacienda el 21 de mayo del afio en curso. 
Esto con el proposito de solicitar los beneficios de la Ley 74-2010, "Ley de Desarrollo 
Turistico de PR". El pasado 30 de septirnebre recibirnos cornunicacion de su oficina 
referente al caso en la cual nos solicitan informacion adicional. A tales efectos, sorneternos 
la informacion adicional solicitada por su oficina para que la Division de Incentivos 
Contributivos pueda continuar con la evaluaci6n fina del caso y ernitir su endoso al rnisrno. 

Punto no. 1: 
• Reqoerimiento: Copia • de la escritura rnediante la cual se crea el Fideico}lliso 

Cacho Cambo. 

• Contestacion: Adjunto la escritura oficial mediante la cual se creo el Fideicorniso 
Cacho Cambo. 

Ponto no. 2: 
• Reqoerimiento: Informar las fuentes de ingresos (financiamiento, aportacion de 

efectivo, etc.) y la cantidad de inversion que representa cada una, respecto a la 
inversion proyectada de $618,156,372 en la Actividad Turistica. 

• Contestacion: $40mm contribucion de. capital, $46mm aportacion de terreno 
y $532,156,372 en prestamo. 

Ponto no. 3: 
• Reqoerimiento: Si el calculo del credito contributivo presentado en la solicitud 

incluye la inversion en proyectos no cubiertos bajo las disposiciones de la Ley 74, 
talrd corno proyectosresidenciales, favor de presentar la inversion total proyectada 
solamente en las Actividad Turistica y el computo del credito contributivo 
correspondiente. 

• Contestacion: Adjunto. 

530 Avenido de lo Constituci6n 
San Juan, Puerto Rico 00901 

Office 787-289-78l7 
integrcgrouppr@gmail.com 



Punto no. 4: 
• Requerimiento: Evidencia de la radicaci6n de la planilla de contribuci6n sobre 

ingresos del Fideicomiso Cacho Camb6, correspondiente al afio 2018. 

• Contestacion: 

Por favor dejenos saber silo antes expuesto atiende los requrimientos de la carta enviada 
por el Departamento de Hacienda. De necesitar informaci6n adicional no dude en 
contactarnos. 

Cordialmente; 

Francisco G. Bonet 
Integra Group LLC 

Cc: Marcelino Hernandez Rivera 
Especialista en Contribuciones 

530 Avenida de io Consl:ii:uci6n 
Sc"l Juan, Puerto Rico 00901 

Office 787-289-7817 
integragrouppr@gmoil.ccm 



JMH INVESTMENTS, • 
4900 califomia Ave. Tower B-210 ~er.sfiek:I, CA 93309 

M8ln 661-377-2492; Fax. 246-49::}-5947 

MEMORANDUM OF U1"DERST ANDING 

TO: Robert Cacho/Grupo Cacho, Inc. & Cabo Rojo land Acquisition, LLC 

RE: Key Terms/Conditions for Equity or Debt Funding on Partially Improved land in 
Cabo Rojo, PR Described in Part as KM 16.3 Carr. 101 Sector Las Arenas Boqueron 

The purpose of this Memorandum of Understanding (hereinafter ''MOU") is to establish 
the terms and conditions for an equity and/or debt investment by JMH Investments, 
Inc., a Wyoming Corp, hereinafter "JMH," with business address of 4900 California Ave., 
B-210, Bakersfield, CA 93309, into the existing business entity Caho Rojo Land 
Acquisition, llC, a Puerto Rico Limited Liability Company, hereinafter "CRLA," with 
business address of 654 Union St., Miramar, San Juan, PR 00909. This MOU is by and 
between JMH and CRLA. 

This MOU further summarizes the principle terms of the proposed investment by JMH 
and its affiliates. The investment contemplated by this MOU is subject to, among other 
things, supplemental terms and conditions, and the execution of mutually definitive 
Joint Venture Funding Agreement between the parties JMH and CRLA, and obtaining 
any/all due diligence information as deemed applicable. 

JMH agrees, subject to the terms and conditions set forth in this MOU, and subsequent 
documentation, to provide available equity and/or debt funding in the amount of $40M 
(Forty Million OoHars) USO within 14 calendar days post execution of a Joint Venture 
Funding Agreement {"JVA") or upon completion of due diligence. In addition, JMH may 
provide a line-of-credit at its discretion, post funding, to provide working capital as 
needed by CRLA. 

Funding Schedule: 

WHEREAS, JMH and CRLA agree to the following schedule: 

L JMH and CRLA execute this MOU; 

2. CRLA shall provide to JMH any/all records requested and related to the real 
property described in exhibit "A'~ of this agreement, less any proprietary content, 
which includes but is not limited to information on CRLA's business equity tables, 
certificates of good standing, reports, articles of formation, and so forth; 

3. JMH shall perform due diligence on the real property and CRLA with best 
attempts to complete within 21 calendar days post execution of this MOU. 



4. JMH shall issue a draft JVA post completion of satisfactory due diligence to CRLA 
with a closing date to be set within an expedited and reasonable timeframe, as 

long as the principals of JMH can make proper arrangements within said time 
frame, and all documentation and registrations are in order; 

5. JMH and CRLA personnel shall also inspect the property jointly prior to execution 
of the JVA to support due diligence on same. Both Parties shall be responsible 
for their own travel expenses in full; 

6. JMH and CRLA agree that the draw schedule outlined in exhibit "B" is a summary 
of the investment capital and shall include acquisition of adjacent and available 
property in the amount of 406.S acres for approximately $5.825M USO. 

7. JMH and CRLA agree that best efforts shall be engaged by CRLA to acquire 
acreage adjacent to the existing proposed airport property acquisition displayed 
and outlined in exhibit "C.H 

8. JMH and CRLA agree that JMH shall be assigned and titled approximately 100 
acres of property to be determined by JMH to enable the construction of a 
future power plant to service the development needs and region. It is mutually 
agreed this does not include future land acquisitions adjacent to the proposed 
site in exhibit "C" that JMH may annex by and through CRLA; 

9. JMH and CRLA agree that the nature and scope of investment from JMH is to 
develop the infrastructure to the site for general access and full site preparation 
for outsourced construction of: 2K+ residential lots/homes, retail village, 18 hole 
golf course, equestrian village, 200 boat slip marina, and 3 hotel pads that shall 
be sold or leased to other 3·• party developers. 

10. JMH and CRLA agree that JMH shall be assigned/receive 60% of the total equity 
of CRLA at closing/funding of same. In addition, JMH's assigned representative 
shall be nominated as Managing Member and will be sole the signatory on a 
newly opened business banking account at its discretion for CRLA. A sub-account 
or equivalent shall be opened with joint signature authority for both JMH and 
CRLA representatives. 

11. JMH and CRLA agree that Grupo Cacho, Inc. and/or Roberto Cacho shall be paid 
10% of the face value of any tax credits and/or CDBF DR grants that are acquired 
from the government of Puerto Rico and the U.S. federal government for the 
Caba Rojo Resort development. Said amounts are to be paid when tax credits are 
sold to 3,d parties or used by the joint venture Parties JMH and CRLA. 

Now, therefore, in consideration of the mutual interests described herein, the parties 
agree to work together in the following manner and procedures: 

• CRLA shall be responsible for its own legal or other misc. expenses for document 
production or review by 3•d parties in regards to this offering, MOU, and 
following JVA; 

• JMH reserves the right not to enter into the JVA should the presentations, 
parameters, documentation, or other provided information by CRLA or through 
due diligence be determined to be adverse, or not to the standards of JMH; 

• If JMH and CRLA do not sign/execute the JVA on or before the Outside Date 
(shall be considered 60 days from the execution of this MOU), this MOU shall be 



automatically terminated, unless the parties mutually agree to extend the 
schedule; 

• JMH and CRLA agree that the immediate time period between the execution of 
this MOU and the execution of the JVA shall be an exdusivity for JMH and no 
other discussions/offers to CRlA shall be engaged or executed with other parties 
regarding this investment opportunity; 

Entire Understanding: 

This MOU constitutes the entire understanding of the Parties pertaining to matters 
contemplated hereu_nder at this time. The Parties signing this MOU intend that any 
implementing contract, license, or other agreement entered between the Parties 
subsequent hereto shall supersede and preempt any conflicting provision in this MOU. 

Arbitration: 

Any dispute, controversy or claim arising out of, relating to or in connection with 
Principal{s), engagement hereunder, or the breach, termination or validity of this MOU, 
shall be finally settled by arbitration. The arbitration shall be conducted in accordance 
with the Rules of Arbitration of the International Chamber of Commerce then in effect. 
The award may include an award of costs, including attorney's fees and disbursements. 
Judgment upon the award made may be entered in any jurisdiction, or application may 
be made to any court for confirmation of such award or a judicial acceptance of such 
award and for any order of enforcement or other legal remedy, as the case may be. 

The party initiating the arbitration and the party named as the defendant shall each 
nominate an arbitrator in its request or answer, as the case may be, for confirmation by 
the Court of Arbitration of the International Chamber of Commerce. If either party shall 
abstain from nominating its arbitrator, the Court of Arbitration shall itself appoint such 
arbitrator. The two arbitrators so chosen shall select a third arbitrator, provided that if 
such two arbitrators shall fail to choose a third arbitrator within 30 days after such two 
arbitrators have been selected, the Court of Arbitration. upon the request of either 
party, shall appoint a third arbitrator. The_ third arbitrator shall be Chairman of the 
Arbitrary Tribunat The arbitration shall be conducted in Detroit, Michigan. 

Rights/Remedies: 

For all parties to this MOU, the failure to exercise or delay in exercising a right or 
remedy under this MOU shall not constit1.Jte a waiver of the right or remedy or a waiver 
of any other rights or remedies and no single or partial exercise of any right or remedy 
under this MOU shall prevent any further exercise of the right or remedy or the exercise 
of any other right or remedy. 

Except as expressly provided in this MOU, the rights and remedies contained in this 
MOU are cumulative and not exclusive of any rights or remedies provided by law. 



Confidentiality: 

This document and all information shared between JMH and CRlA are proprietary and 
are to be treated as highly confidential. Both parties agree to keep all information 
received and transmitted between them as STRICTLY CONFIDENTIAL AND PROPRIETARY. 
At any time, either JMH or CRLA may request that previously shared documents or 
information be returned or destroyed, and the other party agrees to immediately 
comply with said request. The contents of this MOU and the fact that it has been 

provided are not to be discussed with or revealed to any person, other than that 
required by applicable laws and by JMH to its board of directors, or its financial and 
legal advisers without the prior written consent of JMH. No public communication 
concerning this transaction may be made without the JMH's and CRLA's prior approval 
(which will not be unreasonably withheld). 

Miscellaneous: 

This constitutes the entire MOU, and supersedes all prior agreements or MOU's and 
understandings (both written and oral} of the parties hereto with respect to the subject 
matter hereof, and cannot be amended or otherwise modified except in writing. 

Both parties confirm their acceptance of the terms in this MOU by signing below and 
initialing all other pages. 

This MOU shall be governed by and construed in accordance with the laws of the USA 
(United States). 

Agreed and Accepted by the Parties: 

JMH Investments, Inc. 

By: Michael Grillo 
Its: CEO-President 
Date: 8/21/19 

Cabo Rojo Land Acquisition, LLC 

By: Roberto Cacho 
Its: CEO-President/Managing Member 
Date: 8/21/19 
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cabe Rota Resort and -.a 
COSts to dose and tnrouan 100 homes and first Hotel Pad 

SOURCES 

,. • Initial Draw $40,000,000.00 

USES 

Initial - s.ao-000.000.00 

Landc.sts 
340 ACR. Main Parcel IUI00.000.00 
190 Aae Beach Front Parcel 2000.000.0I 
141 Aae Air StrlD Pan:el 2 000.000.00 

181 acre hills i>an::el camoo Mar- 1.200 000.00 
Entrance Parcel Kury 550.000.00 
Land and Fruit Parcels 750 000.00 
Land Costs Sub-Total 14 500,000.00 

Soft Costs lTrade Pavable/Professional Fees) 
EnQineenngJAn:hitectural/Landscaoe Desi<m/Plannino 1 020.000.00 
Financial and Market Feasibllitv 125.000.00 
Leaa! 200.000.00 
EB-5 Fees and Hancetlna 0.00 
Miscellaneous travel and tratl5ll0rtation 200.000.00 

Soft Costs Sub-Total 1 545 000.00 

Protect Manaaement/Coonllnatlon 
Proiect Hanaaement 380 000.00 
Administrabon/Offi....,/Sur,olies Exoense 20 000.00 
Insurance Title Misc. 200 000.00 

Proiect Manaaement/Coordinatlon Sub-Total 600000.00 

Horizontal Constl'llC:tlon Costs 15 000 000.00 

Continaency, Private. Land Loan Pavoff and Workina C.nil al 
Continoencv -- Construction 500 000.00 
EoUltv Buv In -CRLA-- 5 355 000.00 
Private Land Loans Pavoff 2 000 000.00 
Workina CaDital 500 000.00 

Sub-Total 8 355 000.00 

--
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May 21, 2019 

Mrs. Carla Campos 
Executive Director 
PR Tourism Company 
Government of Puerto Rico 

Re: CABO ROJO LAND ACQUISITION LLC ACT 74-2010 

Dear Mrs. Campos, 

On behalf of Cabo Rojo Land Acquisition LLC, we hereby submit a petition for a Tax Concession 
and credits under the Puerto Rico Tourism Development Act, of 2010 (Act 74-2010). 

In compliance to Section 9(c) of the Act and Section 9(c)-1 of the Regulation 8185 of the Puerto 
Rico Tourism Development Act, of 2010, we hereby present the proposed tourism project, Cabo 
Rojo Land Acquisition, LLC. with respect to the tourism activity of Development and 
ownership of a Tourism Activity as described herein. 

The Applicant is described as a Resort & Spa concept that will integrate a traditional resort with 
innovated features, such as Surf Park with a wave pool and action sports facilities, thus 
redefining traditional market boundaries. It will combine the best of two worlds: Guests will 
experience luxury upscale resort accommodations in a tropical paradise, while immersing in the 
resort's primary theme of promoting and recognizing the unique opportunity of engaging in 
surfing and action sports. It is a concept that appeals primarily to families, nature lovers and 
action sports aficionados. Some of the resort's major elements include a 600 room full-service 
destination resort hotel, an 18-hole golf course, a 200 ship marina, 328 market rate residential 
villas, 600 affordable/ employee villas and 222 homesites, a retail village, and a Surf Park, which 
incorporates, to name a few, a "learn to surf" complex including a wave pool, an action sports 
"themed park" with skateboard parks, BMX and mountain bike facilities, among others. 

If any additional information should be needed, please don't hesitate to contact me . 

. Diaz, CPA 

a Group, LLC 
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THIS DOCUMENT HAS A VOID PANTOGRAPH - BORDER CONTAINS MICROPRINTING AND A TRUE WATE!RMARK - HOLD TO LIGHT TO VERIFY WATERMARK 

II BANCO POPUIAR. 
PO Box362708 San Juan, Puerto Rico 00936-2708 
SAN JUAN LOS PUERTOS 

PAY: ONE THOUSAND FIVE HUNDRED DOLLARS AND 00/700 

TO THE DIRECTORA EJECUTIVA COMPANIA 
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Exhibit 1 

SWORN STATEMENT 

Pursuant to Section 9(c)-1 of the Regulations under the Puerto Rico 
Tourism Development Act of 2010, regarding Applicant, its Legal 
Representatives, Nature of the Eligible Business, Eligibility of the Tourism 
Activities for the benefit of the Act, Location of the Tourism Activities, 
and Reasons why some of the documentation required by the Regulation 
were not filed with the Application. 

APPEARS, Roberto M. Cacho Perez, of legal age, executive, married and 
a resident of San Juan, Puerto Rico in my capacity as President of Cabo 
Rojo Land Acquisition, LLC (Hereinafter referred to as the "Applicant"), 
having been duly sworn, do herby declare as follows: 

1. That Applicant is making this Sworn Statement pursuant to the 
requirements of Section 9(c)-1 of the Regulations (the 
"Regulations") promulgated by the Tourism Company of Puerto 
Rico under the Tourism Development Act of 2010, Act No. 74 of July 
10, 2010, as amended (the "Act"), for purposes of requesting a 
concession ("Concession") for tax exemption with respect to the 
tourism activity of Development and ownership of a Tourism 
Activity as described herein. 

2. The Applicant's employer identification number is 66-0920011 with 
Addresses and telephone numbers as follows: 

a) Mailing address- PO Box 16845 San Juan, PR 00908-6845 
b) Office located at- 644 Fernandez Juncos Suite 201B San Juan, 

PR 00907 
c) Telephone- (787) 705 - 3225 
d) E-mail- roberto@grupocacho.com 



\,,,...r' 

• 3. That the name address of Applicants authorized representatives 
are the following: 

a) Name- lntegra Group, LLC 
b) Physical address- 530 Avenida de la Constitucion SJ PR 00901 
c) Mailing Address- The same 
d) Telephone-787-289-7817 
e) Fax no.-787-289-7817 
f) E-mail- ydiaz@integragrouppr.com 

4. That the Applicant is described as a Resort & Spa concept that will 
integrate a traditional resort with innovated features, such as Surf 
Park with a wave pool and action sports facilities, thus redefining 
traditional market boundaries. It will combine the best of two 
worlds: Guests will experience luxury upscale resort 
accommodations in a tropical paradise, while immersing in the 
resort's primary theme of promoting and recognizing the unique 
opportunity of engaging in surfing and action sports. It is a concept 
that appeals primarily to families, nature lovers and action sports 
aficionados. Some of the resort's major elements include a 600 
room full-service destination resort hotel, an 18-hole golf course, a 
200 ship marina, 328 market rate residential villas, 600 
affordable/employee villas and 222 homesites, a retail village, and 
a Surf Park, which incorporates, to name a few, a "learn to surf' 
complex including a wave pool, an action sports "themed park" 
with skateboard parks, BMX and mountain bike facilities, among 
others. 

5. Caba Rojo Resort Land Acquisition, LLC will be based in Caba Rojo, 
PR. 



6. The company will employ 3,090 (direct, indirect and induced) 
people in full and part-time positions through a 4-year period 
projection. 

7. That the activities for which this Application is being filed, qualify 
as an eligible "Tourism Activity" under sections 2(a)(l)(A), 
2(a)(l)(B), 2(z), 2(bb), and 2(ee) of the Act and Articles 2-1 (A)(l), 
2-l(A)(3), 2-1(4), and 2-2 of the Regulations. 

8. That the activities to be undertaken by Applicant, qualify as an 
"New Business" under Section 2(a)(l)(A), 2(ee) of the Act and 
Article 2-25 of the Regulations. 

9. It is respectfully submitted that the Applicant will develop a 600 
room Resort at an estimated cost of $680,000,000. It is respectfully 
requested to the Executive Director to determine that the 
Applicant qualifies as a New Business under Section 2(a)(l)(A) of 
the Act and as an Eligible Business 2(bb) of the Act and under Art. 
2-25 of the Regulations. 

10. As discussed in the paragraph above, Applicant constitutes a 
"New Business' dedicated to a "Tourism Activity" pursuant to 
Sections 2(a)(l)(A), 2(bb) and 2(ee) of the Act and Articles 2-l(A)(l), 
2-l(A)(3), and 2-l(A)(4) of the Regulations. Applicant represents 
that its Tourism Activity is defined as: 

"Hotel- All buildings, part or a group of buildings endorsed by the 
Tourism Company of PR, to dedicate themselves properly and in 
good faith to provide accommodation through payment mainly of 

gu~st in transit and with no less than 15 rooms. Its facilities will 
be operated under the standards and conditions of health and 
efficiency acceptable to the Tourism Company; Theme park, and 
Golf course operated, associated to a Hotel which comprises an 



Exempt Business as defined in the Act or Golf Courses within a 
Resort" 

11. That a checklist of documents required to be filed with the 
application for a tax concession under the Act was furnished to us 
by the Puerto Rico Tourism Company (hereinafter referred to as 
the "Checklist"). 

12. That the following documents are required in the Check list 
and are included with this application: 

a) Evidence of Existence-Applicant is a corporation created 
under the laws of the Commonwealth of Puerto Rico on 

March 25, 2019. See Certificate of Registration, Certificate of 
Existence and Certification fo Good Standing issued by the 
Puerto Rico Department of State. 

b) Financial Statements 
c) Inventory of all real and personal property which will be used 

in the Eligible Business. 
d) Negative Debt Certificate from: 

1. Treasury Department 
2. Municipal Collection Center 
3. Department of Labor 
4. State Insurance Fund 
5. PRTC-Room Tax 

e) Use permit 
f) Alcoholic Beverage 
g) Certificate of Public Establishment issued by the Department 

of Health 

h) Certificate of inspection form the Puerto Rico Fire 
Department 

i) Municipal License 
j) Certificate of Public Liability Insurance issued by an agent 

certified by the Commissioner of Insurance of Puerto Rico.-



k) Blueprints and a description of facilities. 
I) Employment (Annual average and term within with said 

employment will be generated including the construction 
phase)- The Applicant employment would consist of 3,090 
people. This employment is actual employment. 

m) Estimated Payroll 
n) Investment to be made, including: 

1. Viability studies and projections 
2. Estimated tax credit and how it will be used 

o) Merchants Certificate 
p) Projections for: 

1. facilities for the physically handicapped 

ii. Client safety measures 
111. Plan for conservation, improvement and maintenance 

of the physical plant and of the environmental and 
aesthetic structure 

iv. Plan for promotion, publicity and marketing 
v. Plan for training and retraining of personnel 

q) Marketing plan 
r) Estimated date of commencement 
s) Evidence on filing at Treasury Department 

13. That each of the following documents has not been 
submitted by the Applicant because as of the date of the filing of 
this Application, the same could no be obtained for their inclusion 
with this Application or are not applicable 

a) Financial Statements 
b) Use perm it 
c) Alcoholic Beverage 

d)Certificate of Public Establishment issued by the 
Department of Health 

e) Certificate . of inspection form the Puerto Rico Fire 
Department 



f) Municipal License 
g) Certificate of Public Liability Insurance issued by an agent 
certified by the Commissioner of Insurance of Puerto Rico. 
h) Merchants Certificate 
i) Projections for: 
vi. facilities for the physically handicapped 

v11. Client safety measures 
viii. Plan for conservation, improvement and maintenance 

of the physical plant and of the environmental and 
aesthetic structure 

Ix. Plan for promotion, publicity and marketing 
x. Plan for training and retraining of personnel 

j) Marketing plan 

14. That the information the above information was not readily 
available to be included with this application and will be provides 
within the next 30 days. 

15. That Applicant makes this Sworn Statement so that the 
Executive Director of the Puerto Rico Tourism Company favorably 
considers the Application filed by the Applicant. 

16. That the activities for which this Application is being filed will 
take place at the following location: KM. 16.3 Carr 101 Sector Las 
Arenas Boqueron, Cabo Rojo PR 

17. That pursuant to Article 9(c)-2 of the Regulations, this 
Application should be considered as "duly filed" on the date and 
time of the receipt of the Application for a Tax Concession pursuant 
to the Act. 

In San Juan, Puerto Rico, this April 29,2019 
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Affidavit No. ---------

Subscribed and sworn before me, a Notary Public, by Roberto M. Cacho 

Perez, of legal age, executive, married and a resident of San Juan, 

Puerto Rico in my capacity as President of Caba Rojo Land Acquisition, 

LLC whom I identified 

through LfCLn >l. 4F lZS~ z.._q + in San Juan, 

Puerto Rico, this 29th of April 29, 2019. 

Sello 

019 
$5.00 

Leqal 
0419 

Notary Public 





Ivan Diaz Carrasquillo 

From: 
Sent: 
To: 
Cc: 
Subject: 

Saludos Ivan, 

Yarisa Diaz <ydiaz@integragrouppr.com> 
Tuesday, November 26, 2019 12:33 PM 
Ivan Diaz Carrasquillo 
Francisco G. Bonet 
Re: re Caba Rojo Land 

Segun solicitado para el proyecto de Caba Rojo la fuente de las $680MM son: 

JMH Investments Inc $475MM (efectivo) 
Cacho Gamba Trust $205MM (aportaci6n de terrenos) 
=$680MM 

Dejame saber si necesitas alguna otra informaci6n o documentaci6n al respecto. 

On Mon, Nov 25, 2019 at 4:05 PM Ivan Diaz Carrasquillo <lvan.DiazCarrasquillo@tourism.pr.gov> wrote: 

Saludos, 

Yarisa, estoy revisando el expediente de Caba Rojo Land Adquisition. 

La Inversion es par $680,000,000. 

Cuales son las fuentes de financiamiento? 

Gracias. 
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Ivan Diaz-Carrasquillo, J.D., CCS, CFE. 

