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28 de marzo de 2025

POR CORREO ELECTRONICO
secretaria@senado.pr.gov

Hon. Adrian Gonzalez Acosta

Senador

Secretaria del Senado de Puerto Rico

Re: Peticion de Informacion 2025-0039

Hon. Adrian Gonzalez Acosta:

El pasado 19 de marzo de 2025, el Departamento de Desarrollo Econémico y
Comercio (“DDEC”) recibi6 la Peticion de Informacién 2025-0039 (“Peticion de
Informacién”), con respecto a la corporacion Cabo Rojo Land Acquisition LLC y el
denominado proyecto Esencia. Mediante la Peticién de Informacion se le solicit6 tanto al
DDEC, como a la Compaiifa de Turismo de Puerto Rico (“CTPR"), lo siguiente:

1. Decretos contributivos que se hayan otorgado a favor de Cabo Rojo Land

Adquisition, LLC;

2. Beneficios contributivos que se hayan otorgado a favor de Cabo Rojo Land
Adquisition, LLC;

3. Créditos contributivos que se hayan otorgado a favor de Cabo Rojo Land
Adgquisition, LLC;

4. Cualquier otro incentivo contributivo que se haya otorgado a favor de
Cabo Rojo Land Adquisition, LLC;
5. Para cada uno proveer:

a.

b.

c,

d.

e.

Disposicion legal que autoriza la otorgacion del beneficio;

Fecha de la solicitud,;

Copia de la solicitud sometida por Cabo Rojo Land Adquisition,
LEC:

Fecha de aprobacion, y;

Copia del documento que acredita la concesién del decreto,
beneficio, crédito o incentivo.

6. Para cada beneficio contributivo otorgado, desglosar:

a.

Ave. F.D. Roosevelt 355, Hato Rey, PR 00919 | PO Box 362350, San Juan, PR 00936-2350 | (787) 758-4747 | www.desarrollo.pr.gov

Requisitos para ser beneficiario;



b. Requisitos de cumplimiento para los beneficiaros, y;
c. Estado de cumplimiento de los beneficiarios con respecto a los

requisitos que impone la Ley.”

Por este medio, el DDEC confirma que no ha otorgado incentivo, ni exencion
contributiva alguna, a favor de Cabo Rojo Land Acquisition LLC.

Aunque la “Ley de Ejecucion del Plan de Reorganizacién del Departamento de
Desarrollo Econémico y Comercio del 2018” (Ley 141-2018) incorpora al DDEC varias
agencias y programas, incluyendo la CTPR, le hemos solicitado a la CTPR remitir
directamente al Senado de Puerto Rico su respuesta a la Peticién de Informacion.

Cordialmente,

I

~

Leda. Vianca Rivera Roman
Asesora de Asuntos Legislativos

del DDEC
Vianca.rivera@ddec.pr.gov

:::::::::::::

- DESARROLLO

‘l‘. ECONOMICO Y COMERCIO







— et

23 de agosto de 2024

ENTREGADO A LA MANO

Ledo. Angel A. Morales Lebron
Ferraiuoli, LLC

221 Ponce de Ledn

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 acompario copia del trdmite mencionado en epigrafe. Dicha transaccién fue
emitida el 20 de agosto de 2024 por Carlos Mercado Santiago, Director Ejecutivo
de la Comparnia 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 2010” (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 teléfono (787) 721-2400 extension 2207 6 al facsimil (787) 721-3135.

Cordialmente

lvan Diaz-€arrasquillo
Director Auxiliar
Divisidon de Incentivos e Inversiones Fiscales

La Princesa, San Juan, PR 00902 | PO Box 9023960, San Juan, PR 00902-3940
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I COMPANIA 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 sefior Alcalde:

Le acompario copia del tramite mencionado en epigrafe. Dicha transaccién fue
emitida el 20 de agosto de 2024 por Carlos Mercado Santiago, Director Ejecutivo
de la Compaiiia de Turismo de Puerto Rico, en virtud de las disposiciones de la
Ley 74-2010, segin enmendada, conocida como “Ley de Desarrollo Turistico de
Puerto Rico de 2010” (la “Ley 74").