Acting Director I Assistant Director 

Planning & Development I Incentives & Investment 

PO Box 9023960 

San Juan, Puerto Rico 00902-3960 

Tel. (787) 721-2400 I ext. 2226 Fax: (787) 723-3572 

ivan.diazcarrasguillo@tourism.pr.gov 

COMPAfilADE~ TURISMO I 
PUERTO RICO •• 

This e-mail and its attachment(s) may be privileged, confidential, and protected from disclosure. If you received this communication in error, you are advised that any disclosure, copying, distribution, or the taking of any action in 
reliance upon this communication is strictly prohibited. Unintended recipient(s) must immediately delete the e-mail and attachment(s), and notify the sender. The information contained in this communication and its attachments, 
including discussion of U.S. federal income, Puerto Rico income or other tax related matter, is limited to the statements specifically set forth herein, and such statements are intended for the sole use and benefit of our client and are 
not intended to be relied upon by any other person. The discussion of tax related matters was not intended or written to be used, and it cannot be used, for purposes of avoiding U.S. federal, Puerto Rico or local tax penalties. 
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GOVERNMENT OF PUERTO RICO 
PUERTO RICO TOURISM COMP ANY 

* 
CABO ROJO LAND ACQUISITION, LLC * CONCESSION NO.: 20-74-T-43 

* 
* 

******************************************* 

SUPPLEMENT TO REQUEST OF AMENDMENT OF 
CONCESSION OF TAX EXEMPTION AND TAX CREDITS 

COMES NOW, Caho Rojo Land Acquisition, LLC (the "Concessionaire"), represented 
herein by Gladys 0. Fontanez Reyes, its authorized representative, of legal age, single, attomey­
at-law and resident of San Juan, Puerto Rico, who respectfully states as follows: 

1. The Concessionaire was issued on December 12th
, 2020, a Concession under the 

provisions of Act No. 74-2010, as amended (the "Act"), and Regulation No. 8185 of April 20, 
2012 (the "Regulation"), in Case No. 20-74-T-43 (the "Concession"), in connection with the 
development, ownership and operation of a resort that was proposed to be known as "Cabo Rojo 
Resort and Spa" located in the municipality of Cabo Rojo, Puerto Rico. 

2. On April 1, 2022, Concessionaire executed a Sworn Statement Accepting the 
Concession (the "Acceptance"), after such Acceptance, the original of the Concession was 
delivered to Concessionaire by the Puerto Rico Tourism Company ("Tourism Company") to 
Concessionaire. 

3. On December 8, 2023, Concessionaire filed a Request for Amendment of 
Concession of Tax Exemption and Tax Credits (the "Request for Amendment"). 

4. The Tourism Company has requested certain information in connection with the 
Request for Amendment, and we hereby provide such information. 

5. That the revised source and uses of funds spreadsheet showing the sources and uses 
included in the Request of Amendment did not include the detail of the phases of the project in the 
sources and uses spreadsheet. Attached hereto as Exhibit A, -is with the sources and uses 
spreadsheet per phases. 

6. Pursuant to Section 2(k) of the Act, the term "total cost of the project" is defined, 
in the case of a Project comprising or including a mixed component or mixed use, as including 
non-tourism components, if at least seventy percent (70%) of the total area is comprised of the 
tourism activity, computed without including common areas. 



Sources and Uses of Funds per Phase 

$426,384,973 $157,172,250 $105,631,713 $21,112,258 

$21,430,868 $9,552.250 $7,087,500 $5,250,000 

$2,550,000 $2,136,000 $2,550,000 $1,800,000 

$15,209,995 $10,413,496 $9,090,628 $1,038,885 

$503,196,797 $181,322,800 $135,626,894 $34,401,143 

$503196797 $181,322,800 $135,626,894 $34,401,143 

201278 719 72 29,120 $54260 758 13 760 457 

$503,196,797 $181,322,800 !135,626,894 $34,401, 143 
201278.:illl __ F2&29,120 l54~50,75B ~13,760,457 

$497 691 636.55 $201278719 §72,529,120 $54,250,758 $13,760,457 

Notes: 
(1) Preliminary astimaias. Working with JP Morgan and local banks to optimizing financing. Per debt term sheat; we anticipate $800 million In m.tnlclpal bond financing and --$300 million in 

a combination of bank ru,anclng, secured financing against our assets (lncludlng land and tax credits) and shareholder loans. Further detail In covering document. 

$3,150,000 

$1,800,000 

$1,203,580 

$153,808,597 

__ $153 808 597 

61 523 439 

$153 808 597 

161,523,439 

$61,623,439 

(2) For $fmpllclty we have estimated equity to ba spent pro reta across tho phases; however. all Iha equity Is committed up front for the p11>Ject and we will likely front load equity Investment Into Infrastructure. 

$9,TT1,626 l 
$2,550,000 

$9,800,593 

$235,872,860 

$235,872 860 

94349144 

$235 872 860 

$94,349,1~ 

$94,349,144 
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Sources and Uses of Funds per Phase 

$426,384,973 $157,172,250 $105,631,713 $21,112,258 

$21,430,868 $9,552,250 $7,087,500 $5,250,000 

$2,550,000 $2,136,000 $2,550,000 $1,800,000 

$15,209,995 $10,413,496 $9,090,528 $1,038,885 

$503,196,797 . $181,322,800 $135,626,894 $34,401,143 

$503,196,797 ···-·" .. $181,322,800 $135,626,894 $34,401, 143 

$201 278 719 $72 529 120 $54250758 $13 760457 

.6 _____ J503, 196,797 $181,322,800 $135626 894 $34,401, 143 

!55 $201 278 719 $72 529120 $54250758 $13 760 457 

Amount of Tax Credits $497 691 636.55 $201,278,719 $72,529,120 $54250 758 $13 760 457 

Notes: 

(1) Preliminary estimates. Working with JP Morgan and local banks to optimizing financing. Per debt term sheet; we anticipate $800 million in municipal bond financing and ~$300 million in 

a combination of bank financing, secured financing against our assets (including land and tax credits) and shareholder loans. Further detail in covering document. 

(2) For simplicity we have estimated equity to be spent pro rata across the phases; however, all the equity is committed up front for the project and we will likely front load equity inveslment into Infrastructure. 

$189,216,335 

$3,150,000 $9,771,626 

$1,800,000 $2,550,000 

$1,203,560 $9,800,593 

$153,808,597 $235,872,860 

$153,808 597 $235 872,860 

$61 523439 $94 349144 

$153 808 597 $235,872,860 

$61 523439 $94349144 

$61523439 $94349144 



. ; Ferraiuoli LLC 
Looking Forward 

December 8, 2023 

BYHAND 

Hon. Carlos Mercado Santiago 
Executive Director 
Puerto Rico Tourism Company 
Paseo la Princesa 
San Juan, Puerto Rico 

American International Plaza . 
250 Muiloz Rivera Avenue, 6th Floor 
San Juan, Puerto Rico 00918 
T: 787.766.7000 • F: 787.766.7001 

Attention: Ivan Diaz Carrasquillo 
Assitant Director - Incentives & Investment 

Hon. Francisco Pares Alicea, CPA 
Secretary of the Treasury 
Department of the Treasury 
Office 602, Sixth Floor 
Intendente Ramirez Building 
Paseo Covadonga # 10 
Old San Juan, Puerto Rico 00902 

Attention: Liz A. Pagan Cuascut 
Tax Incentives Division 

Re: Caho Rojo Land Acquisition, LLC 
Concession No.: 20-74-T-43 

Request of Amendment of Concession of Tax Exemption and Tax Credits 

Dear sirs: 

-. --:._·~· . 

. ~-:- '·-· ..... ~ '•- - . ~- ,.~ -~--- ·._ .. 

On behalf of our client, Cabo Rojo Land Acquisition, LLC ("Concessionaire"), we submit 
Concessionaire's request for Amendment of the Concession of Tax Exemption and Tax Credits issued on 
December 121h, 2020, under Case No.: 20-74-T-43. 

On behalf of our client, we thank you in advance for your prompt consideration to this matter. Should you 
have any questions or comments on the foregoing, please dQ.not hesitate to contact the undersigned at 
your convenience at (787) 766-7000. ' Gobler;;'"de. P.•uerto Rleo 

DEPARTAMENM riE :.4AC1£NDA 
, t')flclna ck' C.":_: "-":••~..-:~•3 'i ':1n,er,aef6n 

Cordially, , r- ;; .-:· ,: 1 13 I ;) C· _ 
00 
' 

An~el A. Morales-Lebron 

Enclosures 

www.ferraiuoli.com 



GOVERNMENT OF PUERTO RICO 
PUERTO RICO TOURISM COMP ANY 

PUERTO RICO TREASURY DEPARTMENT 

CABO ROJO LAND ACQUISITION, LLC 
* 
* CONCESSION NO.: 20-74-T-43 
* 
* 

******************************************* 

REQUEST OF AMENDMENT OF 
CONCESSION OF TAX EXEMPTION AND TAX CREDITS 

COMES NOW, Cabo Rojo Land Acquisition, LLC (the "Concessionaire"), represented 
herein by Gladys 0. Fontanez Reyes, its authorized representative, of legal age, single, attorney­
at-law and resident of San Juan, Puerto Rico, who respectfully states as follows: 

1. The Concessionaire was issued on December 121\ 2020, a Concession under the 
provisions of Act No. 74-2010, as amended (the "Act"), and Regulation No. 8185 of April 20, 
2012 (the "Regulation"), in Case No. 20-74-T-43 (the "Concession"), in connection with the 
development, ownership and operation of a resort that was proposed to be known as "Cabo Rojo 
Resort and Spa" located in the municipality of Cabo Rojo, Puerto Rico. 

2. On April 1, 2022, Concessionaire executed a Sworn Statement Accepting the 
Concession (the "Acceptance"), after such Acceptance, the original of the Concession was 
delivered to Concessionaire by the Puerto Rico Tourism Company ("Tourism Company") to 
Concessionaire. 

3. PR Investco LLC acquired 100% of the membership interest in the Concessionaire 
from Cabo Rojo Resort LLC on August 26, 2022, pursuant to a Membership Interest Purchase 
Agreement. 

4. The Tourism Company pre-approved such acquisition and change in control of 
100% of the interest pursuant to its letter dated August 16, 2022, issued under the provisions of 
Section 7 of the Act (the "Tourism Approval"), as informed by the parties of such transaction in 
sworn statement requesting the Tourism Approval filed with the Tourism Company in August 9, 
2022 (the "Request for Tourism Approval"). 

5. The acquisition of Concessionaire by PR Investco LLC is the product of a venture 
agreement pursuant to a term sheet between RB Capital Ltd ("RB") and Three Rules Capital PR, 
LLC.1 RB Capital Limited is a portfolio company of the Reuben Brothers (RB). The Reuben 
Brothers group is a leader in private equity, real estate investment and development, and venture 

1 Three Rules Capital PR, LLC is owned by Will Bennet and Roberto Ruiz Vargas. For more information on Will 
Bennet and Roberto Ruiz Vargas please see the attachments to the Request for Tourism Approval. 



capital. Reuben Brothers group is a privately held worldwide leader in private equity, real estate 
investment and development and debt financing. The Group's investments include data 
centres, leisure facilities, energy, natural resources and shipping among others. The Reuben 
Brothers were founded by brothers David and Simon Reuben. The firm is based in London and 
currently holds and operates assets in key markets across the globe. For more information on the 
Reuben Brothers, please see the attachments to the Request for Tourism approval or 
https://www.reubenbrothers.com/. 

6. That Concessionaire's new postal address is American International Plaza, 250 
Mufioz Rivera Avenue, Suite 440, San Juan, PR 00918. That Transferee's telephone number is 
(787) 367-5708, and its email is rr@threerulescapital.com . 

7. That the name, address, telephone and fax numbers of the Concessionaire's legal 
representative is the following: 

Angel A. Morales-Lebron, Esq. 
Ferraiuoli LLC 

American International Plaza 
250 Mufioz Rivera Avenue, 6th Floor 

San Juan, Puerto Rico 00917 
Tel: (787) 771-1320 & (787) 766-7000 

Fax: (787) 766-7001 
Email: amorales@ferraiuoli.com 

Change of Name of the Project 

8. The Project was originally named "Cabo Rojo Resort and Spa". 

9. The Concessionaire hereby notifies the change in the name of the Project to 
"Esencia". 

10. Accordingly, Concessionaire requests the change of the name of the Project to 
"Esencia". 

Enhancement of the Tourism Activity and Redefinition of the Project 

11. As stated in the Concession, the Project entailed the construction of 6 hotel 
complexes, with entertainment village, sports facilities, beach club, among others in four phases, 
with a total cost of the Project of $646,283,450.00. 

12. Upon acquisition of Concessionaire by PR Investco LLC, an affiliated entity of 
Reuben Brothers, the Project was expanded and revised. 
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13. The Project now is envisioned to entail the construction of 6 hotel complexes, with 
six different brands, with restaurants, spas, fitness centers, a town center (entertainment facilities), 
two (2) golf courses, beach club, sports facilities, among others in six phases, with a total cost of 
the Project of $1,244,229,092. 

14. The Project now will be an ultra-luxury worldwide destination and resort. The 
brands are among the most exclusive hotel brands in the world. The Project now caters to the 
ultra-luxury market, creating a hospitality community having the most luxurious hotel brands of 
the world. 

15. The Esencia hospitality Project described herein will be within the Esencia 
destination community which integrates branded residences of different flags. Notwithstanding 
the foregoing, the branded residences although located within the community master plan are not 
part of the hospitality project complex described herein and are not intended to be part of the 
Project nor be considered under the Grant as a tourism activity. 

16. Accordingly, the Concessionaire respectfully requests that the Concession be 
amended to include the revised description of the Project as follows, with the following six phases: 

(i) Phase I comprises of the development of a one hundred and twenty (120) key hotel 
complex (Brand I hotel) including restaurants, spa, fitness & public areas, back of 
house and technical rooms. Including landscaping and green space, renewable 
energy micro grid, waste, water treatment/rainwater recapture system and water 
storage facilities. Development of Golf Course (18 holes + practice areas) and 
amenities: beach club, golf club, racquet facilities, field sport, main gymnasium, 
equestrian, organic farm, comfort stations, trails and outposts. Land development 
& master infrastructure including earthworks & retaining walls, grading, storm 
drainage, micro grid, electrical generation and distribution, public lighting, water 
supply, collection and distribution, wastewater treatment, gas distribution, data and 
security infrastructure, landscape and hardscape, irrigation System, beach 
improvements, fencing and ancillary buildings; 

(ii) Phase II comprises the development of a fifty (50) key hotel complex (Brand 2 
hotel), including restaurants, spa, fitness & public areas, back of house and 
technical rooms. Including landscaping and green space, renewable energy micro 
grid, waste, water treatment/rainwater recapture system and water storage facilities; 

(iii) Phase III comprises the development of a one hundred (100) key hotel complex 
(Brand 3 Hotel), including restaurants, spa, fitness & public areas, back of house 
and technical rooms. Including landscaping and green space, renewable energy 
micro grid, waste, water treatment/rainwater recapture system and water storage 
facilities; 
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(iv) Phase IV comprises the development of a twenty-five (25) rooms wellness hotel 
complex (Brand 4 hotel) including restaurants, spa, fitness & public areas, back of 
house and technical rooms. Including landscaping and green space, renewable 
energy micro grid, wastewater treatment/rainwater recapture system and water 
storage facilities; 

(v) Phase V comprises the development of a twenty-five (25) rooms hotel complex 
(Brand 5 Hotel) including restaurants, spa, fitness & public areas, back of house 
and technical rooms. Including landscaping and green space, renewable energy 
micro grid, wastewater treatment/rainwater recapture system and water storage 
facilities. Town Center mixed use complex supporting the hotel infrastructures for 
guests, residents and members of the community, including but not limited to 
commercial, office, residential, museum, place of worship, restaurants, bars, clubs, 
movie theaters, sports, recreational spaces. Destination artist compound with 
professional recording studio, lodging of up to 20 keys, gym, food and beverage 
outlets and recreational facilities. 

(vi) Phase VI comprises the development of a two hundred (200) key hotel complex 
(Brand 6 hotel), including restaurants, spa, fitness & public areas, second golf 
course, back of house and technical rooms. Including landscaping and green space, 
renewable energy micro grid, waste, water treatment/rainwater recapture system 
and water storage facilities. 

17. Attached as Exhibit A are the blueprints of the master plan, showing the Esencia 
community, wherein the Tourist Activity defined as the Project are marked with the different 
phases of the Project in different colors. Only the colored portions are part of the Project. 

18. Also attached as Exhibit B is a list of the properties projected to be part of the 
Tourist activity as part of the Project as defined herein. 

Request to Amend the Alternate Tax Credit Election 

19. The Concession provides for Alternate Tax Credits of thirty percent (30%) of the 
eligible investment pursuant to Section 5(b)(2) of the Act. 

20. It is our understanding that the provisions of Section 5(g) of the Act do not prohibit 
the change of the type of Alternate Tax Credit under Section 5(b) of the Act, of30% to 40% of a 
Concessionaire, inasmuch as subparagraphs (1) and (2), are under Section 5(b) of the Act. 
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21. That Concessionaire has not begun the construction of the Project, nor its 
operations. 

22. Based on the above, Concessionaire hereby requests to change the election of the 
type of Alternate Tax Credit made under Section 5(b) of the Act from the 30% Alternate Tax 
Credit under Section 5(b)(2) of the Act to the 40% Alternate Tax Credit under Section 5(b)(l) of 
the Act. 

Revised Estimates of Project Costs, Financing Sources and Tax Credits 

23. The Concession states that the Project's estimated total cost was $646,283,450.00 
and authorizes an Alternate Tax Credits of 30% in the amount of $193,885,035.00. 

24. The Concessionaire now estimates that after the revision of the Tourist Activity, 
the revised eligible estimated total cost of the Project is $1,244,229,092. 

25. The Concessionaire also estimates that the revised eligible investment to be 
$1,244,229,092. 

26. Based on such revised estimated total cost of the Project, the Alternate Tax Credits 
of forty percent (40%) of the eligible investment pursuant to Section 5(b)(l) of the Act 
(considering the change of the election requested above) should amount to $497,691,636.80. 

27. Concessionaire request that the Estimated Eligible Investment and Estimated Total 
Cost of the Project of $1,244,229,092 be allocated for each above phases in the amounts set forth 
in the table below: 

Eligible Est. Date of 
Phases Total Cost Investment Completion 

I $503,196,798.00 $503,196,798.00 December 2027 
II $181,322,800.00 $181,322,800.00 Julv 2028 
III $135,626,894.00 $135,626,894.00 June 2028 
IV $34,401,143.00 $34,401,143.00 December 2027 
V $153,808,597.00 $153,808,597.00 Februarv 2029 
VI $235,872,860.00 $235,872,860.00 June 2030 

Total $1,244,229,092.00 $1,244,229,092.00 
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28. Accordingly, the Alternate Tax Credits shall be allocated for each phase based on 
amount set forth in the following table: 

Phases Tax Credit 
I $201,278,719.20 
II $72,529,120.00 
II $54,250,757.60 
IV $13,760,457.20 
V $61,523,438.80 
VI $94,349,144.00 

Total $497,691,636.80 

29. A revised source and uses of funds spreadsheet showing the sources and uses is 
included as Exhibit C. 

Employment & Timeline 

30. The Concession includes an employment requirement for the operational phase of 
900 direct employees computed based on a calculation of the monthly average employment 
generated, including subcontracted employees, which divided in phases requires the following 
employment for each of the four original phases of the Project of: (i) Phase I, 180, (ii) Phase II, 
135, (iii) Phase III, 270 and (iv) Phase IV, 315. 

31. Moreover, the Concession provides a specific timeline for the employment 
requirement to apply which vary among phases. 

32. Considering the changes made to the Project, the Concessionnaire wishes to update 
its employment figures among the revised phases and revise the timeline of such employment 
figures to apply. 

33. Concessionaire now estimates an employment to be generated during the 
operational phase of an amount of 950 employees, divided among each of the VI phases in the 
following manner and with the following timeline: 

Phases Employment Starting Date 
I 250 Jan 2028 
II 200 August 2028 
II 200 July 2028 
IV 50 Jan 2028 
V 50 March 2029 
VI 200 July 2030 

Total 950 
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Request of Postponement of Dates of Commencement of Exemptions 

34. Section 3(b)(2) of the Act allows the postponement of the dates of commencement 
of the exemption periods, for a term not exceeding 36 months following such exemption periods. 

35. The name of the Concessionaire is Cabo Rojo Land Acquisition, LLC and the 
address of the exempt business is American International Plaza, 250 Mufioz Rivera Avenue, Suite 
440, San Juan, PR 00918. 

36. As mentioned above, the Concession was issued on December 12, 2020. 

3 7. Concessionaire declares that the exemptions provided in the Concession have not 
been previously postponed for a period of longer than thirty-six (36) months and Concessionnaire 
is not requesting the postponement of such exemption periods for a period longer than the thirty­
six (36) months requested hereby. 

38. That the exemptions for which we are requesting postponement have not been used 
yet by Concessionaire. 

39. Concessionaire requests hereby the postponement of the following types of 
exemptions and for the following periods, for thirty-six (36) months: 

a. License Fees, Excise Taxes, and Other Municipal Taxes. The Concession provides 
July 1, 2019, as the date of commencement of the Municipal License Tax 
exemption. We request the postponement of the commencement of the exemption 
period to commence on July 1, 2022. 

b. Municipal Construction Excise Taxes. The Concession provides May 21, 2019, 
as the date of commencement of the Municipal License Tax exemption. We 
request the postponement of the commencement of the exemption period to 
commence on May 1, 2022. 

c. Taxes on Articles of Use and Consumption - Excise Taxes. The Concession 
provides June 20, 2019, as the date of commencement of the Municipal License 
Tax exemption. We request the postponement of the commencement of the 
exemption period to commence on June 20, 2022. 

d. Taxes on Articles of Use and Consumption -Sales and Use Tax. The Concession 
provides June 20, 2019, as the date of commencement of the Municipal License 
Tax exemption. We request the postponement of the commencement of the 
exemption period to commence on June 20, 2022. 

40. That we are not requesting postponement of the following types of exemptions 
periods because such exemption periods commence based on the commencement of the Tourist 
Activities and the Tourist Activities have not commenced yet: 
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a. Municipal and Government Taxes on Personal and Real Property - Concession 
provides January 1 of the commencement of Tourist Activities. 

b. Income Tax Exemption - Concession provides the date of the commencement of 
Tourist Activities. 

c. Fuel Tax - Concession provides the date of the commencement of Tourist 
Activities. 

WHEREFORE, the Concessionaire hereby requests the amendment of the Concession, 
taking into consideration the aforementioned facts, circumstances and requests. 

In San Juan, Puerto Rico this 1 +f.. day of December, 2023. 

CABO ROJO LAND ACQUISITION, LLC 

By: .d!lf/d{4; 
Name: Glaoys 0. Fontanez Reyes 
Title: Authorized Representative 

Affidavit: _L 2 1 .J f-Z--

Sworn and subscribed before me by Gladys 0. Fontanez Reyes, of legal age, single, 
attorney-at-law and resident of San Juan, Puerto Rico, as authorize-9:rpresentative of Caba Rojo 
Land Acquisition, LLC, who is personally known to me, on this~ day- fDecember, 2023, in 
San Juan, Puerto Rico. 
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Sello 

9397 
12/06/2023 

$5.00 

Sella de Asistencia Leaal 
80714-2023-1206-85480039 



EXHIBIT A 

HOSPITALITY & AMENITIES 
CONCEPTUAL LAND USE PLAN 
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EXHIBITB 

HOSPITALllY & AMENITIES 
EXISTING PARCELS DATA 

REGISTERED DATA RECORDS REGISTERED DATA RECORDS 
(*• = Not Provided) (••=Not Provided) 

PARCEL TAXID BOOK PAGE PROPERTY# PROPERTY PARCELID TAXID BOOK PAGE PROPERTY# PROPERTY DEED 
IDON DEED NO. ON MAP NO. 
MAP 

56 402-008-327-28-000 18709 72 ( 864 41 
1 PENDING INSCRIPTION AT ENTRY 2022-051251-SGOl 

55 402-009-327-29-000 864 37 18708 72 
105 379-089-327-7 5-000 510 283 18839 107 

52 379-099-327-79-000 510 223 18829 258 
106 379-089-327-76-000 510 289 18840 153 

54 402-009-327-30-000 864 34 18707 72 

107 379-089-327-77-000 510 295 18841 1 
53 379-099-327-80-000 508 85 18706 22 

108 379-089-327-78-000 511 1 18842 21 
113 379-099-327-81-000 PENDING INSCRIPTION AT ENTRY 2022-147940-SGOl 

21 379-000-010-05-000 509 241 18782 254 
62 379-099-327-7 4-000 510 49 18800 

20 379-000-010-04-000 509 235 18781 252 
44 402-009-327-85-000 510 1 18792 36 

19 379-000-010-03-000 510 229 18830 10 
39 402-018-327-40-000 508 31 18697 

181 379-000-009-05-000 510 145 18816 8 
40 402-019-327-38-000 504 37 18698 29 

71 402-007-327-14-000 151 508 18717 73 
22 402-019-327-37-000 510 235 18831 23 

70 402-007-327-15-000 864 62 18716 72 
45 402-009-327-86-000 

69 402-017-327-16-000 508 139 18715 72 PENDING INSCRIPTION AT ENTRY 2022-151623.SGOl 
110 402-009-327-87-000 ( 81 402-017-327-17-000 508 175 18721 72 

68 402-017-327-06-000 508 133 18714 15 

84 402-017-327-07-000 508 193 18724 15 

73 402-007-327-13-000 508 163 18719 72 

PAGE 3 I 12/7/2023 22022 I ESENCIA - Rees Jones, Inc. 
GOLF .COURSE DESIGN 
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HOSPITALITY & AMENITIES 
EXISTING PARCELS DATA 

REGISTERED DATA RECORDS 
( .. = Not Provided) 

PARCEL TAXID BOOK PAGE PROPERTY# PROPERTY DEED 
IDON NO. 
MAP ( 
109 402-009-327-83-000 843 165 18843 262 

59 402-009-327-71-000 841 199 18724 26 

111 402-019-327-88-000 PENDING INSCRIPTION AT ENTRY 2022-151623.SG0l 

46 402-019-327-89-000 PENDING INSCRIPTION AT ENTRY 2022-151956-SG0l 

•• •• • • 
34 402-019-327-68-000 •• 

58 402-019-327-69-000 510 25 18796 53 

57 402-020-327-70-000 •• •• •• •• 

( 

PAGE 4 I 12/7/2023 22022 I ESENOA - Rees Jones, Inc. 
GOLF COURSE DESIGN 
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Sources and Uses of Funds 

Sources Total 
Bank Credit Facility 
Equity Cash Contribution 
Total Sources 

Uses 
Acquisition Costs 
Construction 
Equipment 

Payroll for First Year of Operations 
Marketing for First Year of Operations 
Interest for First Year of Operations 
TOTAL 

EXHIBITC 

$1,063,772,833.00 
$180,456,259.00 

$1,244,229,092.00 

$85,881,793.00 
$1,041,961,998.00 

$56,242,244.00 

$13,386,000.00 
$46,757,057.00 

$1,244,229,092.00 



Ferraiuoli LLC 
Looking Forward 

December 12, 2023 

BY HAND 

Hon. Carlos Mercado Santiago 
Executive Director 
Puerto Rico Tourism Company 
Paseo la Princesa 
San Juan, Puerto Rico 

American International Plaza 
250 Muiloz Rivera Avenue, 6th Floor 
San Juan, Puerto Rico 00918 
T: 787.766.7000 • F: 787.766.7001 

Attention: Ivan Diaz Carrasquillo 
Assitant Director - Incentives & Investment 

Hon. Francisco Pares Alicea, CPA 
Secretary of the Treasury 
Department of the Treasury 
Office 602, Sixth Floor 
Intendente Ramirez Building 
Paseo Covadonga # 10 
Old San Juan, Puerto Rico 00902 

Attention: Liz A. Pagan Cuascut 
Tax Incentives Division 

Re: Cabo Rojo Land Acquisition, LLC 
Concession No.: 20-74-T-43 

CT~2-'¥si:;_ ~~~TO:·i 

[JEG 12 2023 P~11:4~g 

RECIBIDO 

DEC 1 2 f23 

COR~b f NTERNO 

Request of Amendment of Concession of Tax Exemption and Tax Credits 

Dear sirs: 

On behalf of our client, Cabo Rojo Land Acquisition, LLC ("Concessionaire"), and in relation to the. 
Concessionaire's request for Amendment of the Concession of Tax Exemption and Tax Credits, filed on December 8 
and 11, 2023, we submit Manager's Check number 3000013803 in the amount of $1,500.00 issued by Banesco, 
payable to the "Executive Director of the Tourism Company, and evidence of payment in the amount of $5,000.00 
made through Colecturia Virtual. 

On behalf of our client, we thank you in advance for your prompt consideration to this matter. Should you have any 
questions or comments on the foregoing, please do not hesitate to contact the undersigned at your convenience at 
(787) 766-7000. 

Cordially, 

~~--
Angel A. Morales-Lebr6n 

Enclosures 

www.ferraiuoli.com 



REMIITTR: FERRAIUOLI LLC DATE 12/12/23 

PAY TO THE EXECUTIVE DIRECTOR OF TOURISM DEPARTMENT 
ORDER Of _______________________________________ _ 

EXACTLY **1,500 AND 00/100 DOLLARS 

CASHIER'S CHECK 

~ Banesco 
~ 15~ Alhambra Circle ~ USA 

Suite 100 

3000013803 

Coral Gables, FL 33134 

R~"!JITTER: FERRAIUOLI LLC DATE 12/12/23 

EXECUTIVE DIRECTOR OF TOURISM DEPARTMENT 

EXACTLY **l,500 AND 00/100 DOLLARS $ *******l,500.00 
-------

CUSTOMER - FILE COPY 

CASHIER'S CHECK 
AUTHORIZED SIGNATURE 

NOT NEGOTIABLE, 



GOVERNMENT OF PUERTO RICO 
DEPARTMENT OF THE TREASURY 

Name: FTMR TAX SOLUTIONS LLC 

Social Security XXXX-XX-1135 

No.: 

Date: 12/11/2023 

Amount: $5,000.00 

Receipt Number: 12112303357V 

Voucher 

237232334516957 

ACTIVE 

Category: Taxpayers with gross income greater than $10,000,000 

RECIBIDO 

DEC 1 2 2023 

CORREOINTERNO 



GOVERNMENT OF PUERTO RlCO 
PUERTO RICO TOURISM COMPANY 

August 16, 2022 

Ms. Gladys 0. Fontanez Reyes, Esq. 
Authorized Representative 
PR lnvestco LLC 
Plaza 273, Suite 700, 273 Ponce de Leon Ave. 
San Juan, PR 00917 

Delivered by email: gladys.fontanez@mbcdlaw.com 

RE: CABO ROJO LAND ACQUISITION, LLC 
APPROVAL OF CHANGE IN CONTROL 

Dear Ms. Fontanez: 

On August 9, 2022, Cabo Rojo Resort, LLC ("Seller") requested consent for a direct change in 
ownership to Caba Rojo Land Acquisition, LLC, a concessionaire in Case No. 20-74-T-43, pursuant 
to Act No. 74-2010, as amended ("Act No.74"). According to the information provided a transaction 
will take place to transfer 100% of the membership to PR lnvestco, LLC (the "Purchaser''). 

Pursuant to Section 7(a) of Act No.74-2010, the transfer of the grant conferred under this Act, or 
of the stock, shares, property, or under any majority proprietary interest of an exempt business to 
another person who, in turn, shall continue to engage in the tourism activity to whi.ch the exempt 
business devoted itself previously in a manner substantially similar to that of the exempt business 
at the time of the transfer, shall require the previous approval of Executive Director of the Puerto 
Rico Tourism Company. 

In the Notification, you requested the authorization of a proposed transaction to take place on or 
about August 12, 2022, consisting of (i) the sale of the 100% membership interest in Cabo Rojo 
Land Acquisition, LLC, (the "Concessionaire") to the Seller. Pursuant to Section 7 of Act 7 4, the 
Director must approve the transfer of a tax concession and of the stock, participations, property or 
other majority proprietary interest in an exempted business, to another entity that will continue to 
conduct a tourism activity under Act 7 4. 

La Princesa, San Juan, PR 00902 I PO Box 9023960, San Juan, PR 00902-3960 

0.,, 787.7212400Ex1 ,c:,, 
7877

,
12411 
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, CABO ROJO LAND Acau1s11 ~ _c 
APPROVAL OF CHANGE IN CONTROL 
AUGUST 16, 2022 
PAGE- 2 

We are pleased to inform you that based on the facts described above, the Puerto Rico Tourism 
Company authorizes the change in control in Concessionaire to PR Investec LLC, pursuant to 
Section 7 of Act No.74-2010 and Section 7(a)-1 of the Regulations issued thereunder, and the Tax 
Concession terms and conditions remain the same .PR Investec LLC will make the necessary filing 
to be treated as co-grantee once the Director approves said subsequent filing. 

If you have any questions, please feel free to contact our Incentives and Investment Division at 
(787) 721-24 xt. 07. 

Carl Santiago 
Exe ctor 



DECLARACION JURADA DE CABO ROJO LAND ACQUISITION LLC 
ACEPTANDO CONCESION DE CREDITOS CONTRIBUTIVOS 

Y EXENCIONES CONTRIBUTIVAS 

YO, ROBERTO MANUEL CACHO PEREZ, tambien conocido coma Roberto M. 
Cacho, mayor de edad, casado, propietario y vecino de Sn Juan, Puerto Rico, libre y 
voluntariamente, bajo juramento: 

CERTIFICO: 

1. Mi nombre y circunstancias personales son las antes expresados en eFW~s~ititiIWOSEIMVERSION 
documento. ilPR 12022 PM6:20 

2. Soy el Presidente de Caba Rojo Land Acquisition LLC (en adelante "CRLA"), una 
companfa de responsabilidad limitada organizada, existente yen "good standing", 
seg(m las leyes de Puerto Rico, registrada en el Departamento de Estado de 
Puerto Rico con el numero 424893. 

3. El (mica miembro y tenedor de un interes propietario de un cien par ciento (100%) 
en CRLA es Caba Rojo Resort LLC, una companf a de responsabilidad limitada 
organizada, existente y en "good standing", segun las leyes de Puerto Rico, 
registrada en el Departamento de Estado de Puerto Rico con el numero 48365. 

4. El unico miembro y tenedor de un interes propietario de un cien par ciento (100%) 
en Caba Rojo Resort LLC es el Fideicomiso Cacho Camb6 (conocido en ingles 
coma Cacho Camb6 Trust, en adelante el "Trust"), un fideicomiso privado 
organizado y existente al amparo de las leyes de Puerto Rico, creado mediante la 
escritura numero cinco (5), del dfa nueve (9) de noviembre de dos mil dieciocho 
(2018), ante la notaria publica Marfa Belen Alvarado Arrieta. Soy el unico 
fiduciario o "trustee" del Trust. 

5. El 29 de marzo de 2022, CRLA adquiri6 la titularidad de ciertas parcelas de terreno 
para desarrollar en un "resort" a ser conocido como "Caba Rojo Resort and Spa", 

• localizado en el municipio de Caba Rojo ( el "Proyecto"). Los vended ores a CRLA 
de dichas parcelas de terreno fueron (i) Villas de Bahia de Boquer6n Development 
Corp.; (ii) Puerto Rico Land and Fruit, S.E.; (iii)Vfctor Luis Gonzalez Barahona y 
su c6nyuge, Tania Albertina Serralles Piza; y (iv) Caba Rojo Land Holdings, LLC. 

6. EL 29 de marzo de 2022, las parcelas de terreno mencionadas en el inciso 5, 
anterior, fueron agrupadas entre sf y unidas a una parcela que ya era propiedad 
de CRLA, para formar una sola finca donde se desarrollara el Proyecto. 

7. El Gobierno de Puerto Rico, a traves de la Companfa de Turismo de Puerto Rico, 
ha concedido a CRLA una concesi6n de creditos contributivos y exenciones 
contributivas bajo el Caso Numero 20-74-7-43, al amparo de la Ley Numero 74-
2010 de Puerto Rico, segun en mend ad a (la "Ley 7 4-201 0) ( en adelante la 
"Concesi6n"). 

8. CRLA m~diante el presente documento, jura que ACEPTA la Concesi6n tal y 
coma esta. 

9. CR~~ respetuosamente expone que su tardanza en aceptar la Concesi6n se 
~eb10 . a _demoras fuera de su control en la obtenci6n y desembolso del 
finan~1am1ento_ que necesitaba para adquirir las parcelas mencionadas en el inciso 
5, arnba, o~as1onadas por acontecimientos fuera del control de CRLA, incluyendo 
la pandem!a de COVID 19 que afect6 y a(m afecta a Puerto Rico y al resto del 
mundo, as, coma la crisis financiera que atravesaba Puerto Rico. 
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Y PARA QUE ASI CONSTE, juro y suscribo la presente Declaraci6n Jurada, en 
San Juan, Puert ""'""""__, e abril de dos mil veintid6s (2022). 

Roberto 1:lianue Cacho Perez 

Affidavit Numero: 5 2.- 9 o 

Jurada y suscrita ante mi par Roberto Manuel Cacho Perez, tambien conocido coma 
Roberto M. Cacho, mayor de edad, casado, propietario y vecino de San Juan, Puerto 
Rico, a quien conozco personalmente, en su caracter de Presidente de Caba Rojo Land 
Acquisition LLC. En San Juan, Puerto Rico, a uno (1) de abril de dos mil veintid6s (2022). 

Notario Publico 
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"-11 PUJOL LAW OFFICE, PS~ 

Puerta del Condado 
Level 01- Suite 200 
1095 Wilson Street 
San Juan, Puerto Rico 00907 
Telephone: (787) 724-0900/0901 
Fax : (787) 724-1196/1070 

1 de abril de 2022 

PARA: Sr. Ivan Diaz Carrasquillo 

ACUSE DE RECIBO 
(A LA MANO) 

Companfa de Turismo de Puerto Rico 
San Juan, Puerto Rico 

RE: Declaraci6n Jurada Cabo Rojo Land Acquisition LLC 

Se hace entrega de lo siguiente: 

Mailing Address: 
P.O. Box 363042 

San Juan, Puerto Rico 00936-3042 
e-mail: fpujol@pujollawpr.com 

.IF- fl;;.- //:i). 
CTPR-I~CH, I IlJOS E'fACiERSION 
APR 12022 PMG: 19 

• Declaraci6n Jurada de Caba Rojo Land Acquisition LLC Aceptando Consecesi6n de 
Creditos Contributivos y Exenciones Contributivas firmada par el Sr. Roberto Cacho y 
notarizada ante Francisco Pujol el 1 de abril de 2022. 

De necesitar informaci6n adicional no dude en contactarnos a su mayor conveniencia. Muchas 
gracias. 

Recibido par: _______________ _ 

Fecha: ------------------
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DECLARACION JURADA DE CABO ROJO LAND ACQUISITION LLC 
ACEPTANDO CONCESION DE CREDITOS CONTRIBUTIVOS 

Y EXENCIONES CONTRIBUTIVAS 

YO, ROBERTO MANUEL CACHO PEREZ, tambien conocido como Roberto M. 
Cacho, mayor de edad, casado, propietario y veclno de Sn Juan, Puerto Rico, libre y ::f'F, l 7--/08 
voluntariamente, bajo juramento: CTPR-It-lCENTHJOS E It·ll)ERSION 

CERTIFICO: 

1. Mi nombre y circunstancias personales son los antes expresados en el presente 
documento. 

2. Soy el Presidente de Cabo Rojo Land Acquisition LLC (en adelante "CRLA"), una 
compaiiia de responsabilidad limitada organizada, existente y en "good standing", 
seg(m las leyes de Puerto Rico, registrada en el Departamento de Estado de 
Puerto Rico con el numero 424893. 

3. El unico miembro y tenedor de un interes propietario de un cien por ciento {100%) 
en CRLA es Cabo Rojo Resort LLC, una compai'iia de responsabilldad limitada 
organizada, existente y en "good standing", segun las !eyes de Puerto Rico, 
registrada en el Departamento de Estado de Puerto Rico con el numero 48365. 

4. El unico miembro ytenedorde un interes propietario de un cien porciento (100%) 
en Cabo Rojo Resort LLC es el Fideicomiso Cacho Camb6 {conocido en ingles 
como Cacho Camb6 Trust, en adelante el "Trust"), un fideicomlso privado 
organizado y existente al amparo de las leyes de Puerto Rico, creado mediante la 
escritura numero cinco (5), del dia nueve (9) de noviembre de dos mil dieciocho 
(2018), ante la notaria publica Maria Belen Alvarado Arrieta. Soy el unico 
fiduciario o "trustee" del Trust. 

5. El 29 de marzo de 2022, CRLA adquiri6 la titularidad de ciertas parcelas de terreno 
para desarrollar en un "resort" a ser conocido como "Cabo Rojo Resort and Spa", 
localizado en el municipio de Cabo Rojo (el "Proyecto"). Los vendedores a CRLA 
de dichas parcelas de terreno fueron (i) Villas de Bahia de Boquer6n Development 
Corp.; {ii) Puerto Rico Land and Fruit, S.E.; (iii)Victor Luis Gonzalez Barahona y 
su c6nyuge, Tania Albertina Serralles Piza; y (iv) Cabo Rojo Land Holdings, LLC. 

6. EL 29 de marzo de 2022, las parcelas de terreno mencionadas en el inciso 5, 
anterior, fueron agrupadas entre si y unidas a una parcela que ya era propledad 
de CRLA, para formar una sola finca donde se desarrollara el Proyecto. 

7. El Gobiemo de Puerto Rico, a traves de la Compai'iia de Turismo de Puerto Rico, 
ha concedido a CRLA una concesi6n de creditos contributivos y exenciones 
contributivas bajo el Caso Numero 20-74-7-43, al amparo de la Ley Numero 74-
2010 de Puerto Rico, segun enmendada (la "Ley 74-2010) (en adelante la 
"Concesi6n"}. 

8. CRLA mediante el presente documento, jura que ACEPTA la Concesi6n tal y 
como esta. 

9. CRLA respetuosamente expone que su tardanza en aceptar la Concesi6n se 
debi6 a demoras fuera de su control en la obtenci6n y desembolso del 
financiamiento que necesitaba para adquirir las parcelas mencionadas en el inciso 
5, arriba, ocasionadas por acontecimientos fuera del control de CRLA, incluyendo 
la pandemia de COVID 19 que afect6 y aun afecta a Puerto Rico y al resto del 
mundo, asi como la crisis financiera que atravesaba Puerto Rico. 

1 
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Y PARA QUE ASI CONSTE, juro y suscribo la presente Declaraci6n Jurada, en 
San Juan, Puert ~;il51~~ e abrll de dos mil veintid6s (2022). 

Affidavit Numero: 5 2,. <f' o 

Jurada y suscrita ante mi por Roberto Manuel Cacho Perez, tambien conocido como 
Roberto M. Cacho, mayor de edad, casado, propietario y vecino de San Juan, Puerto 
Rico, a quien conozco personalmente, en su caracter de Presidente de Cabo Rojo Land 
Acquisition LLC. En San Juan, Puerto Rico, a uno ( 1) de abril de dos mil veintid6s (2022). 

_(L 
... ....., 

Notario Publico 
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ACORi::f CERTIFICATE OF LIABILITY INSURANCE I JNITIIIIIIDllmYY) 

'--"" t/l,1)'2019 
PIIODUCSII (787)879-3790 PAX: (787)881-0062 TlilS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION 

3-BBHITBZ INS'IJRANCB AGBRCY, lRC. ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE 
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR 

P.O. BOX 9947 ALTER THE COVERAGE AFFORDED BY THE POLICIES Bel.OW. 
COTTO STATION 
ARBCIBO PR 00613-9947 INSURERS AFFORDING COVERAGE NAIC# 
INSURED INSURER A; HDL'l'INATIONAL IN'SORANCB CO. 0005 

INPRA LIMITBD SB &./OR GRUPO CACH INSURER B: 

PO BOX 16845 1N6\JRERC: 

INSURER D: 

SAN JUAN PR 00908-6845 INSURER E: 

COVERAGES 
THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POL.ICY PERIOD INDICATED. NOTWITHSTANDING 
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR 
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECTTO AU. THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH 
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 
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D
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~lnNt) 
II""- dNatle lll1dlr 
SPECIAL. PAOVISIONS blJiaw 

CA-0306883 

A OffllllPBYSICAL D.AKAGB c:A-0306883 

6/18/2019 

6/18/2018 

6/18/2018 

6/18/2019 

6/18/2019 

6/18/2019 

EACH OCC\JRRENCI: S 

MED EXP IMV - PIIIIO!l) s 
PERSONN. 6 ADV INJURV S 

GENERAL AGGREGATE S 

PROOUCTS • COMP~P AGG S 

COMBINED SINQLE LIMIT 
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BODII.Y INJURY 
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I 
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Cabo Rojo Resort and Spa 
Cash Flow Projections 

:t'l!a'I'!-;¼ 
REVENUES 

E uit lnvestmenUDevelo ment and Construction Loan 680,000,000 0 0 0 680,000,000 

EB-5 Lenders 0 60,000,000 60,000,000 

Residential - Sin le Famil Homesites 
Water Front Homesites - 22 9,108,000 4,968,000 4,140,000 18,216,000 
Ocean View Homesites - 220 23,000,000 23,000,000 46,000,000 
Mountain Homesites - 110 11,500,000 11,500,000 23,000,000 

Sub-Total Residential - Sin le Famil 9,108,000 39,468,000 38,640,000 87,216,000 

Residential - Sin le F amil Homes 
2,277,000 11,385,000 11,385,000 25,047,000 
7,245,000 21,735,000 21,735,000 21,735,000 72,450,000 
4,140,000 12,420,000 12,420,000 12,420,000 41,400,000 

Residential - Villas - 1,250 s 

13,662,000 45,540,000 45,540,000 34,155,000 138,897,000 ( 
10,875,000 16,875,000 16,875,000 16,875,000 61,500,000 

Affordable/Em lo ee Housin - 1,000 s . ft. 9,375,000 21,875,000 21,875,000 21,875,000 75,000,000 

Resort Hotel - 400 rooms 29,440,000 134,879,415 164,319,415 

Bouti ue Hotel - 150 rooms 6,900,000 97,188,602 104,088,602 

Golf Course 
Founders Membershi s - 122 1,150,000 2,300,000 1,150,000 4,600,000 
Re ular Membershi s - 200 575,000 1,150,000 575,000 2,300,000 
• Resort Hotel Bu -In 8,250,000 8,250,000 
Bouti ue Hotel Bu -In 3,500,000 3,500,000 

Sub-Total Golf Course 13,475,000 3,450,000 1,725,000 18,650,000 

Marina - 200 sli s 9,200,000 9,200,000 

Retail Villa e 2,500,000 2,500,000 5,000,000 

Surf Park and Action S arts Facilities 
Surf Pool 0 0 0 0 
Moto X Facilities track, trails & ·um s 0 0 0 0 
BMX and Mountain Bike Facilities 0 0 0 0 
Land Cost 

Sub-Total Surf Park and Action S orts Facilities 
0 0 0 0 ( 0 0 0 0 0 0 

EXPENSES 

Land Closin s 42,693,000 0 0 0 0 42,693,000 

Soft Costs Trade Pa able/Professional Fees 2,683,333 2,683,333 2,683,333 8,050,000 
Pro' eel Mana emenUCoordination 1,556,667 1,556,667 1,556,667 4,670,000 

EB-5 Lenders - Re a ment 60,000,000 60,000,000 

E uit lnvestmenUDevelo ment and Construction Loan - Re a ment 544,000,000 544,000,000 

Infrastructure Costs 
Roads & Streets 2,955,605 12,170,138 2,260,168 17,385,911 
Utlities 5,705.125 23,491,693 4,362,743 33,559,561 
Landsca in and Green S ace 188,799 1 510,389 188,799 1,887,987 
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<k - ·'';:, /'0"'.;:!':ffi~t-~~Wl 
Waste to Energy Plant 
Waste Water Treatment/Rain Water Recapture System 
Water Storage Facilities 

Sub-Total Infrastructure Costs 

Residential - Villa Neighborhood Infrastructure 

Residential - Sinqle Family Vertical Costs 
Water Front Homes - 4,500 sq. ft 
Ocean View Homes - 3,500 sq. ft 
Mountain Homes - 3,000 sa ft. 

Sub-Total Residential - Sinqle Family Homes 

Residential - Villas - 1,250 sq. ft. 

Affordable/Emolovee Housinq,- 1,000 sq. ft. 