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

Cordialmente,

Ilvan Diaz Carrasquillo
Director Auxiliar
Divisiéon de Incentivos e Inversiones Fiscales

La Princesa, San Juan, PR 00902 | PO Box 9023960, San Juan, PR 00902-3960
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488> GOBIERNO DE PUERTO RICO
o COMPANRIA DE TURISMO DE PUERTO RICO

23 de agosto de 2024

CERTIFICADA CON ACUSE DE RECIBO
7017 2620 0000 5428 2002

Hon. Reinaldo Paniagua Latimer

Director Ejecutivo Interino

Centro de Recaudaciones de Ingresos 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 sefior Paniagua:

Le acompario copia del tramite mencionado en epigrafe. Dicha transaccién fue
emitida el 20 de agosto de 2024 por Carlos Mercado Santiago, Director Ejecutivo
de la Compafiia de Turismo de Puerto Rico, en virtud de las disposiciones de la
Ley 74-2010, seglin enmendada, conocida como “Ley de Desarrollo Turistico de
Puerto Rico de 2010” (la “Ley 74”).

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

Cordialment/.7
\

Ivan Diaz Carrasquillo
Director Auxiliar
Divisidon de Incentivos e Inversiones Fiscales

La Princesa, San Juan, PR 00902 | 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 Pérez Méndez
Secretario Interino
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 sefior Secretario:

Le acompario copia del tramite mencionado en epigrafe. Dicha transaccién fue
emitida el 20 de agosto de 2024 por Carlos Mercado Santiago, Director Ejecutivo
de la Compaiiia 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 2010” (la “Ley 74").

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

Cordialme

N

Ivan Carrasquillo
Director Auxiliar
Division de Incentivos e Inversiones Fiscales

La Princesa, San Juan, PR 00902 | PO Box 9023960, San Juan, PR 00902-3960
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Fecha - 19 de agosto de 2024

A : Carlos Mercado Santiago
Director Ejecutivo
Compaiiia de Turismo de Puerto Rico

Vo.Bo. : Walbert Pabén Gonzalez
Director
Planificacién y Desarrollo

lvan Diaz Carrasquillo
Director Auxiliar I'/%/
Divisién Incentivos e [Aversiones Fiscales

Por -1 Héctor Torres Martinez
Oficial de Propuestas
Division Incentivos e Inversiones

ASUNTO: SoLICITUD DE ENMIENDA CONCESION MAESTRA
DE CREDITOS Y EXENCION CONTRIBUTIVA
CABO RoJoO LAND AcQuisiITION, LLC.
Caso No. 20-74-T-43(A-1) LEY NUmM. 74-2010, SEGUN ENMENDADA

Bajo la Ley 74 de Desarrollo Turistico 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 Compafiia de Turismo concedié el 24 de junio de 2019, la Concesién
No. 20-74-T-43 a CABO ROJO LAND ACQUISITION, LLC. (el “Concesionario”) por la titularidad y
operacion de un resott de hoteles en el Barrio Boqueron del municipio de Cabo Rojo y que se conocera
con el nombre comercial “Esencia” (en conjunto la “Actividad Turistica”).



.\-/ Cabo Rojo Land Acquisition, LLC.
Sol d de Enmienda a la Concesién Maestra

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

Pagina 2

El 8 de diciembre de 2023, el Concesionario presentd una solicitud de enmienda y reformulacion de la
Concesién con la intencién de cambiar el crédito alterno del 30% al crédito alterno del 40% segun
dispone la Seccidn 5(b)(2) de la Ley 74-2019, aumentar la inversién elegible, enmendar la cobertura de
la actividad turistica y enmendar las fechas de comienzo de las exenciones.

INFORME DE ELEGIBILIDAD

l. Enmienda a la Cobertura de la Actividad Turistica

Vi.

Se solicita enmendar de la siguiente manera:

Fase | comprende la adquisicién de terrenos, el desarrolio de un complejo hotelero
de 120 habitaciones que incluye un restaurante, spa, gimnasio, cuarto de
magquinas, sistema de energia solar y recogido de aguas, un campo de golf de 18
hoyos con sus amenidades, beach club, facilidades para raquetbol, deportes
ecuestres, finca organica, comfort stations, veredas y oficinas centrales.

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

Fase lll comprende el desarrolio 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.

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.

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 energia solar y recogida de aguas, un complejo mixto de
centro de reunién con diferentes espacios recreacionales. Esta fase cualifica para
uso mixto ya que sus pies cuadrados representan un 28 por ciento de la totalidad
del resort. '

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




) GOBIERNO DE PUERTO RICO
COMPANIA DE TURISMO DE PUERTO RICO

HOJA DE TRAMITE

Fecha: 19 de agosto de 2024

A: Carlos Mercado Santiago
Director Ejecutivo

P/C:  Walbert Pabdon Gonzalez
Director
Planificacién y Desarrollo

De:  Ivan Diaz Carrasquillo
Director Auxiliar
Incentivos e Inversiones

Asunto: Firmary devolver

[] Para su informacién [] Paraaccién pertinente [] Investigare
informar

X Firmar y devolver [] Verme (llamarme) [] Otros

COMENTARIOS: Se incluye el siguiente documento para su firma:

1.Informe y Primera Enmienda de Cabo Rojo Land Acquisition, LLC, Decreto No. 20-74-T-
)\ 43(A-1)
¥
/7
'V
é\ Angel Morales, Esq:. - Ferraiuolli

La Princesa, San Juan, PR 009202 | PO Box 9023960, San Juan, PR 00902-3940

787.721.2400 Ext

@ ivan.diagzcarasquillo@tourism.pr.g

ov %% voyturisteando.com

D 2
S 2924 =2 787.721.2410



, Cabo Rojo Land Acquisition, LLC.
Solicitud de Enmienda a la Concesién Maestra
20-74-T-43(A-1)

' Pagina 3

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:

PHASEV PHASE VI

PHASE lIf PHASE IV

PHASE | PHASE I

R 21833 $430,215,855 $155,024,721 $115,956,303 $29,411,787 $131,501,030 $201,663,136
| $180:456,258.23 $72,980,942 $26,298,078 $19,670,591 $4,989,356 $22,307,567 $34,209,724
Equity Funded by
Lot/Condo Sales s
TOTAL'SOURCES | '$1,244,229,091.36 $503,196,797 $181,322,800 $135,626,894 $34,401,143 $453,808,597 $235,872,860
$37,620,961 $2,048,803 $11,267,153 $5,200,000 $5,210,569 $24,534,306
onis $426,384,973 $157,172,250 $105,631,713 $21,112,258 $142,444 468 $189,216,335
Equipme $21,430,868 $9,552,250 $7,087,500 $5,250,000 $3,150,000 $9,771,626
Payroll for First Year of
Operations
Marketing for.First Year $13,386,000.00 $2,550,000 $2,136,000 $2,550,000 $1,800,000 $1,800,000 $2,550,000
of Operations: )
Interest fof First Year of $46,757,057.00 $15,209,995 $10,413,496 $9,090,528 $1,038,885 $1,203,560 $9,800,593
Operations - - s LR
TOTAL USES $1,244;229,091:36" $503,196,797 $181,322,800 $135,626,894 $34,401,143 $153,808,597 $235,872,860
Total Eligible Cost | $1,244,229,091.36 | $503,196,797  $181,322,800 $135,626,894  $34,401,143 $153,808,597 $235,872,860
40% of Total Eligible ~ | $497,691,636.55.| $201,278,719  $72,529,120  $54,250,758  $13,760,457 $61,523,439  $94,349,144
Eligible investment $1,244,229,091.36 $503,196,797 $181,322,800 $135,626,894 $34,401,143 $153,808,597 $235,872,860
40% of Eligible” | $497,691,636.55° " $201,278,719 $72,529,120 $54,250,758  $13.760,457 $61,523,439 "7$94,349,144
Investment . 1 o o o B
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
R Enmienda al Crédito Alterno

Crédito alterno - la Peticionaria notificé su intencién de enmendar el crédito alterno por

inversion turistica (“CAIT") para cambiarlo del treinta por ciento (30%) al cuarenta por
ciento (40%), de la siguiente manera:

= Costo Total del Proyecto - $1,244,229,092.00
* Inversion Elegible - $1,244,229,092.00
= 40% Crédito Alterno - $497,691,636.80

Credito alterno por fases — El crédito alterno de la Concesion Maestra se distribuira por

fases de la siguiente manera:

Fases Credito Alterno 40%
| $201,278,719.20
Il $72,529,120.00
It $54,250,757.60

\" $13,760,457.20
\Y $61,523,438.80
Vi $94,349,144.00

Total $497,691,636.80



o/ Cabo Rojo Land Acquisition, LLC.
Solicitid de Enmienda a la Concesion Maestra

20-74-T-43(A-1)
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Empleos - Surge de los expedientes en nuestros archivos que para la Actividad Turistica
de referencia se desea enmendar con un promedio de 950 empleos directos. Este
promedio de empleo sera reconocido por fases para fines de la concesién maestra de
beneficios contributivos solicitada bajo las disposiciones de la Ley 74, de la siguiente

manera:
Fase Requerimiento Fecha de
de empleos comienzo

I 250 1-1-2028

Il 200 8-1-2028

il 200 7-1-2028

v 50 1-1-2028

\Y 50 3-1-2029

Vi 200 7-1-2030

Total 950

. Enmienda a la Efectividad de las Exenciones Contributivas

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

Exenciones Porciento Efectividad
(%)
Contribucion 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
Impuestos sobre articulos de 100% 20 de junio de 2022

uso y consumo
Arbitrios municipales de 90% 21 de mayo de 2022
construccion
Exencién por combustible 100% Fecha que inicia la primera

fase
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Endoso del Departamento de Hacienda