Resort Hotel - 400 rooms - Infrastructure 

Resort Hotel Vertical Construction 

Boutique Hotel - 150 rooms - Infrastructure 

Boutiaue Hotel Vertical Construction 

Golf Course 

Marina - 200 slips 

Retail Villaqe - Infrastructure 
Retail Village - Vertical 

Surf Park and Action Sports Facilities 
Surf Pool 
Mato X Facilities (track, trails & jum_ps} 
BMX and Mountain Bike Facilities 

Sub-Total Surf Park and Action Sports Facilities 

Development Fees 
Project Management - Trinity Real Estate Partners LLC (3%) 
Project Manaqement - Caribbean Holding Group, LLC (2%) 

Sub-Total Development Fees 

Financing Fees 
Attornev/Consultant Fees - SIAAC Business Enterprises International LLC (5%) 
Conduit/Advisory Board Fees - Fortress Capital Note Acquisitions LLC (5%) 
Bank Service Consultant Fees - RIO Investment Group LLC/AAB Funding LLC (5% l 

Sub-Total - Financina Fees 

ii'fflM;•EXeelitSEstANl)IN.liESTMENT.REQWIReO••:':''~ 

NET CASH FLOW - EBITDA 

Cabo Rojo Resort and Spa 
Cash Flow Projections 

n...-:" ~':,';(?;/1[,:•tt.tYdlitc2 i"'.:"!'.,'~"Yel!ln3' 
7,000,000 
5,000,000 
3,000,000 

8,849,529 52,172,220 6,811,710 

1,521,347 1,521,347 

0 1,530,000 7,650,000 
0 5,075,000 15,225,000 
0 3,750,000 11,250,000 
0 10,355,000 34,125,000 

0 7,250,000 11,250,000 

0 6,375,000 14,875,000 

759,150 2,277,451 

0 51,385,228 34,256,819 

373,065 1,119,196 

4,390,047 39,510,420 4,877,830 

1,760,535 15,844,819 

1,768,145 4,125,672 

798,976 798,976 
4,500,000 

0 19,459,425 10,268,325 
0 1.409, 100 603,900 
0 459,375 196,875 
0 21,327,900 11,069,100 

20,400,000 
13,600,000 
34,000,000 

34,000,000 
34,000,000 
34,000,000 

102,000,000 

!J99lO'l:!!9-31!1 ffl;"•-3'20if.2-1S.~ .~'l:'!tK"t'ZOlOOUl 

480,927,063 162,358,945: (4,437,600 

,llo;'i!~'!'.e 51 

0 0 

3,042,693 

7,650,000 0 
15,225,000 15,225,000 
11,250,000 11,250,000 
34,125,000 26,475,000 

11,250,000 11,250,000 

14,875,000 14,875,000 

1,597,952 
3,000,000 

0 0 
0 0 
0 0 
0 0 

,~Ci! uo 
58,489,355 (349,901,983) 

THE PROJECTIONS ARE MADE AS OF THE REPORT DATE AND ARE BASED UPON THE STATED ASSUMPTIONS AND RATIONALE OUTLINED HEREIN. THE 
ACTUAL RESULTS ACHIEVED DURING THE PROJECTION PERIOD MAY VARY FAVORABLY OR UNFAVORABLY FROM THE PROJECTED RESULTS PRESENTED. 
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7,000,000 
5,000,000 
3,000,000 

67,833,459 

6,085,386 

16,830,000 
50,750,000 
37,500,000 

105,080,000 

41,000,000 

51,000,000 

3,036,601 ( 
85,642,047 

1,492,262 

48,778,296 

17,605,355 

5,893,818 

3,195,904 
7,500,000 

29,727,750 
2,013,000 

656,250 
32,397,000 

20,400,000 
13,600,000 
34,000,000 ( 
34,000,000 
34,000,000 
34,000,000 

102,000,000 

I ;1!}2'l,'ll9fia :fffl 

122,717,890 



CASO ROJO LAND HOLDINGS LLC 
Sources & Uses 

SOURCES 
Eauitv Investment/Development and Construction Loan 
Sources Sub-Total 

Land Costs 
Parcel A- 331 acre permitted site• (PMJ Capital Private Loan) 

Parcel A- 331 acre permitted site - (PMJ Capital) 

CABO ROJO LAND HOLDINGS LLC 
Sources and Uses 

Parcel A- 331 acre permitted site - (Vianney Investments Private Loan) 

Parcel A- 331 acre permitted site - (Global Properties Private Loan) 
Parcel B - 184 acre beachfront site (under contract) 
Part of Parcel B - 68 acres (under contract) 
Parcel C • 181 acre Bahia Cameo Mar (REO/short sale/owned) Pav-off Note 

Parcel D - 141 acre airstrip parcel (option) 
Parcel E - 6 acre Entrance Property (option) 
Villas de Bahia Boqueron Development Corp. - Purchase Agreement 
Trinity Real Estate Partners LLC Debt Retirement and Consulting Aoreement 
Acquisition Costs (Closino, Contioencv & Workino Capital) 

Land Assemblaae Costs Sub-Total 

Soft Costs (Trade Payable/Professional Fees) 
Enoineerino/Architectural/Landscape Desion/Plannina 
Financial and Market Feasibilitv 
Leaal 
EB-5 Fees and Marketina 
Miscellaneous, travel and transportation 

Soft Costs Sub-Total 

Project Management/Coordination 
Project Management 
Administration/Office/Suoolies Exoense 
Insurance, Title, Misc. 
Coordination/Consulting 

Project Management/Coordination Sub-Total 

Development and Construction Costs 

Development Fees 
Proiect Manaaement - Trinitv Real Estate Partners LLC (3%) 
Project Manaaement - Caribbean Holdinq Group, LLC (2%) 

Sub-Total Develooment Fees 

Financina Fees 
Attornev/Consultant Fees - SIMC Business Enterprises International LLC (5%) 
Conduit/Advisory Board Fees - Fortress Capital Note Acquisitions LLC (5%) 
Bank Service Consultant Fees - RIO Investment Group LLC/MB Funding LLC (5%) 

Sub-Total - Financino Fees 

TOTAL USES 

Source Use TOTAL 

680,000,000.00 

$680,000,000.0C 

3,800,000.00 
2,575,000.00 

980,000.00 
0.00 

2,000,000.00 
750,000.00 

1,100,000.00 

1,000,000.00 
500,000.00 

25,000,000.00 
2,488,000.00 
2,500,000.00 

42,693,000.00 

6,875,000.00 
250,000.00 
450,000.00 
350,000.00 
125,000.00 

8,050,000.00 

4,200,000.00 
75,000.00 

145,000.00 
250,000.00 

4,670.000.00 

488,587,000.00 488,587,000.00 

20,400,000.00 
13,600,000.00 

34,000,000.00 

34,000,000.00 
34,000,000.00 
34,000,000.00 

102,000,000.00 

$680,000,000.00 



CABO ROJO LAND ACQUISITION LLC 

ACT74 2010 

ESTIMATE TAX CREDIT: 

Land Cost 

Soft Costs 

Project management 

Development and Construction 

Development fees 

Financing Fees 

Alternate Tax credit 30% 

Estimated Tax Credit 

Distribution to be determined. 

$ 42,693,000.00 

8,050,000.00 

4,670,000.00 

488,587,000.00 

34,000,000.00 

102,000,000.00 

$ 680,000,000.00 

0.30 

$ 204,000,000.00 



CABOCitROJO 

BOQUE RON BAY, PUE RT O R I CO 

THE PROPERTY 

Located in Caba Rojo, Puerto Rico, Villas de Bahia Boqueron Development Corp, 
(Villas de Bahia) owns or controls various parcels that are fully entitled to develop a mixed­
use Resort Development currently known as Cabo Rojo Resort & Spa, It comprises a total of 
911-acres (including a 141-acre airport parcel) and a white-sandy beachfront that extends 
over a mile, The property has been assembled through various acquisitions over the last 15 
years. Caba Rojo Land Holdings LLC (CRLH) has entered into a purchase agreement to 
own 100% of the assembled properties. 

As recently as February 23, 2016 Fidelity 
Appraisals estimated the total 911-acre 
assembled parcel 's current fa ir market value at 
$109,320,000 or $120,000 per acre. In 
December 2015, Global Valuation Worldwide 
Appraisal Services appraised the market value 
of the properties (Parcels A and both Parcel Bs; 
583-acres) at $75 million. The market value 
equates to approximately $128,650 per acre. 
Grupo Cacho owns 331-acres from this 
assemblage without any bank financing. 

Grupo Cacho recently closed on a transaction with Paulson & Co. Inc. , selling two prime 22-
story high rise mixed use residential tower parcels along the exclusive Condado retail and 
residential district in San Juan, thus it freed Parcel A from all bank debt, except for a few private 
loans. 

We have been able to put the following properties under ownership, contract or 
option: 

Parcel A Main Parcel 340 cuerdas 331 acres 
Parcel B Beach 190 cuerdas 184 acres 
Parcel B Additional parcel 70 cuerdas 68 acres 
Parcel C Bahia Campo Mar 186 cuerdas 181 acres 
Parcel D Airstrip 145 cuerdas 141 acres 
Parcel E Entrance 7 cuerdas 6 acres 
TOTAL 938 cuerdas 911 acres 



Please note that there are conflicting acreage numbers, primarily because the parcels 
are actually comprised of numerous smaller parcels that have been assembled over time. 

THE OPPORTUNITY 

Cabo Rojo Land Holdings LLC is seeking a Joint Venture Partner to complete the 
acquisition of the 911 acres. The initial component of the $680 million equity 
investment/development and construction loan would be used to exercise the options to 
complete the purchase of the adjoining parcels, repay the private land loans on the main 
parcel; provide the soft costs and working capital to revise and update the 
entitlements/approvals already in place; and complete the information required to solicit the 
EB-5 investors ($60 million). The $680 million investment, with the EB-5 funding would cover 
the total development expenses. 

Roberto Cacho, the owner of the project, is also a partner in an approved EB-5 
Regional Center that intends to initially raise $60 million for the Caba Rojo community. The 
Caba Rojo project was used in the overall approval of the Regional Center and only needs 
some updating of the EB-5 materials to reflect the revisions to the master plan to begin the 
EB-5 solicitation process. Please feel free to visit the Iconic-Caribbean Regional Center's 
website at http://iconic-caribbean.com. 

In addition, the overall development project has garnered support from Puerto Rico's 
Department of Economic Development and Commerce. Further, Federal and Local HUD 
officials have suggested that the project is a likely candidate for a portion of the over $18.5 
billion in HUD CDBG Disaster Relief Grants that are being allocated directly to developers to 
offset development costs that illustrate direct economic development opportunities (primarily 
job creation, housing and sustainable micro grid systems) for the surrounding communities. 
HUD has been authorized by Congress to provide grants directly to private economic 
development efforts. 

Revisions to the Master Plan to incorporate a Surf Park with a wave pool and the 
action sports facilities will be finalized during Phase I. The Master Plan revisions will include 
incorporating all five parcels with the Surf Park with a wave pool and its action sports 
components. 



DESCRIPTION OF THE PROJECT 

Cabo Rojo Resort & Spa is designed as a destination resort concept that will resonate 
with multiple demand generators and legacy customers , but also take advantage of the much 
greater, heretofore non-customer base of surfers and actions sports enthusiasts. The resort 
site , with its 91 1 acres, over one mile of private white sandy beaches, a marina, stunning 
topography and 400 foot high rolling hills in Boquer6n Bay on the southwestern coast of 
Puerto Rico represents a new frontier in hospitality, travel and entertainment. In addition, the 
resort plans to activate the 141-acre private airport. No other similar concept exists in the 
entire Caribbean basin. 

The Cabo Rojo Resort & Spa concept will integrate a traditional resort with the 
innovated features of the Surf Park with a wave pool and its action sports facilities , thus 
redefining traditional market boundaries. It will combine the best of two worlds : Guests wi ll 
experience luxury upscale resort accommodations in a tropical paradise, while immersing in 
the resort's primary theme of promoting and recognizing the unique opportunity of engaging 
in surfing and action sports . It is a concept Jhat appeals primarily to families , nature lovers 
and action sports aficionados. 

Some of the resort's major elements include a 600 room full-service destination resort 
hotel , an 18-hole golf course , a 200 slip marina , 328 market rate residential villas, 600 
affordable/employee villas and 222 homesites, a retail village , and a Surf Park, which 
incorporates, to name a few, a "learn to surf' complex including a wave pool , an action sports 
"themed park" with skateboard parks , BMX and mountain bike facilities , among others. 

Caba Rojo Land Holdings LLC has created the prototype for an exciting next 
generation resort that will be the first of a series of sister resorts worldwide. It's appeal to 
multiple generations of families who are tired of staying at "one dimensional" resorts. 
Further, it appeals to the worldwide destination resort traveler who sees value in being able 
to visit similar resorts in Australia , Florida and Hawaii. We plan to create a "destination resort 
club" that ties these resorts via shared housing opportunities without increasing the cost of 
their home in Puerto Rico. Each member will eventually be able to book housing in the 
exclusive sister resorts in far off places with minimal fees . This concept is similar to the 
resurgence of the ski and snow board industry and how most of the major ski resorts are 



consolidating their ski passes and resort opportunities into one ski pass that allows the skier 
to ski in Vail one day, Park City the next and Switzerland the following week! Thus, greatly 
increasing the perceived value of their investment. 

Designed as a destination resort, the concept will resonate with multiple demand 
generators and legacy customers , and take advantage of the much greater, heretofore non­
customer base of actions sports enthusiasts. This concept also minimizes risk by promoting 
strategic relationships with a vast array of distribution channels unavailable to traditional 
resorts. 

The project's permits and entitlements are already in place. It is ready to commence 
construction as soon as financing is in place and fina l plans are completed. The entire 
design development process is currently underway. 



The Cabo Rojo Resort & Spa will be comprised of the following major development 
components: 

• Full-Service Destination Resort Hotel - 600 rooms with additional guest 
facilities such as restaurants, swimming pool, fitness center, business 
center, childcare, conference facilities and social function services; 

• A health club and spa of 30,500 square feet; 
• A meandering lazy river pool connecting water slides and pools 

throughout the main resort hotel facilities; 
• A full service casino with a state of the art sports bar; 
• Residential - Single- Family - Including a total of 222 home sites; 22 

waterfront home sites, 100 ocean view home sites and 100 mountain 
home sites; 

• Residential - Villas - including 328 market rate villa units with the ability of 
having daily resort management services (potentially fractional ownership 
with an on-going management for maintenance, rentals and sales) and 
another 600 affordable/employee villa units; 

• Golf Course - 18-hole golf course; 122 founders memberships and 200 
regular memberships; actual number of memberships will be determined 
by the golf membership plan; 

• Marina - 200 slips with a full service marina; 
• Retail Village - Located in the town center with potential tenants including 

a casino, sports bar, variety of restaurants, and other retail venues, 
approximately 25,000 to 50,000 square feet; 

• Community Waste to Energy Plant, wastewater treatment/rainwater 
recapture system and water storage facilities; 

• Surf Park with a wave pool and action sports facilities including a "learn to 
surf' complex and other action sports facilities such as skateboard park, 
BMX and mountain bike facilities. 

• Airport upgraded from 4,000 feet runway to 5,000 feet and terminal 
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Cabo Rojo Resort and Spa 
Cash Flow Projections 

J~~~---lU,~'-'~~~ 
REVENUES 

Equitv Investment/Development and Construction Loan 680,000,000 0 0 0 680,000,000 

EB-5 Lenders 0 60,000,000 60,000,000 

Residential - Sinqle Familv Homesites 
Water Front Homesites - 22 9,108,000 4,968,000 4,140,000 18,216,000 
Ocean View Homesites - 220 23,000,000 23,000,000 46,000,000 
Mountain Homesites - 110 11,500,000 11,500,000 23,000,000 

Sub-Total Residential - Single Family 9,108,000 39,468,000 38,640,000 87,216,000 

Residential - Sinqle Familv Homes 
Water Front Homes - 4,500 sa. ft. 2,277,000 11,385,000 11,385,000 25,047,000 
Ocean View Homes - 3,500 sq. ft. 7,245,000 21,735,000 21,735,000 21,735,000 72,450,000 
Mountain Homes - 3,000 sq, ft. 4,140,000 12,420,000 12,420,000 12,420,000 41,400,000 

Sub-Total Residential - Sinale Familv 13,662,000 45,540,000 45,540,000 34,155,000 138,897,000 

Residential - Villas - 1,250 sq. ft. 10,875,000 16,875,000 16,875,000 16,875,000 61,500,000 

Affordable/Employee Housing - 1,000 sq. ft. 9,375,000 21,875,000 21,875,000 21,875,000 75,000,000 

Resort Hotel - 400 rooms 29,440,000 134,879,415 164,319,415 

Boutique Hotel - 150 rooms 6,900,000 97,188,602 104,088,602 

Golf Course 
Founders Memberships - 122 1,150,000 2,300,000 1,150,000 4,600,000 
Reoular Memberships - 200 575,000 1,150,000 575,000 2,300,000 
Resort Hotel Buv-ln 8,250,000 8,250,000 
Boutique Hotel Buv-ln 3,500,000 3,500,000 

Sub-Total Golf Course 13,475,000 3,450,000 1,725,000 18,650,000 

Marina - 200 slios 9,200,000 9,200,000 

Retail Villaoe 2,500,000 2,500,000 5,000,000 

Surf Park and Action Soorts Facilities 
Surf Pool 0 0 0 0 
Moto X Facilities (track, trails & iumps) 0 0 0 0 
BMX and Mountain Bike Facilities 0 0 0 0 
Land Cost 0 0 0 0 

Sub-Total Surf Park and Action Sports Facilities 0 0 0 I 0 0 0 

~"--:~si\!'2il~~~~~~ 

EXPENSES 

Land Closings 42,693,000 0 0 0 0 42,693,000 

Soft Costs (Trade Pavable/Professional Fees) 2,683,333 2,683,333 2,683,333 8,050,000 
Project Manaaement/Coordination 1,556,667 1,556,667 1,556,667 4,670,000 

EB-5 Lenders - Repavment 60,000,000 60,000,000 

Equity Investment/Development and Construction Loan - Repayment 544,000,000 544,000,000 

Infrastructure Costs 
Roads & Streets 2,955,605 12,170,138 2,260,168 17,385,911 
Utlities 5,705,125 23,491,693 4,362,743 33,559,561 
Landscapina and Green Space 188,799 1 510 389 188,799 1,887 987 
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Caba Rojo Resort and Spa 
Cash Flow Projections 

~~~~~~~ 
Waste to Enerav Plant 7,000,000 7,000,000 
Waste Water Treatment/Rain Water Recapture System 5,000,000 5,000,000 
Water Storaae Facilities 3,000,000 3,000,000 

Sub-Total Infrastructure Costs 8,849,529 52,172,220 6,811,710 0 0 67,833,459 

Residential - Villa Neiahborhood Infrastructure 1,521,347 1,521,347 3,042,693 6,085,386 

Residential - Sinole Familv Vertical Costs 
Water Front Homes - 4,500 sq. ft. 0 1,530,000 7,650,000 7,650,000 0 16,830,000 
Ocean View Homes - 3,500 so. ft. 0 5,075,000 15,225,000 15,225,000 15,225,000 50,750,000 
Mountain Homes - 3,000 so. ft. 0 3,750,000 11,250,000 11,250,000 11.250,000 37,500,000 

Sub-Total Residential - Sinale Family Homes 0 10.355,000 34,125,000 34,125,000 26,475,000 105,080,000 

Residential - Villas - 1,250 so. ft. 0 7,250,000 11,250,000 11,250,000 11,250,000 41,000,000 

Affordable/Emplovee Housino,- 1,000 sa. ft. 0 6,375,000 14,875,000 14,875,000 14,875,000 51,000,000 

Resort Hotel - 400 rooms - Infrastructure 759,150 2,277.451 3,036,601 

Resort Hotel Vertical Construction 0 51,385,228 34,256,819 85,642,047 

Boutique Hotel - 150 rooms - Infrastructure 373,065 1,119,196 1,492,262 

Boutioue Hotel Vertical Construction 4,390,047 39,510.420 4,877,830 48,778,296 

Golf Course 1,760,535 15,844,819 17,605,355 

Marina - 200 slips 1,768,145 4,125,672 5,893,818 

Retail Villaae - Infrastructure 798,976 798,976 1,597,952 3,195,904 
Retail Villaoe - Vertical 4,500,000 3,000,000 7,500,000 

Surf Park and Action Sports Facilities 
Surf Pool 0 19,459,425 10,268,325 0 0 29,727,750 
Mato X Facilities (track, trails & jumps) 0 1,409,100 603,900 0 0 2,013,000 
BMX and Mountain Bike Facilities 0 459,375 196,875 0 0 656,250 

Sub-Total Surf Park and Action Soorts Facilities 0 21,327,900 11,069,100 0 0 32,397,000 

Development Fees 
Project Manaoement - Trinitv Real Estate Partners LLC (3%) 20.400,000 20,400,000 
Proiect Manaoement - Caribbean Holdino Grouo, LLC (2%) 13,600,000 13,600,000 

Sub-Total Development Fees 34,000,000 34,000,000 

Financina Fees 
Attornev/Consultant Fees - SIAAC Business Enterprises International LLC (5%) 34,000,000 34,000,000 
Conduit/Advisory Board Fees - Fortress Capital Note Acquisitions LLC (5%) 34,000,000 34,000,000 
Bank Service Consultant Fees - RIO Investment Grouo LLC/AAB Fundino LLC (5%) 34,000,000 34,000,000 

Sub-Total - Financino Fees 102,000,000 102,000,000 

all .iREQIIISE "' GDUQ 2;f,t;"""""""':t.~tIQI fIGfl • ,.;ic.,,,,,.,.,,,..,,2-~11,flli3!:V,>" 
" 

NET CASH FLOW - EBITDA 480,927,063 (62,358,945) I (4.437,600)1 58,489,355 (349,901,983) 122,717.890 

THE PROJECTIONS ARE MADE AS OF THE REPORT DATE AND ARE BASED UPON THE STATED ASSUMPTIONS AND RATIONALE OUTLINED HEREIN. THE 
ACTUAL RESULTS ACHIEVED DURING THE PROJECTION PERIOD MAY VARY FAVORABLY OR UNFAVORABLY FROM THE PROJECTED RESULTS PRESENTED. 
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CABO ROJO LAND HOLDINGS LLC 
Sources & Uses 

SOURCES 
Equity lnvestmenUDevelopment and Construction Loan 
Sources Sub-Total 

Land Costs 
Parcel A- 331 acre oermitted site - /PMJ Caoital Private Loan) 
Parcel A- 331 acre permitted site - (PMJ Capital) 

CABO ROJO LAND HOLDINGS LLC 
Sources and Uses 

Parcel A- 331 acre permitted site - (Viannev Investments Private Loan) 
Parcel A- 331 acre permitted site - (Global Properties Private Loan) 
Parcel B - 184 acre beachfront site (under contract) 
Part of Parcel B - 68 acres (under contract) 
Parcel C - 181 acre Bahia Campo Mar (REO/short sale/owned) Pay-off Note 
Parcel D - 141 acre airstrip parcel (option) 
Parcel E - 6 acre Entrance Propertv (option) 
Villas de Bahia Boaueron DeveloPment Coro. - Purchase Aareement 
Trinitv Real Estate Partners LLC Debt Retirement and Consulting Agreement 
Acquisition Costs (Closing, Contigency & Working Capital) 

Land Assemblage Costs Sub-Total 

Soft Costs (Trade Payable/Professional Fees) 

Enaineerina/Architectural/Landscape Desian/Plannina 
Financial and Market Feasibilitv 
Leaal 
EB-5 Fees and Marketina 
Miscellaneous, travel and transportation 

Soft Costs Sub-Total 

Project Management/Coordination 
Project Manaqement 
Administration/Office/Supplies Expense 
Insurance, Title, Misc. 
Coordination/Consultina 

Proiect ManaaemenUCoordination Sub-Total 

Development and Construction Costs 

Development Fees 
Project Manaqement - Trinity Real Estate Partners LLC (3%) 
Project Manaqement - Caribbean Holdina Group, LLC (2%) 

Sub-Total Development Fees 

Financim1 Fees 
Attomev/Consultant Fees - SIAAC Business Enterorises International LLC (5%) 
Conduit/Advisorv Board Fees - Fortress Capital Note Acquisitions LLC (5%) 
Bank Service Consultant Fees - RIO Investment Group LLC/AAB Fundina LLC (5%) 

Sub-Total - Financing Fees 

TOTAL USES 

Source Use TOTAL 

680,000,000.00 
$680,000,000.00 

3,800,000.00 
2,575,000.00 

980,000.00 
0.00 

2,000,000.00 
750,000.00 

1,100,000.00 
1,000,000.00 

500,000.00 
25,000,000.00 

2,488,000.00 
2,500,000.00 

42,693,000.00 

6,875,000.00 
250,000.00 
450,000.00 
350,000.00 
125,000.00 

8 050,000.00 

4,200,000.00 
75,000.00 

145,000.00 
250,000.00 

4,670,000.00 

488,587,000.00 488,587,000.00 

20,400,000.00 
13,600,000.00 

34,000,000.00 

34,000,000.00 
34,000,000.00 

34,000,000.00 
102,000,000.00 

$680,000,000.00 



CONTACT INFORMATION 

Developer. CABO ROJO LAND HOLDINGS LLC 
Michael Mutterl+1 970-977-6263 I michael@trinityrealestatepartners.com 

Submission Date: September 12, 2018 



July 13, 2018 

Michael Mutter 

Cabo Rojo Land Holdings LLC 

P.O. Box 16845 

SanJuan,PR 00908-6845 

Dear Mr. Mutter, 

■ ■ 1con1c 
CARIBBEAN 

1701 Pennsylvania Ave NW Suite 200 
Washingotn, D.C 20006 

T 202.861.1901 F 202.861.1904 
www.iconic-carribean.com 

As we discussed, the Iconic Caribbean Regional Center is looking forward to working with Cabo Rojo 

Land Holdings LLC to administer the EB-5 process for your exciting project. 

It is our understanding that you are initially planning to raise $60 million. Our initial review of your 

business plan indicates that you will be marketing to 120 foreign investors with an individual investment 

of $500,000 each. 

Once your documents are finalized we will work diligently with you and guide the foreign investors 

through the EB-5 process. Should you have any further questions about the process please review our 

website at www.iconic-caribbean.com or do not hesitate to contact me at joey@iconic-caribbean.com 

or at 202.861.1901 or 787.406.2382. 

Sincerely 

Joseph A. Fuentes, CPA 
Partner 



JOB CREATION 

The number of full-time equivalent jobs (FTE, 40 hours/week) created will fluctuate greatly over the years and 
the implementation of the overall master plan. The federal, Puerto Rican and municipal governments have shown 
a great deal of interest in the project based on their anticipation that it will generate a huge increase in employment 
opportunities with a wide variety of salary and training segments. The following chart illustrates the projected 
construction expenditures and the associated jobs created. 

Direct/Indirect Induced Total 

Yearl 236 129 368 
Year2 934 511 1,459 
Year3 574 314 897 
Year4 234 128 366 

Total 3,090 



May 8, 2019 

Mr. Raul Maldonado Gautier, Esq., CPA 
Secretary 
Treasury Department 
Government of Puerto Rico 

Re: CABO ROJO LAND ACQUISITION LLC ACT 74-2010 

Dear Mr. Maldonado Gautier, 

On behalf of Cabo Rojo Land Acquisition LLC, we hereby submit a petition for a Tax Concession 
and credits under the Puerto Rico Tourism Development Act, of 2010 (Act 74-2010). 

In compliance to Section 9(c) of the Act and Section 9(c)-1 of the Regulation 8185 of the Puerto 
Rico Tourism Development Act, of 2010, we hereby present the proposed tourism project, Caho 
Rojo Land Acquisition, LLC. with respect to the tourism activity of Development and 
ownership of a Tourism Activity as described herein. • 

The Applicant is described as a Resort & Spa concept that will integrate a traditional resort with 
innovated features, such as Surf Park with a wave pool and action sports facilities, thus 
redefining traditional market boundaries. It will combine the best of two worlds: Guests will 
experience luxury upscale resort accommodations in a tropical paradise, while immersing in the 
resort's primary theme of promoting and recognizing the unique opportunity of engaging in 
surfing and action sports. It is a concept that appeals primarily to families, nature lovers and 
action sports aficionados. Some of the resort's major elements include a 600 room full-service 
destination resort hotel, an 18-hole golf course, a 200 ship marina, 328 market rate residential 
villas, 600 affordable/ employee villas and 222 homesites, a retail village, and a Surf Park, which 
incorporates, to name a few, a "learn to surf" complex including a wave pool, an action sports 
"theme park" with skateboard parks, BMX and mountain bike facilities, among others. 

If any additional information should be needed, please don't hesitate to contact me . 

. Diaz, CPA 



Government of Puerto Rico 
Department of State 

Transaction Date: 25-Mar-2019 
Register No: 424893 
Order No: 1555882 

Government of Puerto Rico 

Certificate of Formation of a Limited Liability Company 

Article I - Limited Liability Company Name 

The name of the Domestic Limited Liability Company is: CABO ROJO LAND ACQUISITION LLC 

Desired term for the entity name is: LLC 

Article II - Principal Office and Resident Agent 

Its principal office in the Government of Puerto Rico will be located at: 

Street Address 654 Union St., Miramar, SAN JUAN, PR, 00909 
Mailing Address PO Box 16845, SAN JUAN, PR, 00907 

Phone (787) 565-7774 

The name, street and mailing address of the Resident Agent in charge of said office is: 

Name Cacho, Roberto M. 
Street Address 654 Union St., Miramar, SAN JUAN, PR, 00909 
Mailing Address PO Box 16845, SAN JUAN, PR, 00907 
Email roberto@grupocacho.com 
Phone (787) 565-7774 

Article Ill - Nature of Business 

This is a For Profit entity whose nature of business or purpose is as follows: 

Real Estate development, management and investment; and any and all lawful activities or 
business for which a limited liability company may be organized in the Commonwealth of Puerto 
Rico. 

Article IV - Authorized Persons 

The name, street and mailing address of each Authorized Person is as follows: 

Name 
Street Address 
Mailing Address 
Email 

Hernandez Almod6var, Antonio A. 
954 Ave. Ponce de Leon, Suite 501, SAN JUAN, PR, 00907 
PO Box 364908, SAN JUAN, PR, 00936-4908 
ahernandez@rmmelaw.com 

Article V - Administrators 

If the faculties of the Authorized Persons will end upon the filing of the Certificate of Formation of a 
Limited Liability Company, the names, physical and mailing address of the persons who will act as 
Administrators until the first annual meeting of the members or until their successors replace them are 
as follows: 

Certificate of Formation of a Lim~ed Liability Company Page 1 of 2 
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CABO ROJO LAND ACQUISITION LLC 

Name 
Title 

Cacho, Roberto M. 
President, Treasurer 

Street Address 
Mailing Address 
Email 

654 Union St., Miramar, SAN JUAN, PR, 00909 
654 Union St., Miramar, SAN JUAN, PR, 00909 
roberto@grupocacho.com 

Expiration Date Indefinite 

Article VI - Terms of Existence 

The term of existence of this entity will be: Perpetual 

The date from which the entity wjll be effective is: 25-Mar-2019 

Supporting Documents 

Document Date Issued 

STATEMENT UNDER PENALTY OF PERJURY 

Domestic Limited Liability Company 

IN WITNESS WHEREOF, I/We Hernandez Almod6var, Antonio A., the undersigned, for the purpose of 
forming a limited liability company pursuant to the laws of Puerto Rico, hereby swear that the facts 
herein stated are true. This 25th day of March, 2019. 

Certificate of Formation of a Limited Liability Company Page 2 of 2 



Government of Puerto Rico 

CERTIFICATE OF ORGANIZATION 

I, LUIS G. RIVERA MARiN, Secretary of State of the Government of Puerto Rico; 

CERTIFY: That CABO ROJO LAND ACQUISITION LLC, register number 424893 
, is a Domestic Limited Liability Company For Profit organized under the laws 
of Puerto Rico on this 25th of March, 2019 at 01:13 PM. 

1555882 - $250.00 

IN WITNESS WHEREOF, the undersigned by virtue 
of the authority vested by law, hereby issues this 
certificate and affixes the Great Seal of the 
Government of Puerto Rico, in the City of San Juan, 
Puerto Rico, today, March 25, 2019. 

LUIS G. RIVERA MARiN 
Secretary of State 



Government of Puerto Rico 

CERTIFICATE OF GOOD STANDING 

I, LUIS G. RIVERA MARIN, Secretary of State of the Government of 
Puerto Rico, 

CERTIFY: That, pursuant to Puerto Rico's General Law of Corporations, 
CABO ROJO LAND ACQUISITION LLC, register number 424893, a for 
profit domestic Limited Liability Company organized under the laws of 
Puerto Rico on March 25, 2019, is in good standing until April 15, 2020, 
date on which its first Annual Fee is due. 

To validate this certificate go to: 

IN WITNESS WHEREOF, the undersigned by yirtue 
of the authority vested by law, hereby issues this 
certificate and affixes the Great Seal of the 
Government of Puerto Rico, in the City of San Juan, 
Puerto Rico, today, April 26, 2019. 

LUIS G. RIVERA MARIN 
Secretary of State 

http://estado.pr.gov/ 

This certificate can be validated an unlimited number of times before its expiration date of 25-Apr-2020. 

Certificate Validation Number: 295499-25996217 



Government of Puerto Rico 

CERTIFICATE OF EXISTENCE 

I, LUIS G. RIVERA MARIN, Secretary of State of the Government of 
Puerto Rico, 

CERTIFY: That according to our records CABO ROJO LAND 
ACQUISITION LLC, with registration number 424893, is a domestic for 
profit limited liability company organized on March 25, 2019. 

This certification does not certify that this corporation has filed its annual reports, pursuant 
to the requirements of the General Corporations Law, as amended. If you need to know if 
such reports have been filed, you must request a Certificate of Good Standing. 

To validate this certificate go to: 

IN WITNESS WHEREOF, the undersigned by virtue 
of the authority vested by law, hereby issues this 
certificate and affixes the Great Seal of the 
Government of Puerto Rico, in the City of San Juan, 
Puerto Rico, today, April 26, 2019. 

LUIS G. RIVERA MARIN 
Secretary of State 

http://estado.pr.gov/ 

This certificate can be validated an unlimited number of times before its expiration date of 25-Apr-2020. 

Certificate Validation Number: 295501-44640061 
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www.fuentes-femandez.com 

Mr. & Mrs. Roberto M. Cacho 
Statement of Financial Condition 

As of December 31, 2017 
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v.,ww.fuentes-fernandez.com 

Accountant's Compilation Report 

Mr. & Mrs. Roberto M. Cacho 
San Juan, Puerto Rico 

We have compiled the accompanying statement of financial condition of Mr. and 
Mrs. Roberto Cacho as of December 31, 2017, in accordance with Statements on 
Standards for Accounting and Review Services issued by the American Institute of 
Certified Public Accountants. We have not audited or reviewed the accompanying 
financial statement ~_nd, accordingly, do not express an opinion or provide any 
assurance about whether the financial statement are in accordance with 
accounting principles generally accepted in the United States of America. 

Owners are responsible for the preparation and fair presentation of the financial 
statement in accordance with the cash basis of accounting and for designing, 
implementing, and maintaining internal control relevant to the preparation and fair 
presentation of the financial statement. 

Our responsibility is to conduct the compilation in accordance with Statement on 
Standards for Accounting and Review Services issued by the American Institute of 
Certified Public Accountants. The objective of a compilation is to assist owners in 
presenting financial information in the form of financial statement without 
undertaking to obtain or provide any assurance that there are no material 
modifications that should be made to the financial statement. 

Washington D.C. 
February 20, 2018 

Fuentes-Fernandez &Company, PSC 
License No. 197 



MR. & MRS. ROBERTO M. CACHO 
Statement of Financial Condition 

Cash 
Investments: 

ASSETS 

Infra Limited, S.E: 
Villas de Bahia de Boqueron 

Caribbean Holding Group, LLC 
HRC Caribbean, LLC 
Infra Limited, S.E: 

Commercial Properties 
Lot No. 21, Vieques, PR 
Residential properties: 
Nacar Condominium-PH 
Apartment, Union St, Miramar, PR 

Total Investments 

Vehicles 
Personal Effects 

LIABILITIES AND NET WORTH 

Accounts Payable 
Mortgages payable 

Estimated income taxes, on the differences 
current value of assets and the estimated 
liabilities and their tax basis 

NET WORTH 

See accountant's compilation report and notes to financial statement. 

- 3 -
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$ 

31-Dec-17 

45,700 

52,600,000 
5,000,000 
3,100,000 

800,000 
1,000,000 

1,030,000 
175,000 

62,500,000 

15,000 
350,250 
365,250 

$ 62,910,950 

$ 45,550 
8,745,000 
8,790,550 

3,945,000 
12,735,550 
50,175,400 

$ 62,910,950 



Mr. and Mrs. Roberto M. Cacho 
NOTES TO FINANCIAL STATEMENT 

Note 1- Basis of Statement-The accompanying statement of financial condition includes 
assets and liabilities of Mr. and Mrs. Roberto Cacho at their estimated current amounts. 

Note 2- Investments-As per Mr. and Mrs. Roberto Cacho, investments consist of the 
following: 

Villas de Bahia de Boquer6n Corp. 

Mr. and Mrs. Cacho have 100% ownership in Villas de Bahia de Boquer6n Corp, the owner 
of a property consisting of various parcels that are fully permitted to develop a mix-use 
Resort Development currently known as Cabe Rojo Resort & Spa. It comprises a total of 
526 acres on a white-sandy beachfront that extends over a mile. Independent appraisers 
have appraised the market value of the property at $100,000 per acre. As of December 
31, 2017 the estimated current value of $52,600,000. 

Caribbean Holding Group, LLC 

Mr. and Mrs. Cacho have 100% ownership of Caribbean Holding Group, LLC (CHG). On 
April 7 2017 CHG entered into an a Loan Purchase and Sales Agreement (Agreement) with 
CPG/GS PR NPL, LLC (CPG) in which CHG purchased a credit facility that CPG had acquired 
from FirstBank of Puerto Rico (FBPR), whereby FBPR granted and/or made available to 
client (Borrower) a credit facility in the aggregate principal amount of $8.1 million. On 
October 17,, 2012, CPG filed a claim before the Court of First Instance of the 
Commonwealth of Puerto Rico against the Borrower and guarantors of the credit facility 
for breach of contract, collection of monies and foreclosure of mortgage and other 
collateral in Civil Case Num. KCD2012-2484(807}. On October 2016 the Borrower and CPG 
entered into a Private Agreement for the Recognition of Debts, Ratification of Legal 
Documents, Agreement for Judge!11ent and Payment of Judgement, pursuant to which the 
Court entered the partial judgement in favor of CPG. Therefore, CPG sold, transferred and 
assigned to CHG, CPG's rights, title and interest and all of CPG's obligations aroused in 
connection with the Judgement and Agreement of Judgement with respect to the Credit 
Facility, which as of date of this Agreement the outstanding amount of the Notes owed to 
the CPG and now to CHG is $7,199,626 plus $309,009 on accrued interest as of October 
17, 2012. The collateral of the Credit Facility assigned to CHG consist of a commercial 
condominium known as Plaza 20 which comprises of 78,235 square feet on an 11-story 
high rise building, with 169 parking units, located at 603 Hipodromo Street corner 
Georgetti Street in the Santurce North Ward of the Municipality of San Juan, with an 
appraised value of $5,000,000. Mr. and Mrs. Cacho are planning to develop 70 
apartments to be rented to FEMA at $2,000 monthly, representing a projected annual 
income of $1,680,000. 
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Mr. and Mrs. Roberto M. Cacho 
NOTES TO FINANCIAL STATEMENT 

Note 2- Investments-continued 

HRC Caribbean, LLC 

Mr. and Mrs. Cacho have 100% ownership of HRC Caribbean, LLC, a limited liability 
corporation organized under the laws of Puerto Rico that has obtained the franchising 
rights to establish the next Hard Rock Cafe in San Juan. Its registered address is at 1760 
Loiza Street, Suite 301, San Juan, Puerto Rico 00907. This company will both develop and 
operate the restaurant and bar business. The Restaurant Franchise Agreement dated 
April 25, 2014 between Hard Rock Cafe International (USA), Inc., a Florida corporation, 
grants HRC Caribbean, LLC the exclusive right to develop and operate a Hard Rock Cafe for 
an initial ten (10) years period with an additional ten (10) years extension, within San 
Juan, Puerto Rico. 

Franchises are granted to substantial, experienced companies who have proven 
themselves capable of meeting Hard Rock Cafe's high standards. A Hard Rock Cafe 
franchise allows the franchisee to become part of the most successful internationally 
recognized brands anywhere in the world. Hard Rock Cafe merchandise is sought around 
the world by satisfied fans wanting to memorialize their visit to the Cafe giving it a unique 
competitive edge. The total development cost is estimated at approximately $3.8 million 
of which as of December 31, 2017 $3.1 million or 82% have been incurred and completed, 
leaving approximately $800,000 million or 18% in process to be completed. 

Lease Agreement-the term of the Lease Agreement is for a period of ten (10) years, 
commencing on November 19th, 2013, and ending on June 30, 2024. There is an option for 
an extension to the lease for two (2) additional periods of five (5) years each. The 
minimum rent for the initial term of the lease (i.e. years 1-10) will range between $16,000 
and $20,475 per month. During the renewal periods, between years 11-15 the minimum 
rent shall be approximately $23,000 per month and between years 16-20 the minimum 
rent shall be approximately $27,500 per month. The lessee can only use the premises for 
the operation of a Hard Rock Cafe & Restaurant and retail store and shall not use the 
premises for any other purpose. Lessor currently has granted an exclusive right to 
Starbucks Coffee to operate as a coffee shop on the premises and Lessee agrees that in no 
event may Lessee's sales of coffee exceed twenty percent (20%) of Lessee's gross sales. 
The Lease Agreement may not be transferred, subleased or assigned without the prior 
written consent of the Lessor. 

- 5 -



Mr. and Mrs. Roberto M. Cacho 
NOTES TO FINANCIAL STATEMENT 

Note 2- Investments-continued 

Infra Limited, S.E. 

99% (1% Grupo Cacho, Inc.) interest in a special partnership engaged in the administration 
of various commercial properties throughout Puerto Rico. As of December 31, 2017 the 
Partnership had the following real estate investments properties at fair value: 

Mootblv Annual 
/1.. property pescrjption Eaic value Rem Rem 

COMMERCIAL PROPERTIES 

1 Vieques Commercial Building $ 500,000 $ 3,000 $ 36,000 

2 Penthouse NACAR Condominum, Miramar, PR 1,030,000 6,000 72,000 
Martineau Ward, Vieques 

3 Lot No. 21 undeveloped parcel of 11.7 acres 1,000,000 - -

4 Office Facility 303 Cond. Madrid 100,000 1,000 12,000 
Villas de Bahia Boqueron, 

5 Cabo Rojo 331 acres 52,600,000 - -
6 Cupey, PR Parcel of land consisting of 3,900 sq/m 200,000 2,000 24,000 

7 Apartment Union St, Miramar, PR 175,000 1,000 12,000 

Totals $55,605,000 $13,000 $ 156,000 

Note 3-Accounts Payable 

Accounts payable includes balance currently due amounting to $45,550 payable on 
various credit and charge cards. 

Note 4-Mortgages Payable 

Villas de Bogueron 

• First and second mortgage of $3,800,000 and $3,575,000, respectively, payable in 
monthly installment (interest only) at 14% and secured by Villas de Boqueron, and 
personal guarantees, notes expired on December 31, 2017 

• Third mortgage of $945,000 due on May 31, 2018 and payable interest only 
monthly, secured by Villas de Boqueron and personal guarantees. 

NACAR Condominium 

• First Mortgage Note Payable of $325,000 due on June 30, 2018 and secured by PH 
located in Miramar, PR and payable interest only monthly at 14%. 

- 6 -
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Mr. and Mrs. Roberto M. Cacho 
NOTES TO FINANCIAL STATEMENT 

Note 5- Personal Effects and Jewelry 

The estimated current value of personal effects and jewelry are the appraised values of 
those assets, determined by an independent appraiser for insurance purposes. 

Note 5- Estimated Income Statement 

The estimated current amount value of liabilities at December 31, 2017 equaled their tax 
bases. Estimated income taxes have been provided on the excess of the estimated 
current values of assets over their tax bases as if the estimated current values have been 
realized on the statement date, using the applicable tax laws and regulations. The taxes 
that eventually might be paid because those amounts are determined by the timing and 
method of disposal or realization. The estimated current value of assets exceeded their 
tax bases by approximately $26,300,000 as of statement date. 

- 7 -
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1701 Pennsylvania Ave. NW, Suite 300- Washington, DC 20006 
Tel. (202) 861-1901 • Fax (202) 861-1904 

www.fuentes-fernandez.com 

Mr. Roberto M. Cacho and Mrs. Ileana Camb6 

Statement of Financial Condition 
And 

Statement of Earnings 

As of November 30, 2018 



170 l Pennsylvania Ave. NW, Suite 300- Washington, DC 20006 
Tel. (202) 861-1901 • Fax (202) 861-1904 

www.fuentes-femandez.com 

Mr. Roberto M. Cacho 
Mrs. Ileana Camb6 
San Juan, Puerto Rico 

Accountant's Compilation Report 

We have compiled the accompanying statement of financial condition and 
statement of earnings of Mr. Roberto Cacho and Mrs. Ileana Camb6 as of 
November 30, 2018, in accordance with Statements on Standards for Accounting 
and Review Services issued by the American Institute of Certified Public 
Accountants. We have not audited or reviewed the accompanying financial 
statements and, accordingly, do not express an opinion or provide any assurance 
about whether the financial statements are in accordance with accounting 
principles generally accepted in the United States of America. 

Owners are responsible for the preparation and fair presentation of the financial 
statements in accordance with the cash basis of accounting and for designing, 
implementing, and maintaining internal control relevant to the preparation and fair 
presentation of the financial statement. 

Our responsibility is to conduct the compilation in accordance with Statement on 
Standards for Accounting and Review Services issued by the American Institute of 
Certified Public Accountants. The objective of a compilation is to assist owners in 
presenting financial information in the form of financial statement without 
undertaking to obtain or provide any assurance that there are no material 
modifications that should be made to the financial statement. 

Washington D.C. 

December 5, 2018 

Fuentes-Fernandez &Company, PSC 

License No. 197 
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MR. ROBERTO M. CACHO and MRS. ILEANA CAM BO 
Statement of Financial Condition 

Cash 
Investments: 

ASSETS 

Caribbean Holding Group, LLC 
HRC Caribbean, LLC 
Infra Limited, S.E: 

Villas de Bahia de Boqueron 
Commercial Properties 
Lot No. 21, Vieques, PR 
Residential properties: 
Apartment, Union St, Miramar, PR 

Total Investments 

Vehicles 
Personal Effects 

LIABILITIES AND NET WORTH 

Accounts Payable 
Mortgages payable 

Estimated income taxes, on the differences 
current value of assets and the estimated 
liabilities and their tax basis 

NET WORTH 

See accountant's compilation report and notes to financial statement. 

- 3 -

30-Nov-18 

$ 895,000 

5,000,000 
3,100,000 

52,600,000 
800,000 

1,000,000 

175,000 
62,500,000 

15,000 
350,250 
365,250 

$ 63,760,250 

$ 45,550 
7,745,000 
7,790,550 

2,630,000 
10,420,550 
53,339,700 

$ 63,760,250 



MR. ROBERTO M. CACHO and MRS. ILEANA CAMB6 
Statements of Earnings 

For the nine months ended November 30, 2018 

Mr. Roberto M. Cacho 
Rental Income: 

Luchetti Princess 600, Condado, PR ($6,750 monthly) 
Nacar Tower 1202, Miramar, PR ($8,000 monthly up to Oct-2018) 
Commercial properties in Vieques, PR ($3,000 monthly) 

Consulting Services ($10,000 monthly) 
Partnership Distributions-Iconic Caribbean EBS, LLC 

Sub-total 
Mrs. Ileana Camb6 

L'Oreal Caribe, lnc-YTD Compensation 
Total Earnings 

See accountant's compilation report and notes to financial statement. 

30-Nov-18 

$ 74,250 
80,000 
33,000 

160,000 
55,891 

403,141 

172,616 
$ 575,757 



Mr. Roberto M. Cacho and Mrs. Ileana Camb6 
NOTES TO FINANCIAL STATEMENTS 

Note 1- Basis of Statement-The accompanying statement of financial condition includes 
assets and liabilities of Mr. Roberto Cacho and Mrs. Ileana Camb6 at their estimated 
current amounts. 

Note 2- Investments-As per Mr. Roberto Cacho and Mrs. Ileana Camb6, investments 
consist of the following: 

Villas de Bahia de Boquer6n Corp. 

Mr. Roberto Cacho and Mrs. Ileana Camb6 have 100% ownership in Villas de Bahia de 
Boquer6n Corp, the owner of a property consisting of various parcels that are fully 
permitted to develop a mix-use Resort Development currently known as Cabe Rojo Resort 
& Spa. It comprises a total of 526 acres on a white-sandy beachfront that extends over a 
mile. Independent appraisers have appraised the market value of the property at 
$100,000 per acre. As of November 30, 2018 the estimated current value of $52,600,000. 

Caribbean Holding Group, LLC 

Mr. Roberto Cacho and Mrs. Ileana Camb6 have 100% ownership of Caribbean Holding 
Group, LLC (CHG). On April 7 2017 CHG entered into an a Loan Purchase and Sales 
Agreement (Agreement) with CPG/GS PR NPL, LLC (CPG) in which CHG purchased a credit 
facility that CPG had acquired from FirstBank of Puerto Rico (FBPR), whereby FBPR 
granted and/or made available to client (Borrower) a credit facility in the aggregate 
principal amount of $8.1 million. On October 17,, 2012, CPG filed a claim before the Court 
of First Instance of the Commonwealth of Puerto Rico against the Borrower and 
guarantors of the credit facility for breach of contract, collection of monies and 
foreclosure of mortgage and other collateral in Civil Case Num. KCD2012-2484(807). On 
October 2016 the Borrower and CPG entered into a Private Agreement for the 
Recognition of Debts, Ratification of Legal Documents, Agreement for Judgement and 
Payment of Judgement, pursuant to which the Court entered the partial judgement in 
favor of CPG. Therefore, CPG sold, transferred and assigned to CHG, CPG's rights, title and 
interest and all of CPG's obligations aroused in connection with the Judgement and 
Agreement of Judgement with respect to the Credit Facility, which as of date of this 
Agreement the outstanding amount of the Notes owed to the CPG and now to CHG is 
$7,199,626 plus $309,009 on accrued interest as of October 17, 2012. The collateral of 
the Credit Facility assigned to CHG consist of a commercial condominium known as Plaza 
20 which comprises of 78,235 square feet on an 11-story high rise building, with 169 
parking units, located at 603 Hipodromo Street corner Georgetti Street in the Santurce 
North Ward of the Municipality of San Juan, with an appraised value of $5,000,000. Mr. 
and Mrs. Cacho are planning to develop 70 apartments to be rented to FEMA at $2,000 
monthly, representing a projected annual income of $1,680,000. 



Mr. Roberto M. Cacho and Mrs. Ileana Camb6 
NOTES TO FINANCIAL STATEMENTS 

Note 2- Investments-continued 

HRC Caribbean. LLC 

Mr. Roberto Cacho and Mrs. Ileana Camb6 have 100% ownership of HRC Caribbean, LLC, a 
limited liability corporation organized under the laws of Puerto Rico that has obtained the 
franchising rights to establish the next Hard Rock Cafe in San Juan. Its registered address 
is at 1760 Loiza Street, Suite 301, San Juan, Puerto Rico 00907. This company will both 
develop and operate the restaurant and bar business. The Restaurant Franchise 
Agreement dated April 25, 2014 between Hard Rock Cafe International (USA): Inc., a 
Florida corporation, grants HRC Caribbean, LLC the exclusive right to develop and operate 
a Hard Rock Cafe for an initial ten (10) years period with an additional ten (10) years 
extension, within San Juan, Puerto Rico. 

Franchises are granted to substantial, experience_d companies who have proven 
themselves capable of meeting Hard Rock Cafe's high standards. A Hard Rock Cafe 
franchise allows the franchisee to become part of the most successful internationally 
recognized brands anywhere in the world. Hard Rock Cafe merchandise is sought around 
the world by satisfied fans wanting to memorialize their visit to the Cafe giving it a unique 
competitive edge. The total development cost as of November 30, 2018 was $3.1 million. 

Lease Agreement-the term of the Lease Agreement is for a period of ten {10) years, 
commencing on November 19th, 2013, and ending on June 30, 2024. There is an option for 
an extension to the lease for two (2) additional periods of five (5) years each. The 
minimum rent for the initial term of the lease (i.e. years 1-10) will range between $16,000 
and $20,475 per month. During the renewal periods, between years 11-15 the minimum 
rent shall be approximately $23,000 per month and between years 16-20 the minimum 
rent shall be approximately $27,500 per month. The lessee can only use the premises for 
the operation of a Hard Rock Cafe & Restaurant and retail store and shall not use the 
premises for any other purpose. Lessor currently has granted an exclusive right to 
Starbucks Coffee to operate as a coffee shop on the premises and Lessee agrees that in no 
event may Lessee's sales of coffee exceed twenty percent (20%) of Lessee's gross sales. 
The Lease Agreement may not be transferred, subleased or assigned without the prior 
written consent of the Lessor. 



Mr. Roberto M. Cacho and Mrs. Ileana Camba 
NOTES TO FINANCIAL STATEMENTS 

Note 2- Investments-continued 

Infra Limited. S.E. 

99% (1% Grupo Cacho, Inc.) interest in a special partnership engaged in the administration 
of various commercial properties throughout Puerto Rico. As of November 30, 2018 the 
Partnership had the following real estate investments properties at fair value: 

it Property Description Fair Value Monthly Annual 
bill bill 

COMMERCIAL PROPERTIES 
1 Vieques Commercial Building $ 500,000 $ 3,000 $ 36,000 

2 Martineau undeveloped parcel of 1,000,000 - -
Ward, 11.7 acres 
Vieques Lot 
No.21 

3 Office Facility 303 Cond. Madrid 100,000 1,000 12,000 

4 Villas de 331 acres 52,600,000 - -
Bahia 
Boqueron, 
Cabo Roio 

5 Cupey, PR Parcel of land consisting 200,000 2,000 24,000 
of 3 900 sa/m 

6 Apartment Union St, Miramar, PR 175,000 1,000 12,000 

Totals $54,575,000 $ 7,000 $ 84,000 

Note 3- Accounts Payable 

Accounts payable includes balance currently due amounting to $45,550 payable on 
various credit and charge cards. 

Note 4-Mortgages Payable 

Villas de Boquer6n 

• First and second mortgage of $3,800,000 and $3,575,000, respectively, payable in 
monthly installment (interest only) at 14% and secured by Villas de Boquer6n, and 
personal guarantees, notes expired on December 31, 2019. 

• Third mortgage of $370,000 due on May 31, 2019 and payable interest only 
monthly, secured by Villas de Boquer6n and personal guarantees. 



Mr. Roberto M. Cacho and Mrs. Ileana Camb6 
NOTES TO FINANCIAL STATEMENTS 

Note 5- Personal Effects and Jewelry 

The estimated current value of personal effects and jewelry are the appraised values of 
those assets, determined by an independent appraiser for insurance purposes. 

Note 6- Estimated Income Statement 

The estimated current amount value of liabilities at November 30, 2018 equaled their tax 
bases. Estimated income taxes have been provided on the excess of the estimated 
current values of assets over their tax bases as if the estimated current values have been 
realized on the statement date, using the applicable tax laws and regulations. The taxes 
that eventually might be paid because those amounts are determined by the timing and 
method of disposal or realization. The estimated current value of assets exceeded their 
tax bases by approximately $26,300,000 as of statement date. 
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GOBIE~O DE PUERTO RICO '-" 
Departamento del Trabajo y 
Recursos Humanos 

Hon. Carlos J. Saavedra Gutierrez 
SECRET ARIO 

CERTIFICACION 

Yo, MARIA M GAR~ PARRILLA, Investigador(a) del Segura Social para 
Choferes del Programa de Segura Social para Choferes y Otros Empleados 
def Departamento del Trabajo CERTIFICO~ • , 

Que se ha realizado una busqueda, en los archives de' 
expedientes de la . Secci6n de Determinaci6n de Patronos y ; 
Cobras de Cuentas Atrasadas y de la misma surge que el 
patrono: 

, CAJO ROJO LAND ACQUI~mON LLC., no. aparece 
registrado en e~ Programa. El patrono alega .no tener 
empleados ch6feres que le aplique la Ley 428 del 15 de 
m,ayo de 1950, segun enmendada. • • 

En testirnariio 'de lo cual expido la : presente CERTIFICACION bajo mi 
firma y seffo.del Departamento del Ttabaja, en Hato Rey, ·Puerto Rico a 
las 21 dfas de mayo def 2019. 

MARIA M GARCIA PARRILLA 
Investigador(a) del Segura Social para Choferes 

Programa de Segura Social para Choferes y Otros Empleados 

505 Edificio Prudencio Rivera Martinez, Ave. Munoz Rivera, Hato Rey, PR 00918 PO Box 195540, San Juan, PR 00919-5540 

Tel. (787) 754-5284 Fax (787) 754-9224 www.trabajo.pr.gov 



GOB~O DE PUERTO RICO \..,.;-
Depa rt amen to del TrabaJo y 
Recursos Humanos 

Carlos I. Saavedra Gutierrez 
Secreta.rio 

21 de mayo de 2019 

NOMBRE DEL SOLICITANTE: CABO ROJO LAND ACQUISITION LLC 

SEGURO SOCIAL PATRONAL: 660920011 

CERTIFICACI6N NEGATIVA DE DEUDA DE CONTRIBUCIONES 
DE SEGURO POR DESEMPLEO Y SEGURO POR INCAPACIDAD NO OCUPACIONAL 

TEMPORAL 

Certifico que he efectuado una busqueda en nuestros archivos de patronos y de la 
misma se desprende que a la fecha de esta certificaci6n el solicitante de referencia 
no aparece registrado como patrono, por lo que no adeuda contribuciones a los 
Seguros por Desempleo e Incapacidad. 

La informaci6n incluida en este documento es valida por (90) noventa dfas a partir 
de la fecha de su emisi6n. 

AlfredoLeonfimenez 
Funcionario administrativo 111 
Negociado de Seguridad de Empleo 
Seccion de Contribudones 

NEGOCIADO DE SEGURIDAD DE EMPLEO I SECCI6N DE CONTRIBUCIONES 

EPARTAMENTO DEL TRABAJO Y RECURSOS HUMANOS I 505 Avenida Munoz Rivera. Edifido Pro.dencio Rivera Martinez, Piso 12 Hato Rey, 
0 B I E R N O D E P U E R T O R l C O I PO Box 195540, San Juan, Puerto Rico 00919-5540 I T 787.75-4.2119 F 87.753.9550 

~ 



CFSE-3047 
sept. 2009 

Estado Libre Asociado de Puer' 1ico 
Commonwealth of Puerto Ri\ ,, 

~PORACION DEL FONDO DEL SEGUR'd'DEL ESTADO 
STATE INSURANCE FUND CORPORATION 

P.O. Box 365028 San Juan P.R. 00936-5028 
G.P.O. Box 365028 San Juan P.R. 00936-5028 

CERTIFICACION DE DEUDA 
CERTIFICATE OF DEBTS 

Electr6nica / Electronic 

Numero de Certificaci6n: 

Certificate Number 

Fecha de Certificaci6n: 
Certificate Date 

Fecha de Expiraci6n: 
Expiration Date 

Emitido por: 
Emitted by 

201967443 

29/4/2019 2:31 :55PM 
29-4-2019 2:31 pm 

rdelvalle 

Certifico que de acuerdo a nuestros records del dia 
I hereby certify that as of 

29-4-2019 2:31 pm 
29-Apr-2019 2:31 pm 

el patrono 
the employer 

CABO ROJO LAND ACQUISITION LLC 

No tiene deuda con la Corporacion del Fondo del Seguro del Estado 
Does not have debts with the State Insurance Fund Corporation 

NUMERO DE POLIZA 
POLICY NUMBER 

ANO 
YEAR 

SISTEMA SEGUROS 
INSURANCE SYSTEM 

NUMERO DE CARGO 
NUMBER OF CHARGES 

TOTAL DEUDA EN PRIMA 
TOTAL DEBT IN PREMIUM 

CANTIDAD 
AMOUNT 

0.00 

$0.00 
·so.oo 

Esta Certificaci6n no sera valida sin el sello oficial o c6digo de verificaci6n electr6nica y no representara un relevo de 
responsabilidad por aquellas deudas con la CFSE, pendientes de ser procesadas al momento de la emisi6n de este 

documento: 

This certification is not valid without the official stamp or Electronic verification code. It does not represent a release 
for any pending debts with the State Insurance Fund, waiting to be processed at the time of emitting this document. 

29-4-2019 
29-Apr-2019 

Page 1 of 2 

C6digo de Verificaci6n Electr6nica: 

111111111111 111111111111111 lllll 111111111111111 11111111 Electronic verification code 

201967443 

Para validar la informaci6n contenida en este certificado, favor acceder a: 
To validate the information in this certificate, please access the URL: 

www.cfse.gov .pr 

CARLOS COLON ROSARIO 

Jefe. Div. Recaudaciones o su Rep. Autorizado 
Chief Collection Division Representative 



CFSE-3047 
sept. 2009 

Estado Libre Asociado de Puerf lico 
Commonwealth of Puerto Ric 

C~PORACION DEL FONDO DEL SEGU~DEL ESTADO 
STATE INSURANCE FUND CORPORATION 

P.O. Box 365028 San Juan P.R. 00936-5028 
G.P.O. Box 365028 San Juan P.R. 00936-5028 

CERTIFICACION DE DEUDA 
CERTIFICATE OF DEBTS 

Electr6nica / Electronic 

SISTEMA CUENTAS POR COBRAR 
ACCOUNT RECEIVE SYSTEM 

NUMERO DE FACTURA 
INVOICE NUMBER 

CANTIDAD 
AMOUNT 

Observaci6n: 
Observation 

TOTAL DEUDA EN FACTURAS 
TOTAL DEBT IN INVOICES 

No tiene poliza con la CFSE.Esta certificaci6n se considera un 
documento oficial de la corporaci6n del Seguro def Estado. Sin 
embargo, la informaci6n incluida en la misma podria estar sujeta a 
cambios y correcciones debido a la constante actualizaci6n de 
nuestras bases de datos, dilaci6n o errores en la informaci6n 
provista por patronos y/o lesionados y/o dilaci6n o errores en el 
proceso de recopilaci6n y publicaci6n de datos. En caso de tener 
dudas o interesar corroborar el contenido de esta Esta certificaci6n 
se considera un documento oficial de la Corporaci6n del Fondo 
certificaci6n, debe comunicarse con y/o visitar la Oficina Regional 
de la Corporaci6n cercana. 

0.00 

$0.00 
S0.00 

Esta Certificaci6n no sera valida sin el sello oficial o c6digo de verificaci6n electr6nica y no representara un relevo de 
responsabilidad por aquellas deudas con la CFSE, pendientes de ser procesadas al momento de la emisi6n de este 

documento. 

This certification is not valid without the official stamp or Electronic verification code. It does not represent a release 
for any pending debts with the State Insurance Fund, waiting to be processed at the time of emitting this document. 

29-4-2019 
29-Apr-2019 

Page 2 of 2 

C6digo de Verificaci6n Electr6nica: 

111111111111 111111111111111 IIIII IIIII IIIII IIIII IIII IIII Electronic verification code 

201967443 

Para validar la informaci6n contenida en este certificado, favor acceder a: 
To validate the information in this certificate, please access the URL: 

www.cfse.gov.pr 

CARLOS COL6N ROSARIO 

Jefe. Div. Recaudaciones o su Rep. Autorizado 
Chief Collection Division Representative 



Modelo SC 6096 
Rev. 10 die 18 

......,; Gobierno de Puerto Rico \_.,: 
DEPARTAMENTO DE HACIENDA 

Area de Rentas lnternas 
+'!!.E~ 

g· -~ 
• air 

"1o 0 
DE 

CABO ROJO LAND ACQUISITION, LLC 
-~ PO BOX 16845 
- SAN JUAN PR 00908-6845 

Certificaci6n de Deuda 

Fecha: 

ID de Contribuyente: 

ID de Correspondencia: 

29 abril 2019 

04128-74752 

L1557921280 

Certifico que el contribuyente identificado en la parte superior de este documento no tiene deudas por ningun concepto 
incluyendo contribuci6n sobre ingresos al dla 29 abril 2019 en nuestro sistema. 

ADVERTENCIA: 

De no estar de acuerdo con esta informaci6n, debera presentar su reclamaci6n acompariada de la evidencia 
correspondiente en uno de nuestros Centros de Servicio al Contribuyente (SAC). Para conocer la localizaci6n de los 
SAC, puede acceder a www.hacienda.pr.goy. Si tiene preguntas relacionadas a este documento, puede comunicarse al 
Centro de Contacto Hacienda Responde al (787) 622-0123. 

VALIDACl6N: 

Para verificar si este Certificado es valido, vaya a 
bttps·//suri hacienda pr gov y presione el enlace de "Verificar Certificado". 
Este Certificado es valido hasta 30 dias despues de la fecha de emisi6n. 

Periodo de Conservaci6n: Seis (6) anos o una intervenci6n del Contralor, lo que ocurra primero. bl022 
13 



ODV Appraisal Group 
Appra i ser s . Plan ners & Consultants 

Suite 266, PO Box 19-4000, San Juan, Puerto Rico, 00919-4000 
Tel. 787-771-5580/Fax. 787-771-5587 

E-mail request@odvappraisal.com 

www.odvappraisal.com 

Restricted-Use Appraisal Report 
Vacant Residential-Tourist Development Land 

Off Kilometer 16.3 of State Road 101, 
Las Arenas Sector, Boquer6n Ward, 

Cabo Rojo, Puerto Rico 

Prepared For 
Mr. Rick Gri ffin 

Account Executive 
Private Capit alGroup 

Alpine, UT 

Prepared By 
J. Javier Ortiz del Valle, MAI, CCIM 

688-EPA /151 GC 

Effective Date 
November 10, 2016 

Report Date 
November 11, 2016 



J. Javier Ortiz del Val le, MAI, CCIM 
Feli pe R. Ortiz del Valle, SRA 

November 11, 2016 

Mr. Rick Griffin 
Private Capital Group 
Account Executive 

_,.. 

160 W. Canyon Crest Rd . 
Alpine, UT 84004 
Phone: (801} 216-8850 

Re: Restricted-Use Appraisal Report 
Vacant Residential-Tourist Development Land 
Parcel A, Off Kilometer 16.3 of State Road 101, 
Las Arenas Sector, Boquer6n Ward, 
Cabo _Rojo, Puerto Rico 

Dear Mr. Griffin: 

ODV Appraisal Group 
Appraisers . Plann ers & Consultants 

Suite 266, PO Box 19-4000, San Juan, Puerto Rico, 009 19-4000 
Tel. 787-771-5580/Fax. 787-771-5587 

www.odvappraisal.com 
e-mail request@odvappraisal .com 

Upon your request, ODV Appraisal Group, P.S.C. has appraised the market value of the fee 
simple rights in a vacant residential-tourist development tract of land west and off Kilometer 
16.3 of State Road 101 in the Las Arenas Sector of the Boquer6n Ward of Cabo Rojo, Puerto 
Rico. The purpose of the appraisal was to report our professional opinion of the market value of 
the fee simple rights in the real estate as of the appraisal effective date. The intended use of 
the appraisal is to assist Private Capital Group and any authorized third parties, intended users 
of the appraisal report, in a decision-making process. 

The appraised property comprises a vacant parcel of land with an area of 938 cuerdas; the 
general development site of the proposed Cabo Rojo Sports Resort and Spa in the Boqueron 
Ward of Cabo Rojo. The site is fully entitled for the development of a resort community 
comprising a 400-room hotel, a 150-room boutique hotel, a 22-lot waterfront home sites 
development, a 220-lot ocean view home sites development, a 110-lot mountain home sites 
development, a 1,150 unit residential villas development, a 200-slip marina, from 25,000 to 
50,000 square feet of retail space and a 18-hole golf course. The subject parcel of land is within 
a selective tourist development (DTS} zoning district. The description of the appraised real 
estate; and the analyses pertaining to the development of the appraisal assignment are 
presented in the enclosed report. 

This appraisal report was made in conformance to Standards 1 and 2 of Uniform Standard of 
Professional Appraisal Practice (USPAP} . The analysis, opinions and conclusions were developed 

2 ODV Appraisal Group 
A p p r a i s e r s, P I a n n e r s & C o n s u I t a n t s 



J. Javier Ort iz del Va lle, MAI, CCIM 
Feli pe R. Ortiz del Valle, SRA 

ODV Appraisal Group 
A pp r a is ers , Planners & Consultants 

Suite 266, PO Box 19-4000, San Juan, Puerto Rico, 00919-4000 
Tel. 787-771-5580/Fax. 787-771-5587 

www.odvappraisal.com 
e-mail request@odvappraisal.com 

based on, and this report has been prepared, in conformance with our interpretation of the 
guidelines and recommendations set forth in USPAP, the requirements of the Code of 
Professional Ethics and Standards of Professional Appraisal Practice of the Appraisal Institute, 
the Code of Ethics and Standards of Practice of the CCIM Institute, and the laws and regulations 
of the United States of America and the Commonwealth of Puerto Rico. 

The subject property was last inspected on November 10, 2016; the effective date of this 
appraisal assignment. Property and neighborhood inspections, review of current economic and 
market conditions and development of the applicable valuation techniques support a unitary 
value conclusion of $100,000.00 to $110,000.00 per developable cuerda. 

Based on the sales of vacant residential-tourist development sites on the island, both exposure 
and marketing time at the reported market values were estimated at 24 to 36 months. 

The restricted-use report is for the sole use of the client . We are in the process of completing a 
narrative appraisal report. 

It has been a privilege to assist you in this assignment. If you have any questions concerning the 
analysis or the report, or if ODV Appraisal Group, P.S.C. can be of further service, please contact 
us. 

Respectfully submitted, 

J. Javier Ortiz del Valle, MAI, CCIM 
State Certified Real Estate Appraiser 
Certificate 15 lCG 
State License 688 EPA 
Tel. 787-771-5580 ext. 223 
e-mail jortiz@odvappraisal.com 

3 ODV Appraisal Group 
A p p r a i s e r s, P I a n n e r s & C o n s u I t a n t s 



Aerial view of the subject parcel at the Boqueron Ward of Caba Rojo, Puerto Rico . 

4 ODV Appraisal Group 
A p p r a i s e r s, P I a n n e r s & C o n s u I t a n t s 



Partial view of the subject site as seen from the access road from State Road 101. 

Partial view of subject site. 
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SUMMARY OF IMPORTANT FACTS AND CONCLUSIONS 

PROPERTY TYPE 

REPORT FORMAT 

LOCATION 

RIGHTS APPRAISED 

PURPOSE OF THE APPRAISAL 

INTENDED USE OF THE APPRAISAL 

INTENDED USER(S) OF THE APPRAISAL 

' PROPERTY OWNER 

Vacant pa rcel of land with entitlements for the 
development of a residentia l-tourist resort 
commun ity . 

Restricted-use appraisal report format 

Off Kilometer 16.3 of State Road 101, Las 
Arenas Sector, Boquer6n Ward, Cabo Rojo, 
Puerto Rico 

Fee simple rights 

To report ou r professional opinion of the "as 
is" market value of the fee simple rights in the 
subject real estate as of the appraisal effective 
date. 

To assist Private Capital Group, the client, and 
any authorized th ird party, intended users of 
the appraisal report, in a decision-making 
process. 

Private Capital Group and any authorized th ird 
party. 

The subject property is a site to be formed by 
the assemblage of several adjacent tracts with 

different owners. The following table 
summarizes each tract forming the subject 
tract and its owners. 

Parcel A Villas de Bahia de 340 cuerdas 331 acres 

Boquer6n 

Parce l B Victor Luis Gonzalez 190 cuerdas 184 acres 
Barahona and his wife 

Tania Albertina 
Ser ra lles Piza 

Parce l B Puerto Rico Land and 70 cuerd as 68 acres 

Fruit, 5.E. 

Parce l C DESARROLLADORES 186 cuerdas 181 acres 

ISLENO, INC. 

Parcel D Roma Solar, Inc. 145 cuerdas 141 acres 

Parce l E Boqueron Bay 7 cuerdas 6 acres 

Development Group, 
Corp. 

TOTAL 938 cuerdas 911 acres 
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NEIGHBORHOOD AND MARKET ANALYSIS The property lies south of the urban area of the 
Municipality of Caba Rojo, Puerto Rico; just south 
from the Boquer6n beach community. This is an 
established seaside neighborhood with typical 
infrastructure and amenities adequate to support 
urban-suburban uses. Industrial rents and values 

have been stable over the past years with some 

specific areas showing slight increases. Land prices 

of sites with beach frontage range from $80,000.00 
to over $150,000.00 per cuerda. Sales prices vary 
mostly due to differences in location and land area . 

In general, real estate values and rents are 
expected to slightly decrease or to remain stable at 
superior locations. 

SITE AREA 

IMPROVEMENTS 

ZONING 

HIGHEST AND BEST USE 

938 cuerdas; approximately equal to 911 acres. 

The subject tract of land is vacant in raw land 
condition . 

Selective touristic development (DTS). 

Residential-tourist development. 

VALUATION APPROACHES 

VALUE INDICATION BY THE SALES $100,000.00 to $110,000.00 per cuercfct·, 
COMPARISON APPROACH 

CONCLUSIONS 

CONCLUDED MARKET VALUE OPINION $100,000.00 to $110,000.00 per cuerda 

CONCLUDED MARKETING TIME AND 24 to 36 months 
EXPOSURE TIME 

EFFECTIVE DATE OF APPRAISAL 

REPORT DATE 

APPRAISER 

November 10, 2016 

November 11, 2016 

J. Javier Ortiz del Valle, MAI, CCIM 
State Certified Real Estate Appraiser 
Certificate 151CG 
State License 688 EPA 
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Land Sale 4 (Purchase and Sale Agreement) • - rP-

Location 

Seller 
Buyer 

Sales Date 
Sales Price 
Tax Credits Rev 
Net Price 

Rights 
Financing 

Area (cuerdas) 

Cons easement (eds) 
Salt Flat (cuerdas) 
Developable area (eds) 

Sales Price/cuerda 
Sales Price/dev cuerda 

Comments 

Off Km. 4.3, State Road PR-325, 

Ensenada and Hato del Pastillo Ward, 
Gu anica, Puerto Rico 

Puerto Rico Land Administration 
Guanica Vil lage Partners, LLC 

March 29, 2016 

$ 
$ 
$ 

Fee Simple 
Typical 

369 .96 

319 .18 
20.7787 
30.00 

$ 
$ 

10,000,000.00 
(7,000,000.00) 
3,000,000.00 

27,030.27 

100,010.33 

Shape 
Topography 
Utilities 
Flood Hazard 
Zoning 
HABU 
Beachfront 

PIN Number 

Registry and/or 
Legal data 

Irregular 
Sloping with tidal flats 
Avai lable 
Zone X (87.4%), Zone AE (8.6%) 

DTS, PR, CR & B-Q 
Residential-tourist dev. 
Yes 

429-000-006-01-901 
428-000-010-01-999 

Purchase and sale agreement 

signed 3/29/16. 

Verification Source Seller and buyer 

This transaction refers to a purchase and sale agreement regarding the a beachfront site. 

Of the total site area, 20.7787 cuerdas comprise a salt flat, and appx 319.18 cuerdas were to be 

subject to a conservation easement. The remain ing 30 cuerdas are entitled for the development 

of a resort community comprising a 100-room hotel, a 150-vi lla dev, a clubhouse and casino. 

The buyer had a commitment to receive a tax credit for the conservation easement in the estimated 

amt of $7M. Then, the net price for the developable area was estimated at $3,000,000.00. 

63 ODV Appraisal Group 
A p p r a i s e rs , P I a n n e rs & C o n s u I t a n ts 



CERTIFICATE OF THE APPRAISER 

I hereby certify that, to the best of my knowledge and belief: 

• The statements of fact contained in this report are true and correct. 

• The reported analyses, opinions, and conclusions are limited only by the reported 
assumptions and limiting conditions, and are the personal, unbiased professional 
analyses, opinions, and conclusions of the appraisers. 

• I have appraised the subject property for the past 3 years. 

• I made a personal inspection of the property that is the subject of this appraisal. 

• I have no present or prospective interest in the property that is the subject of this 
report, nor a personal interest or bias with respect to the parties involved. 

• The compensation for the rendered professional services are not contingent upon the 
reporting of a predetermined value or direction in value that favors the cause of the 
client, that amount of the reported value opinion, the attainment of a stipulated result, 
or the occurrence of a subsequent event. 

• The analyses, opinions, and conclusions reported were developed, and this report has 
been prepared, in conformity with the Uniform Standards of Professional Appraisal 
Practice (USPAP). 

• No one provided significant professional assistance to the persons signing this report. 

• The report analyzes, opinions, and conclusions were developed, and this report has 
been prepared, in conformity with the requirements of the Code of Professional Ethics 
and the Standards of Professional Appraisal Practice of the Appraisal Institute. 

• The use of this report is subject to the requirements of the Appraisal Institute relating to 
review by its duly authorized representatives. 

• As of the report date, Mr. J. Javier Ortiz del Valle, MAI, CCIM has completed the 
continuing education program of the Appraisal Institute and the CCIM Institute. 

Restricted-Use Appraisal Report 

Vacant Residential-Tourist Development, Land 
Parcel A, Off Kilometer 16.3 of State Road 101, 
Las Arenas Sector, Boquer6n Ward, 
Caba Rojo, Puerto Rico 

J. Javier Ortiz del Valle, MAI, CCIM 
State Certified Real Estate Appraiser 
Certificate 151CG 
State License 688 EPA 
Tel. 787-771-5580 ext. 223 
e-mail jortiz@odvappraisal.com 
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Wor!dwicfe .Jlppraisa[ Services . 

December 7, 2015 

David A. Dlugolenski Jr. 
Alston & Bird LLP 

Re: A Restricted Appraisal Report of approximately 583-acres of vacant oceanfront land in Boqueron Ward, 
Cabo Rojo in the Commonwealth of Puerto Rico. 

Dear Mr. Dlugolenski , 

Pursuant with your request , we have made an inspection of the above captioned property and a study of con­
ditions affecting its value. We do not have any present or prospective interest in the subject property. 

By reason of this investigation and by virtue of our experience, it is our opinion that the market value of the 
FEE SIMPLE INTEREST of the subject property as of December, 7, 2015 is estimated to be: 

$75,000,000 
SEVENTY FIVE MILLION DOLLARS 

The subject property is comprised of three contiguous parcels. Attached is a breakdown of the value contribu­
tion for donation to the conservation trust based on entitlements. 

The RESTRICTED APPRAISAL report will be prepared in accordance with, and in conformity to, the require­
ments of the Code of Professional Ethics and Standards of Professional Practice of the Appraisal Institute, 
and the Principles of Appraisal Practice of the Appraisal Foundation. This conclusion of value represents our 
unbiased professional opinion , conditioned only by the enclosed Assumptions and Limiting Conditions. 

Respectfully Submitted, 

~ ..... fa. f-~ 

Thomas G. Spears, ASA, CIPS 

President & CEO 

Richard C. Singerle, PH.D., MAI Senior 

Commercial Analyst 

PGA Vi llage Resort, St Lucie County, FL 34986, Office-888-534-4478, 561-800-0477, Direct-72-215-5738 , tgs@globalvaluation .com 



ALLOCATION OF VALUE OF THE PROPOSED DONATED LAND 
BASED ON ENTITLEMENTS 

PARCEL UNIT COUNT 

Residential Units 
1) 331 Acres 260 1 Bdr @ $750,000 

260 2 Bdr @ $1 ,000,000 

200 ocean view lots 

TOTAL: 

2) 184 Acres 150 hotel units @ $500,000 

Residential Units 
25 1 Bdr @ $750,000 
25 2 Bdr @ $1,000,000 

22 ocean front lots 

TOTAL: 

3) 68 Acres 400 hotel units @ $500,000 

583-Acres 

Residential Units 
40 1 Bdr @ $750,000 
40 2 Bdr @ $1 ,000,000 

TOTAL: 

VALUE 

$195,000,000 
$260,000,000 

$142,000,000 

$597,000,000 

$75,000,000 

$18,750,000 
$25 ,000,000 

$47,900,000 

$166,650,000 

$200,000,000 

$30,000,000 
$40,000.000 

$270,000,000 

PROJECT TOTAL $1,033,650,000 

ALLOCATION 

58% 

16% 

26% 

Allocation of contribution based on the $75 million residual land value: 

Parcel 1: $75,000,000 x 58% = $43,500,000 
Parcel 2: $75,000,000 x 16% = $12,000,000 
Parcel 3: $75,000,000 x 26% = $19,500,000 

TOTALS 100% $75,000,000 
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A RICH 

HISTORY 

Founded in 1988, Highgate has a long track 

record as the premier investment and operating 

partner of hospitality assets. 
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COMPANY 

OVERVIEW 
• 30 years of industry-leading 

experience 

• 14 l properties / -36,000 hotel 
rooms under management 

• Broad footprint with 4 corporate 
offices: London, New York, 
Dallas and Seattle 

• - l 70 person corporate team; 
average executive has 20 years 
of industry experience 

• Hotel properties under 
management have an 
aggregate asset value of over 
$ l 2B and cumulative revenues 
of$3B 

• Dominant player in key 
gateways, with particular 
expertise in New York, San 
Francisco, Boston, South 
Florida and Waikiki 

• Largest operator of hotel 
rooms in Manhattan, with 
13,000 rooms under 
management, representing 
13% of Manhattan's 
inventory 

• Close partnerships with 
leading brands and F&B 
operators 

• Longstanding track record 
operating for REITs, private 
equity firms, institutional 
funds and private investors 

--
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STRUCTURE 

- -------------------- . -
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VALUE 

PROPOSITION 

Mehdi Khimji 

8 
Highgate Capital Investment 

Focused on achieving 
risk-adjusted returns through 

the acquisition and asset 
management of real estate 

SENIOR LEADERSHIP 

Mahmood Khimji Neil Luthra 

8 
Highgate Hotels 

Provides hotel management 
services to third party hotel 

owners and partners 

Vann Avedisian 

8 
Highgate Development 

Provides design and 
development expertise for 

real estate investments 

STRICTLY PRIVATE AND CONF!IHNTIAL 



EXPERIENCED 

MANAGEMENT TEAM 

Highgate has a deep bench of some of the industry 's 
most experienced hotel management leaders and is 
consistently seeking out new talent to address evolving 
opportunities across the platform. 

Brian Winston 
EVP 
Sales & Marketing 

Sales 

I 
Regional VP 
of Lifestyle 

Regional VP 
of Sales 
(Hilton Cluster) 

AnkurRandev 
Chief Revenue 
Officer 

EVP of Revenue 
& Distribution 

5 VPs of Revenue 
& Distribution 

!Christina Zimmer 
SVP 
Construction 

3 VPs of 
Cons truction 

) VP of E-commerce 

VP of Digital Marketing 

MANAGEMENT TEAM 

Leigh Taylor 
VP, Business 
Intelligence 

2 Directors of 
Business 
Intelligence 

0 2 Associates 

Steve Barick 
Chief 
Operating 
Officer 

Rob Dann 
EVP Operations 

r 
5SVP 
Operations 

C 8 VP of 
Operations 

Thomas 
Borsbach 
VP Operations 
Europe 

PRINCIPALS 

Neil Luthra 

Richard Tudgay 
CTO 

VP of 
Information 
Technology 

Joseph Klam Geri Williams-Fitts 

Senior Accting SVP Human 
Officer Resources 

0 EVP of A cc ting • , 4 VPs of HR 

( ·1 2 VP of HR & 
) 2 SVP of Accting Labor 

VP of Treasury C VP of 
Recruiting 

c) Corporate 
Controllers 

'.'.) VP of Comp. 
Benefits 

SIRICllY PRIVATE A.ND CONFIDFNIIA L 
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VALUE 

CREATION 
Highgate is uniquely positioned to provide advice & support for our owners and partners throughout the hotel 
lifecycle. 

RECAPITALIZATION/ DISPOSITION 

• Financing / Capitalization 

• Sale Preparation 

• Creative Financial Structuring 

RENEWAL 

• PIP Negotiation 

• ROI Analyses 

• Technical Services/ 
Development 

• Construction Oversight 

• Renovation Planning 

HOTEL 

LIFECYCLE 

PLANNING/ DEVELOPMENT 

• Location Identification 

• Feasibility 

• Construction Rnancing / 
Capital Raising 

• Technical Services/ 
Development 

• Support 

• FF&E Procurement 

• Concept Design 

• Agreement Negotiation 

PRE-OPENING/ OPERATIONS 

• Union Negotiation 

• Staffing 

• OS&E Procurement 

• Revenue Management 

• Operational Issues 

• F&B / Brand Partnerships 

• Branding / Programming 

SIRICTLY PRIVATE AND CONFIDENTIAL 11 



HOTEL 

EXECUT IONS 
Highgate's leading capabilities foster relationships with top industry flags in addition to creating bespoke 
brands to maximize value. 

• FULL-SERVICE BRANDED 

(~) 
Sheraton 

® 
Hilton H _ __y-A-1._ T 

@) 
CROWNE PLAZA 

f!lon 
D OU II L L I HI I. 

R 
HlNAl5SANC t 

E\JWYNDHAM 
Hot d.s ,)nd R~::;<,rts 

ST REGIS 

• Number of Properties: 30 

• Number of Keys: 8,755 

• FULL-SERVICE INDEPENDENT 

(' 

'.'-01. 11-t H.:NMt J"l 
rlPfll ,1 I ' ! I ,.,;J 

PARK 
CENTRAL 
HOTEL''" ' '" 

?r-
1· ,1~\\ L \ '\ I I I • >1"1 I 

m 
oli~ARKrn 

■ 
BOSTON 

PARK Pl. A2A 

'Al O H l LA N I 
R ESORT 

ROW 
·II_YC· 

DECLAN 

lffl ' " ' . 

d.l. !\'l <, un tain VU' UH\l'(•l 

STEWART D ] y A 
H OTEL 

The Michelangelo 

ROYALTON 
Pt~ RK ,\V E H lJ [ 

• Number of Properties: 26 

• Number of Keys: 13,050 

~UNION 
SQUARE 

COMMON THREAD 

• LIFESTYLE 

~THE 
~KNICKERBOCKER 

the (2yIN 

.&.. 
1 ... 1 WE '=iTH O •. •SE. 

r.:,r 

REFINERY 
- /1,l<i -

~ 
GATES 

• Number of Properties: l l 

• Number of Keys: 1,782 

• SELECT & LIMITED SERVICE 

~Hilton ~ 
~Gardenlnn c ouRTYARD 

.,\\arnoll 

~ ­
FAIRFIELD 

INN & SUITES <· 

Hc~idcncc 
11111 

,l\amoH 

• Number of Properties: 55 

• Number of Keys: 8,547 

Industry Leading Revenue Management + Operational Excellence + 

Effective Design & Development+ Strong Service Culture+ Powerful Value Creation 
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UNPARALLELED EXPERIENCE IN 

KEY MARKETS: NORTH AMERICA 
Highgate has experience nationwide and is widely recognized as the premier operator in gateway markets. 

HAWAII WASHINGTON CARRI BEAN 

A lohiloni Resort Waikiki 839 Beacon Hot el DC 298 AC Hot el Son Juan 230 

Ambassador Hotel 31 I 

Aston Waikiki 645 MARYLAND FLORIDA 
Courtyard Waikiki 40 1 Hyot t Regency Bethesda 390 24 North 145 

Hilt on Garden Inn Waikiki 623 Fairfield Inn & Suites Key West 133 

The Pearl Waikiki 132 NEW YORK Gates Hotel Key West 100 
2,951 Allegria Hotel 143 Hilton Garden Inn Key West 141 

CALIFORNIA Courtyard Upper East Side 226 Southernmost Collect ion 261 
Maison Bever~ Hills 44 Crowne Plaza Times Square 795 The Marker 96 

Mosaic Bever~ Hills 49 Doubletree Metropolitan Hotel 764 Gales Hotel South Beach 235 
Pacific Edge 109 Doublet ree Times Square 468 Hilton Cabana Miami Beach 231 
Westin Long Beach 474 Hampton Inn Times Square 300 The Yve 243 
Hotel Diva 130 Hilt on Garden Inn 42nd St reel 282 Washington Park Miami 182 

Hot el Union Square 131 Hilton Garden Inn Times Square 369 Sawgrass Grand Hotel 289 
Park Central San Francisco 676 Hilton Times Square 460 The Sagamore Hotel 93 
The Stanford Court 393 Hotel Mela 232 2,149 
The Huntington Hotel 134 James SoHo 114 

The Whitcomb 459 Knickerbocker 330 
2,599 Michelangelo Hotel 179 

NEVADA NoMoSoHo 264 
Renaissance Las Vegas 548 Art House Hotel New York City 282 WA 
Westin Las Vegas 826 NYMA 171 1,666 

1,374 Paramount 597 

llllNOtS Park Central Hotel 761 
OR 

Inn of Chicago 338 Pork Lone Hof el 606 1,722 
Refinery Hof el 197 ID 

MASSACHUSETTS Renaissance 57 205 
334 

MA 
NY 2,163 

13,552 
RI 

~A 294 
Bost an Pork Plaza 1.060 Row NYC 1.331 1,638 NJ 
Courtyard Cambridge 203 Royalton 168 CA 
Holiday Inn Boston Brookline 226 Royalton Pork Avenue South 249 2,599 ff/ 

Studio Allston 117 Stewart Hotel 618 + 1,374 

Taj Boston 273 The Gregory 132 1,618 

161 
IL 

338 VA MD 
656 390 

The Verb 93 The Lexington New York City, Aulogr< 725 

Hof el Indigo Newlon 191 The Manhattan at Times Square 689 
2,163 The Maxwell 697 lC 

RHODE ISLAND The Renwick 173 93 
Providence Biltmore 294 The Wagner 298 GA 

West Hause 172 36' 

NEW JERSEY Renaissance Westchester Hotel 347 

Holiday Inn Secaucus 161 13,344 
1l 

2,149 
VIRGINIA + 

PENNSYLVANIA Hyatt Cenlric Arlington 318 106 
Camelback Resort 453 Westin Arlington 338 

Inn at Pqcono Manor 242 656 
Mount Laurel Resort 367 HI 

KEYS 

■ Highgote 

Split Rock and Mount Laurel Resort 576 2. 951 ■ Inn Ventures 
1,638 
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UNPARALLELED EXPERIENCE IN 

KEY MARKETS: EUROPE 
Highgate is internationally recognized as the premier operator in gateway markets. 

PROPERTY CITY 

Hotel George London 

Hotel Cayre Paris 

Hotel Picasso Barcelona 

Gates Barcelona Barcelona 

Hotel AM Horras Munich 

Hotel Maria Theresia Vienna 

Hotel Palais Vienna 

Hotel Central Prague 

Hotel Fenix Prague 

Hotel Opera Budapest 

Hotel Elisabeta Bucharest 

Total 

KEYS 

154 

125 

92 

240 

102 

132 

66 

127 

128 

201 

67 

1.434 

SPAIN 
332 

UK 
154 GERMANY 

102 

CZECH REP. 
255 

AUSTRIA 
FRANCE 198 HUNGARY 

125 201 
ROMANIA 

67 
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SELECT SERVICE 

INNVENTURES 
lnnventures is a wholly owned subsidiary of Highgate and brings over 35 years of experience in managing 
extended stay and select service hotels. 

Inn Ventures Portfolio 

Courtyard byMorrioll-Portlond Hillsboro 

Courtyard by Marriott-Portland North 

Courtyard by Morriott-Portlond Tigard 
Courtyard by Marriott -S on Diego Rancho Bernardo 
Courtyard by Marriott-Son Luis Obispo 
Courtyard by Marriott-Seattle Kirkland 
Courtyard by Morrioll-Seottle North Everett 
Courtyard by Morriott -Thousond Ooks 
Fairfield Inn & Suites-Portland North 
Hampton Inn & Suites-Tulare 
Hilton Garden Inn-Folsom 
Hilton Gorden Inn-Roseville 
Hilton Gorden Inn-Son Diego Rancho Bernardo 
Hilton Gorden Inn-Son Jose Milpitas 
Hilton Gorden lnn-Seottle Renton 
Hilton Gorden lnn-Yokimo 
Holiday Inn-Portland Hillsboro 
Home2 Su it es-T ompo 
Home2 Suit es-Sommerville SC 
Homewood Suites by Hilton-Hillsboro Beaverton 
Homewood Suites by Hilton-Seoft le Lynnwood 
Hotel Moison-Y okimo 
Hyot t Ploce-UC Dov is 
Residence Inn by Marriott -Boise Downtown University 
Residence Inn by Marriott-Polo Alfa Los Altos 
Residence Inn by Morriott-Portlond Downtown Convention Center 
Residence Inn by Morriotl-Portlond Downtown RiverPloce 
Residence Inn by Morriott -Port lond Hillsboro 
Residence Inn by Morriott-Porflond North 
Residence Inn by Marriott-Son Bernardino 
Residence Inn by Morriott -Seoft le Downtown Loke Union 
SpringHill Suites by Morriott-Bend 
SpringHill Suites by Marriott -Boise Porkcenter 
Spring Hill Suites by Morriott-Portlond Hillsboro 
Spring Hill Suites by Marriot I -Port land Vancouver 
Spring Hill Suites by Morriotf-Seottle lssoquoh 
TownePloce Suites by Morriott-Portlond Hillsboro 
T ownePloce Suit es by Marriot t-Porf lond Vancouver 
TownePloce Suites by -Morriott-Seottle Everett Mukilteo 
TownePloce Suit es by Marriot t-Seot t le Southcenf er 
TownePloce Suites by Morriott -Thousond Ooks 
TOTAL 

155 
133 
110 
210 
139 
150 
156 
120 

93 
86 

100 
131 
200 
161 

150 
Ill 

110 
106 
93 

123 
170 
36 

127 
104 
156 
168 
258 
122 
102 
95 

234 
106 
230 
106 
119 
145 
136 
115 
128 
152 
93 

5,539 

~ 
lnnVentures Y 

COURTYARD' 
,.\\amott 

mmHon 
~Garden Inn 

FAIR.FIELD 
INN & SUITES 

~arnolt 

• 

SPRlnGHI LL SUITES 
MARR IOT T 

TOWNE PLACE 
SUITES 

MARRIOTT 

H YATT 
PLACE '" 

ff Holiday Inn 
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A TRUSTED 

PARTNER 
Highgate's leading capabilities command immense credibility with 
top public and private industry owners. Highgate currently manages 
properties for ~40 different ownership groups, and has never lost a 
contract due to performance. 

SELECT PRIVATE EQUITY PARTNERS 

ROCKPOINT 
G R O U P 

II 
·1 HI ·. C\RI YI.I · GROl l l' 

WESTBROOK PARTNERS 

~WALTONS' 
~ CAl'ITAl. 

ROCKWOOD 
-C APITAL-

Th..: - Croup 

QoAKTREE 

SELECT REIT & OTHER PARTNERS 

___.--r,@5""'----
1 11.S,u i.E H Olt. L 

ft l' o rl" RI 115 

DIAMONDR• CK 
H OSP ITA L I TY 

f"'\ 
,,,I\~ 

SUNSTONE 

R L J I Lodging Trust 

*UBS 

VORNADO 
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LEVERAGING OF 

KEY PARTNERSHIPS 
Highgate consistently compiles world-class teams of F&B operators, 
architects and designers. 

FO O D & BEVERAGE ARCHITECTURE & DESIGN 

ESQQARED Rockwell 

S&T 
STONE HILL & TAYl.OH 

-◄ U R B A N S PA C E ,,_ __ 
GABELLINISHEPPARD 

STARR R[STAU 9 ANT!', Slli2ROTTET ST UDI O 
?JRS Al!CkllE CTUIIE AMO DUIGt-1 

REDFARM 

■ .. m. 
Tt_Q () 

CETRA RUDDY 

PALMER 
GRO U P Gensler 

S fRIC TL Y PRIVAIE AND CO NFI D ENTIAL 17 



BEST-IN-CLASS 

OPERATING PLATFORM 
Highgate's ability to identify compelling investment opportunities and to maximize profitability is built upon its 
deep history and proven outperformance in revenue management and operational efficiencies. 

REVENUE GENERATION 

REVENUE MANAGEMENT 

• Dedicated 90-person revenue management team 

• Sophisticated proprietary revenue management 

techniques and technology allowing for deep insights into 

market dynamics 

CHANNELS/ SOURCING 

• Preferred relationships with third-party internet suppliers 

generate premium online placement, dramatically 

increasing room night demand 

• Proprietary direct web sites use a custom booking engine 

that generates a booking conversion rate and market 

share above industry standards 

PROFIT A BILITY 

OPERATING EFFICIENCIES 

• The diversity of Highgate 's portfolio (big-box I boutique; 

branded I independent; corporate I leisure), with 

proprietary relationships for centralized purchasing and 

capex initiatives generates unique operating leverage 

• Development of e fficient operating structure over 20+ year 

history and continuous benchmarking of best practices 

across the platform drives incremental profitability versus 

competitive operators 

• Longstanding relationships with local unions and vendors 

STRICIIY PRIVATE AND CONFIOE Nl lAL 18 



REVENUE MANAGEMENT 

SOPHISTICATED& 
PROP RIET AR Y TOOLS 

Highgate has constantly been on the technological forefront 
in developing proprietary revenue management tools that 
decompose market dynamics, identifying opportunities to 
take calculated risks that drive outperformance. 

LODGIQ™ 

Proprietary system tracks hotels 

future occupancy vs its sell ra te 

and a selection of hotels in its 

competitive set to monitor 

neighborhood demand, a llowing 

for better revenue yielding. 

FLIGHT DATA 

Acting frequent ly as a leading 

indicator due to the typica l 

booking patterns and spread 

between flights and hotels, it 

provides unique market insights 

that al lows for the capturing of 

maximum demand. 

INTERN ET /Bl LLBOARD 
EFFECT 

Premier placement on third party 

sites due to strong Highgate 

relationships drive a phenomenon 

known as the 'billboard effect ' . 

Each view of the ho tel on a TPI 

drives 3-9 visits to a brand.com or 

hotel .com website. 
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EXPERIENCE IN 

PLANNING, DEVELOPMENT, & RENEWAL 
Highgate has deep experience planning, managing, and executing capital projects with varying scopes in key 
markets with a robust development team with an average of 15 years of hotel development experience. 

OWNERSHIP PERSPECTIVE 

• Achieve maximum efficiency of space 

and construction / design 

• Ability to leverage off brand relationships to 

provide owner with maximum flexibility 

HYATT 
BETHESDA 

• Renovation Spend 
$38M ($90K per key) 

• Extensive 
Renovation 

PACIFIC 
BEACH 

ROW NYC COURTYARD 
CAMBRIDGE 

• Renovation Spend 
120M ($ l 43K per key) 

• Renovation Spend • Renovation Spend 
$ l 68M ($ l 26K per key) $8.6M ($42K per key) 

• Renovation and • Renovation and 
repositioning o f existing repositioning o f 
hotel existing hotel 

REFINERY 

• Renovation Spend 
$45M ($228K per key) 

• Adaptive reuse of 
office space 

HILTON GARDEN 
INN 42 ST REET 

• Renovation Spend 
$86M ($306 per key) 

• Ground-up 
development 

• Renovation a nd 
repositioning of 
existing hotel 

RESIDENCE INN 
WTC 

• Renovation Spend 
$68M ($280K per key) 

• Adaptive reuse 

THE 

KNICKERBOCKER 

• Renovation Spend 
$ l 55M ($467K per key) 

• Adaptive reuse o f 
landmark office space 

HILTON CABANA 
MIAMI BEACH 

• Renovation Spend 
$34M ($ l 47K per key) 

• Gut renovation with 
partial new build 

STli'ICltY PRIVATE AND CONFIDFNTIAL 



CREATIVE 

FINANCIAL ENGINEERING / 
ASSET CAPITALIZATION 

Highgate has a long-standing history of maximizing asset 
value through creative financial structuring and well-timed 
acquisitions and dispositions. Highgate has overseen over 
$2B in hotel construction and renovation projects and is 
currently overseeing ~$500M of capital projects. 

• Principals and associates have been intimately 
involved with over $25B of real estate transactions 

• Extensive experience with other real estate asset classes 
provide for creative structuring with respect to ground 
lease, retail, commercial office and residential executions 

• Preferred relationships with top brokers, lenders and 
equity investors 
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AWARDS & 
ACCOLADES 
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DEVELOPMENT & DESIGN 

AWARDS & ACCOLADES 

REFINERY 
- H • l <I-

GOLD KEY AWARD FOR EXCELLENCE IN HOSPITALITY 
DESIGN 

International Interior Design Association /2014) 

• WINNER OF 41ST INTERIOR DESIGN COMPETITION 

International Interior Design Association /20 14) 

• "BEST DESIGN " INDIE Hotel Awards 

Independent Lodging Congress /2015) 

R 
RFNAISS A I\J(T 

• MINA AWARD RENOVATION EXCELLENCE 

Sunstone Hotel Investors & Highgate Hotels 

Westchester /2013) 

BEST PLACES TO WORK FOR LGBT EQUALITY 

100% Corporate Equality Index, Renaissance 57 

/2014) 

ALCHEMY AWARD 

Suns/one Hotel Investors /2014) 

• GREEN LEADERS GREEN PARTNER 

TripA dvisor, Renaissance 57 /2015) 

~THE 
WK NICK F RBOCKER 

"BEST NEW HOTELS IN NEW YORK CITY" 
Deco NY Home Design Guide /2014) 

TOP 10 LUXURY HOTELS OF 2015" 
Hotel Interior Design /2015) 

• 8 HIGH-DESIGN HOTELS NEW YORKERS LOVE" 

Architectural Digest /2016) 

• BEST CONVERSION 

8th Avenue Times Square /2005) 

• BEST CONVERSION 
8th Ave Times Square /2005) 

H I G H G AT E 

WAVE OF THE FUTURE 
Hospitality Design 

2018 winner of the EPIC Chairman Award, Expedia 
Group's highest global partner award. 

C,.~J 
r ~OWNf PLA ZA 

INDUSTRIAL ENERGY EFFICIENCY PROGRAM 
Con Ediso n /2010) 

~ \ 

.,\\arnott 

MINA AWARD RENOVATION EXCELLENCE 

DiamondRock Hospitality Company & Highgate 

Hotels The Lexington, Autograph Collec tion /2013) 

@ 
Hilton 

• DEVELOPMENT AWARD 

Doublelree Metropolitan 

BEST CONVERSION OF THE YEAR 

Hilton Cabana /2004) 

' A LOH I L AN I 

RESORT 

Alohilani Resort Waikiki Beach for being nominated 
for a USA Today 2019 Readers' Choice Award as a 'Best New Hotel' 

SIRI C ILY PRIVA TE AN D CONF-lDFNTIAL 23 



SERVICE 

AWARDS & ACCOLADES 

REFINER Y 
-~•/1-

• LIST OF THE BEST HOTELS IN NEW YORK CITY 

U.S. News & World Report (2015/ 

• READERS' CHOICE AWARD 
Conde Nost Traveler (2016/ 

• WORLD'S BEST AWARDS 
Travel+ Leisure /2016) 

• READER'S CHOICE AWARD 
Conde NastTraveler (2016/ 

(;i;;;~ 
(ROWN[ f'IA/A 

• AWARD FOR BEST HOTEL & LODGING WEBSITE 
HSMAI 

• IHG VOICE AWARD FOR TOP 50 PERFORMING 
HOTEL 

{} t,1ARK [R 

READERS' CHOICE AWARD 
Conde Nast Traveler /2015/ 

• INSIDER'S SELECT 

Expedia /2013 & 2014/ 

• 2015 CERTIFICATE OF EXCELLENCE HALL OF FAME 

TripAdvisor /20 15) 

• FOUR-STAR AWARD & STAR AWARD WINNER 

Forbes 2014 Travel Guide /20 14 & 2015) 

• #4 TOP TEN LIST OF WHERE TO STAY IN KEY WEST 

USA Today /20 15) 

WAIKIKI IMPROVEMENT ASSOCIATE 

"Pili Honua" Award for Living Green in Hawaii 

\ 
.,\\amott 

• SERVICE EXCELLENCE AWARD (2010 & 2011/ 

• GM O F THE YEAR 
Paul Newmaster, Pittsburgh Marriott /2011 / 

~llilton 
~(;arde11 Inn 

• GM OF THE YEAR 
nm Dowd, 8th Avenue /2010) 

• CERTIFICATE OF EXCELLENCE 
TripAdvisor. West 35th Street (2014/ 

ArHE 
WKNICKFRAOCKFR 

• 25 BEST NEW HOTELS 
Fodor's Travel {Feb. 2014) 

• BEST NEW HOTEL 

USA Today 10 Best /2015) 

• HOTTEST NEW HOTELS TO BOOK IN NEW YORK 
Yahoo! Travel /2015/ 

• " BEST NEW MANHATTAN HOTELS" 
Huffing ton Post (2015) 

• "THE BEST HOTELS IN THE NORTHEAST" 
Arrive Magazine /2015) 

• "5 BEST NEW HOTELS IN NEW YORK CITY" 
CBS New York (2016) 

tli,·0IN 

• IT LIST" 
Travel & Leisure (2014/ 

• "HOTTEST HOTELS OF THE MONTH " 

United Airlines' Hemispheres magazine /2015/ 

• "BEST ROOMS WITH A VIEW: BEAUTIFUL NYC 
TERRACES " 

Conde Nost Traveler /2015/ 

• LIST OF THE BEST HOTELS IN NYC 
U.S. News & World Report /2016/ 

• READERS' CHOICE AWARD 
Conde Nost Traveler /2016/ 

• FOUR -STAR RATED 
Forbes Travel Guide /2016/ 

• I 

ONE OF NEW YORK CITY 'S BEST NEW HOTELS 

Fodor's Travel /2014/ 

• "BEST HOTELS IN NYC" 
U.S . News & World Report /2016) 

• WORLD 'S BEST AWARDS 
Travel + Leisure /20 16/ 

• READERS ' CHOICE AWARD 
Conde Nast Traveler /20 16/ 
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PRESS 

CLIPPINGS 
Highgate properties regularly garner press coverage in top tier U.S. and internationa l luxury lifestyle and business 
publications. 
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CASE 
STUDIES 
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CASE STUDY: TAKEOVER 

THE HALL (163 Keys) 
TAKEOVER: JANUARY 2017 

+ In the twelve months following takeover, without investing any capital into the asset or changing brand positioning, Highgate 
successfully turned around a GOP deficit of -$68k to +$1 .4M. 

+ Highgate was successful in repositioning the asset by cutting Departmental Expenses by 13.7% and cutting Undistributed Operating 
Expenses by 17.8% improving GOP margin from -1 % to 19%. 

+ Over the same period of time, in the first twelve months following takeover, Highgate's revenue management capabilities successfully 
increased RevPAR penetration by +6pts, increasing RevPAR + 11.4% YOY showing limited disruption from transition. 

Keys 

Occ.% 

ADR ($) 

RevPAR 

REVENUES 
Dept. Expense 

U ndist. Opex 

GOP 

2016 - PREVIOUS OPERATOR 

163 

64.4% 

$137.59 

$88.65 

$ 

$7,193 

$4,227 

$3,034 

-$68 

% 

58.8% 

42.2% 

-0.9% 

PAR POR 

$25,933 $110 

$18,611 $79 

-$415 -$2 

I I 

2017 - HIGHGATE MANAGEMENT 

163 

74.4% 

$132.70 

$98.76 

$ % PAR 

$7,538 

$3,648 48.4% $22,377 

$2,495 33.1% $15,307 

$1,396 18.5% $8,561 

+6pts RevPAR Index YOY 

to the Competitive Set 

POR 

$82 

$56 

$32 

HH IMPACT 

$10.12 11.4% 

I I YOY % 

$345 4.8% 

-$580 -13.7% 

-$539 -17.8% 

i $1,463 ! ._ ______________ -____ ., 
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CASE STUDY: TAKEOVER 

AMBASSADOR HOTEL {311 
TAKEOVER: APRIL 2014 

+ RevPAR increased by -30 % 

+ RevPAR penetration increased by -13 points 

+ GOP increased from -$3.8M to - $6.7M 

KEYS) 

AMBASSADOR HOTEL RevPAR PENETRATION 
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CASE STUDY: TAKEOVER 

COURTYARD CAMBRIDGE (203 Keys) 
TAKEOVER: JULY 2013 

+ RevPAR penetration increased by -10% through October 2014 

+ The RevPAR penetration was achieved without any additional capital expenditures 

+ Highgate increased revenues from $11 Min 201 2 (under the previous operator) to $14M and$ l 7M in 2014 
and 2015, respectively 
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CASE STUDY: VALUE CREATION FOR PARTNERS 

SOUTHERNMOST HOTEL COLLECTION ( 2 6 1 KEYS) 
TAKEOVER: AUGUST 2013 

+ From August 2013 to TTM June 2015, Highgate drastically improved trailing twelve-month RevPAR 
yields for both the Southernmost on the Beach and the Southernmost Hotel 

Property 

Southernmost on the Beach 

Southernmost Hotel 

Property 

Southernmost Resort 

SOUTHERNMOST HOTEL COLLECTION 

RevPAR Penetration 

TTM August 2013 

105.8% 

96 .7% 

TTM June 2015 

117.1% 

110.0% 

Gross Operating Profit (Sin '000s] 

TTM December 2012 

$13.137 

TTM June 2015 

$22,990 

Highgate 

Impact 

11.3% 

13.3% 

Highgate 

Impact 

$9,853 

*Southernmost on the Beach: Hyatt Key West Resor1 & Marina. Waldorf Astoria Casa Manna Resort. Pier House Resort & Spa. Waldorf Astoria 

the Reach Resort. Ocean Key Resort & Spa. Westin Key West Resort & Manna. Marriott Key West Beachside Hotel 

••southernmost Hotel: Inn at Key West. Waldorf Astoria the Reach Resort. Crowne Plaza Key West La Concha. Sheraton Hotel Key Wes t All 

Suites. Doubletree Grand Key Resort, Marriott Key West Beachside Hotel 

PO INT 
Rev PA R 

PE NETRATIO N 
INC RE.AS E 

$10M + 
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CASE STUDY: TAKEOVER 

PARK LANE HOTEL (606 Keys) 
TAKEOVER: NOVEMBER 2013 

+ Since takeover, Highgate drastically improved the bottom line 

+ Improved GOP from$ l 9.6M in 2013 to $32.9M in 2015 (67 .7% growth) and increased margin by 15.0% 

+ Improved NOi by $10.1 M (91 .6% growth) and NOi margin by 12.0% 

+ The bottom line increase was ac hieved without any additional c apital expenditures 

PARK LANE HOTEL TAKEOVER 

Previous Operator 

2011 2012 2013 

Revenue $56,432 $62,963 $66,880 

GOP $11 ,766 $15,887 $19.640 

GOP Margin 20.8% 25.2% 29.4% 

NOi $2,778 $6,278 $11 ,062 

NOi Margin 4.9% 10.0% 16.5% 

Highgate Management 

2014 

$69,495 

$29,377 

42.3% 

$18,756 

27.0% 

2015 

$74,252 

$32,931 

44.4% 

$21 ,192 

28.5% 

HH Impact 

2013- 2015 

$7,372 

$13,291 

15.0% 

$10,130 

12,0% 

INCREASED 
GOP BY 
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CASE STUDY: TAKEOVER 

MANHATTAN AT TIMES SQUARE (689 KEYS) 
TAKEOVER: OCTOBER 2012 

+ Highgate Immediately experienced tremendous success in realizing expense savings as well as 
topline improvements 

+ Improved NOi by $8.6M (79.7% growth)and NOi margin by 13.7 points during the first year of 
operation 

+ The top and bottom line increases were achieved without any additional capital expenditures 

HIGHGATE TA KEOVER OF MANHATTAN SQUARE 

PREVIOUS OPERATOR HIGHGATE YEAR 1 YEAR 1 

TTM 9/30/2011 TTM 9/30/2012 TTM 9/30/2013 HH Impact 

RevPAR Penetration 83.6% 86.1% 93.2% 7.1% 

Total Revenue $48,077 $50,923 $55,461 $4.538 

GOP $18,532 $20,972 $29,690 $8,718 

GOP Margin 38.5% 41.2% 53.5% 12.3% 

NOi $8,353 $10,746 $19,325 $8,579 

NO/Margin 17.4% 21 . 1% 34.8% 13.7% 

Total Expenses $39,724 $40,177 $36,136 ($4,041) 

Undistributed Expenses $12.479 $12.307 $10,129 ($2,178) 

INCREASED 
NOi BY 
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March 28, 2018 

Mr. Michael A Mutter 
Cabo Rojo Land Holdings LLC 
P.O. Box 338 
Edwards, CO 81632 

Dear Mr. Mutter: 

Thank you for your presentation about the Cabo Rojo Resort & Spa concept to be located within 
the Municipality of Cabo Rojo, specifically the area known as Boquer6n. We appreciate your 
commitment to rebuilding Puerto Rico and being part of our future. 

The Department of Economic Development and Commerce is willing to assist you in your efforts. 
As we discussed, Puerto Rico offers a competitive advantage over other destinations through Act 
No. 7 4-2010, as amended, known as the "Tourism Development Act of Puerto Rico of 2010" ("Act 
7 4"). The benefits under this law remain valid for a period of 10 years from the starting date of the 
eligible tourism-related project, and the business operation will be entitled to a 10-year extension : 

Tax credit of 10% of the total project cost or 50% of cash from investors (whichever 
is the lowest) 
100% exemption on municipal construction excise tax 
100% exemption on taxes on imported goods and sales tax 
100% exemption on municipal licenses 
90% exemption on income tax 
90% exemption on property tax 

In addition, our Department understands that attracting capital investment for ambitious tourism 
projects, particularly in highly competitive markets, requires appropriate economic incentives. Act 
No. 118-2010, as amended, known as the "Incentives for Municipal Economic and Tourism 
Development Act" ("Act 118"), emphasizes on developing tourism projects in the municipalities 
that are most in need and places that offer new opportunities to develop economic activity. Act 
118 intends to facilitate the development of world-class resorts in strategic locations, and grants 
a rebate on net income tax payment rates from gambling operations of tourist facilities according 
to the following scale: 

Investment of $500 million - fixed tax rate of 25% 
Investment of $750 million - fixed tax rate of 15% 
Investment of $1 .0 million - fixed tax rate of 10% 
Investment of $1.25 million - fixed tax rate of 8% 



Mr. Michael A. Mutter 
March 8, 2018 
Page 2 

The Department has designated the Caba Rojo Resorl & Spa project as a "priority project". Our 
Department will offer our full cooperation and assistance. 

We clarify that an endorsement from the Department does not guarantee, to any natural or 
juridical person, the eligibility to claim any tax credits under Act 7 4. Therefore, any endorsement, 
opinion or recommendation contained in this letter is not intended to result in the creation of 
substantive and/or procedural rights in favo r of petitioners or others before any judicial , 
administrative or other forum , against the Government of Puerto Rico and its instrumentalities, 
officers, employees, or any other person or entity. Furthermore, any tax credits provided pursuant 
to Act 7 4 shall pe subject to the provisions of Administrative Order OA-2017-01 issued on March 
7, 2017 ("Administrative Order") by the Executive Director of the Puerto Rico Fiscal Agency and 
Financial Advisory Authority ("FAAFA"), the resolutions issued by the Disbursement Authorization 
and Tax Concession Committee (the "Committee") created by the Administrative Order, and any 
other subsequent administrative order, determination or resolution issued or to be issued by 
FAAFA or the Committee. 

Sincerely, 

----?~~-' _,.,.,-:::' 
/.,,,.-;:, ~ --/ ~✓ ---· 

c ---rvfa oy Rivera, P.E., MBA, CSP 
Secretary of Economic Development and Commerce 





















CABO<il_ROJO 

Purpose and Role 

To bring a collection of people, 
family and culture together to 
experience moments, milestones 
and activities that aren't found in 
everyday life. Cabo-Rojo resort is 
the first of its kind in recognising 
the flourishing growth of the 
action sports industry. With the 
demographics of action sports 
stretching from youth through to 
the older generation that started 
the industry, Cabo Rojo provides 
a unique opportunity not for only 
the younger demographics to 
develop their skills but the older 
generation will connect with their 
family on a common ground. 

Positioning statement 

Cabo Rojo is more than just a 
holiday resort. It represents the 
pinnacle of a culture and the 
bricks and mortar are purely a 
stage for that culture to perform 
and flourish. Cabo Rojo is a 
global destination for people to 
visit and celebrate a culture and 
the bonds that action sports 
promotes. 

Resot Values 

Resort Values 

Luxury 

Passion 

Quality 

Culture 

Family 

tE 

RESORT D .N. A. 

Customer Value Proposition 

Cabo Rojos facilities are second 
to none and echo what are 
clientele want in a destination 
resort. We understand that by 
listening to our customers and 
understanding that the finite 
moments between the moments 
are what makes a memorable 
and lasting experience. We don't 
just remember our first bike, we 
often remember more who 
taught us to ride! 

Motivation 

Resort Essence 

Life is full of things we have to do ~· 
but often not what we want to ... 
do. What if the need and the 
want were one and the same. 
We have lost what it means to 
live and in the process created a 
distance between those people 
and experiences that matter. 
Cabo Rojo fills that gap with 
culture and moments that will 
reformat your priority list. 

Human connections are everything . Life creates white noise but never 
forget what is important. ~ 
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Webber Wave Pools is the brainchild of Greg Webber, the world famous surfboard 
designer from Australia. With the help of universities in Holland and Australia, Greg 
and his team have invested nearly a decade in research and development to create 
perfect waves. This work has been based upon strong international patents on 
their innovative approach to wave generation. They are now in the planning phases 
for multiple projects around the world . 

From a technical standpoint, the research undertaken at Delft in the Nether- lands 
and Launceston has been correlated with field studies on the Clarence River in 
northern NSW, where the surf-able 1 meter waves behave in exactly the same 
manner as the science predicts. The result of this exact correlation between high 
level science and exhaustive field studies is a wave pool that generates continu ­
ously breaking waves, capable of providing surfers with infinitely long rides around 
a central island. 

From a business perspective, this design also offers probably an unbeatable wave 
making rate when compared to the wave pools of the past or present. Making 
perpetually peeling perfect waves reads well, but it's the capacity to make many 
waves, at the same time, on the smallest footprint, for the lovyest running cost that 
will lead to real growth. 

Webber Wave Pools is headquartered in Sydney, Australia and have representation 
in most major markets around the world . 

Webber Wave Pools come in a variety of shapes and configurations. Their patented 
circular (or doughnut) pool design can be as small as 75 meters (diameter) or as 
large as 200 meters. The pools produce 4-10 waves from 1-2 meters in size. The 
waves are produced by a series of hulls that run around the circumference of the 
circle. The design that will be the feature at The Compound is the Webber Wave 
Pool Crescent design . The crescent pool takes a section of the round pool and 
essentially makes a point break style wave up to 2m high . 
Each l1ull produces two waves that barrel and break as they approach a circular 
island in the center of the pool. 
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Mountain biking can generally be broken down into multiple categories: cross 

country (XC), trail riding, all mountain, downhill, freeride, dirt jumping and trials. This 

individual sport requires endurance, core strength and balance, bike handling skills , 

and self-reliance. XC type mountain biking generally requires a different range of 

skills and a higher level of fitness than other types of mountain biking. Advanced 

riders pursue steep technical descents and, in the case of freeriding, downhilling . 

and dirt jumping , aerial maneuvers off of specially constructed jumps and ramps. 

At The Compound we have catered for all level of rider. Facilities include: 

Long down hill trails 

Slalom 

Rhythm sections 

Ladder runs 

Slopestyle sections 

Small to large drops 

Dirt jumps 

Urban and street sections 

Terrain tours 

Mtn Bike workshop 

Mtn Bike retail shop 

Mtn Bike school 

First aid facility 

Kiosk/cafe 

Shuttle bus/chair lift 
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At The Compound we respect and understand the relevance of wellbeing. Mind, 

body and soul is important for everybody including action sports athletes. We 

believe to achieve any goal set whether it be physical, financial , emotional etc you 

need to be centered. You will always make better decisions with a cairn and poised 

attitude. If you are flying through the air on a 200Ib bike or learning any new 

discipline, a higher level of well being and self awareness will only make the journey 

easier and more fore filling . 

The 360-degree athlete is the future and we endeavor to tap into the large percent­

age of the human brain that is unused and gear it to be faster, accurate, tactical 

and more technical. Some of t11e facilities at The Compound we use to achieve this 

are: 

Yogo studios 

Massage studios 

Meditation spaces 

Day spas 

Reiki studios 

Saunas 
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Music has always gone hand in hand with action sports and the culture around it. 

We have eclectic tastes across all genres and are talented at producing, writing, 

recording and performing within them. We have an all encompassing range of 

facilities to cater to all areas of the music industry: 

Live: 

Fully functional festival stage 

Festival grounds to hold 10,000 - 15,000 

Front of house mixing tent 

Monitor mixing 

3 x green rooms 

Media room 

Car park 

Shuttle bus 

Ticket office 

Retail house 

Hospo facility 

First aid 

Production: 

2 x Professional recording studios 

Mixing/mastering suite 

live rooms 

Lounge 

Reception 

2 x Rehearsal rooms 

Cafe 
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Since the birth of skateboarding it has gone through a magnitude of changes both 

on how it is ridden and what its ridden on. At The Compound we have constructed 

a 360 degree skate solution. Our facilities include: 

Outdoor plaza style concrete park 

Indoor plaza style concrete park 

Bowl and rhythm park 

Small, medium and large mini ramp park 

2 x vert pipes. 

Vert pipe foam pit 

Vert pipe resin ramp 

Mega Ramp 

Skateboard workshop 

Skateboard retail shop 

Skate school 

First aid facility 

Kiosk/cafe 

Shuttle bus 

Addition facilities include demountable grand stands for competitions ... 
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BOQUERON BAY, PUERTO RICO 

"LLENO DE VIDA" 
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CATS has recognised that there is a link between the digital world , education and progression in the real world . We communi­
cate so often through digital devices that only seems natural to communicate the messages of The Compound through 

integrated and synchronised system across the whole complex. Information is a currency today and the more you have the 
"wealthier" you are. 

The Compound Athlete Tracking System is a tool designed for attendants of Webber Wave Pools precincts. This is a program 
that is fully integrated with front of house systems, websites and mobile applications alike. Action sports, like traditional sports, 
now use a wide range of tools to help map and expedite the progression of its athletes. CATS will not only help speed up the 

progression process but it will also be used as a ticketing and crowd/attendee management system. 

Below are a list of features and functionality that will introduce the capacity of the platform and how useful it will be within the 
walls of a Webber Wave Pool complex, like The Compound: 

CATS will have a web and mobile entry point where users will be able to : 

- Start their CATS profile 
- Check facility profiles 

- Check wave session times 
- Book and purchase entry tickets 

- Book rental equipment 
- Book lessons 

- Make reservations at hospitality venues 
- Check and book tickets for events 

- Purchase merchandise 
- View current updates from the facilities 
- View promotions and specials available 

- Buy gift vouchers and pre-paid coupons for their upcoming visit. 

The CATS opp will be a free download. This profile will be used throughout their action sports career. Within this profile, users 
can: 

- Upload their current ability level info ie tricks completed, milestones achieved etc 
- Start their log book (basically an action sports diary/trick log book) . This has useful trick tips and equipment info. (all linked to 

appropriate retail) 
- link up with friends via FB , Twitter etc (Great marketing tool) 

- Upload any media on themselves - Photos, videos. 

(i?smartparRs 5KIDATA ASA 



This CATS wristband is the ticket to The Compound. With this wristband customers will be able to: 

- Check into and out of facilities at The Compound 
- Check into lessons and sessions 

- Rent equipment 
- Redeem pre-purchases 

- Make purchases around The Compound where it will be deducted from a pre approved credit card or payable upon check 
out. 

- Check information at info centres around The Compound. Wristband holders can also check their profile via these informa­
tion centres or via their mobile device in real time. 

Users will also be entitled to receive push notifications via their mobile devices, such as : 

- any bookings made by the user 
- Specials and promotions 

- closing times 
- session times 
- general news 

- Messages from head office 
- Messages from other users 
- Messages from instructors. 

All the software and hardware of CATS is fully integrated and will be one of the most intuitive and interactive theme park tools 
around. All appropriate staff will have a tablet device with an attachment that allows them to scan the wristband of CATS 

users . Additionally users will be also able to check their profile via the TV in their room. 

Some of the additional features that support the development of athletes are : 

- instructors will be able to update students and give them feed back via their tablets. Students will be able to check this and 
work on the skills in their own time . 

- Warm up and cool down instruction videos 
- General trick tips and videos 

Post check-out, users will be marketed to in an extremely direct manner considering CATS retains extremely detailed records 
and data of all users . Customer retention and revisits will make Webber Wave Pools more successful then ever imagined . Some 

of the information stored will include: 

- Hours spent in facility 
- how many times a facility was used 

- Rental equipment used or not 
- Lessons undertaken 

- Instructor comments on ability level, goals of the athlete etc 
- General demographic info (geo location, age, sex etc) 

~smartparRs 
- FB and twitter links etc 
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Check in/out 
of facilities 

documenting time/ 
runs/distance etc 

Facility access: 
WWP, Skateperks. 

FMX , Wake Centre, 
Gokarts etc 

ASA 

Re-market 
according to 

data and stats 
collected 

Feedback 
accessable via TV, 

Mobile devices, 
Desktops & Info 

Centres 

Check into 
lessons 

and session 

Stats/date: 
Invaluable data 
about users/participants 
and everything undertaken 
i n the facility 

User CATS profile: 
accessable via TV, 

Mobil e devices, 
Desktops & Info 

Cent res 

Check: 
Location, 
bookings, 
feedback etc 

Info Centres 
located around the 
par.k that users can 

Wristband/IO Tag 
Issued upon check in 
and attached to profile 

Recept:ion/Check in 

User 

{j?smartparRs 

Wishlist 
Add items/exper iences 
to users wishlist. 
opportunities for retailer 
kickbacks 

Purchase/Hire 
equipment, retail. 
hospo etc 

Start CATS profile 
Pre purchase/book/etc 

'to marketing campaigns 













STREET 
LEAGUE 

' KATEBOARDIN ----












	2025-0039 - Respuesta - DDEC
	2025-0039 - Respuesta - CTPR