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

Recomendacion para la concesién de exencion y créditos contributivos

La Peticionaria someti6é 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
Compafiia de Turismo” por $303,806.61 en o antes de que se le distribuya la copia de la
Concesién de Beneficios Contributivos a las partes. Estos cargos corresponden al 1/10
del 1% de la cantidad del crédito contributivo a otorgarse en la primera fase, segun
establece la Seccion 9(c)-2 del Reglamento. Esta cifra representa la diferencia de
$497,691.64 -$193,885.03 cantidad pagada en la Concesién original.

A tenor con la informacién sometida por la Concesionaria, las comunicaciones que
acompanfan este informe y las recomendaciones presentadas en el mismo, procede que
de estar de acuerdo con o antes expuesto se otorgue la enmiende la concesién de
beneficios contributivos conforme a las disposiciones de la Ley y su Reglamento, sujeto
a las condiciones contenidas en la Concesién que se acompania.

Estamos a sus érdenes de tener cualquier pregunta sobre este caso.

Anejos: Recomendacion del Departamento de Hacienda/Concesion NUm. 20-74-T-43(A-

D



/

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
AcauisiTioN, 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.




N \—Cabo Rojo Land Acquisition, LLC.
Master Concession No. 20-74-T-43(A-1)
Page 2

WHEREAS, pursuant to the Request for Amendment, the Project’s Tourist Activity

components are comprised in the following six phases:

(i)

(ii)

(iii)

(iv)

(V)

(vi)

Phase | comprises of the development of a one hundred and twenty (120)
key hotel complex (Brand | hotel) including restaurants, spa, fithess & 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;

Phase li 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;

Phase lll comprises the development of a one hundred (100) key hotel
complex (Brand 3 Hotel), including restaurants, spa, fithess & 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;

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;

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.

Phase VI comprises the development of a two hundred (200) key hotel
complex (Brand 6 hotel), including restaurants, spa, fithess & 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




N \—cabo Rojo Land Acquisition, LLC.
Master Concession No. 20-74-T-43(A-1)
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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 timeline 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 (i) 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)" and 2(k) of the Act, respectively, excludes

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

Iwith the approval of Act 136 of August 5, 2016 and the Act 137 of August 6, 20186, 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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(i) 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 tothe 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,v 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:

Eligible Date of
Investment Completion

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

Phase Total Cost

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

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

\Y $34,401,143 $34,401,143 12-31-27

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

\ $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 instaliments: 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 Tax Credit
I $201,278,719.20
11 $72,529,120.00
1 $54,250,757.60
Y $13,760,457.20
V $61,523,438.80
VI $94.349.144.00
Total $497,691,636.80

For Phase |, 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 Il, 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 lll, 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.

. 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.

. Cabo Rojo Land Acquisition, LLC is the Developer; as such term is
defined in Sections 2(m) of the Act;

. 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.

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;

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;

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
DDD 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




N~ \—Cato Rojo Land Acquisition, LLC.
Master Concession No. 20-74-T-43(A-1)
Page 11

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;

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” ("TDI") 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 TDI shall apply to TDI 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 TDI 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 TDI 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 TDI 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;

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. Atraining 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 Iirhited 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, ifthe 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

| 200 8-1-2028

[ 200 7-1-2028

v 50 1-1-2028

\Y 50 3-1-2029

\ 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 Acf;

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 15t 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. 10 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 () 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 | 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 Insbection 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.

In San Juan, Puerto Rico, thisﬁday of W 2024,

i

CARLO CADO SANTIAGO
EX 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
379-089-327-78-000
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
402-007-327-13-000
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
402-009-327-85-000
402-018-327-40-000
402-019-327-38-000
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
402-027-327-20-000
402-008-327-39-000
402-009-327-31-000

|| 402-008-328-32-000

402-000-005-29-000
402-000-005-28-000
402-027-327-22-000




GOBIERNO DE PUERTO RICO

Compafia de Turismo de Puerto Rico

14 de diciembre de 2020

ENTREGADO A LA MANO

Lcdo. Angel A. Morales Lebrén
Ferraiuoli, LLC.

221 Ave. Ponce de Ledn

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 transaccidn fue emitida
el 12 de diciembre de 2020 por Carla G. Campos Vidal, Directora Ejecutiva de la
Comparniia 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 2010”
(la “Ley 74").

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

Cordialmente,

Al

¢

ivan Diaz rasquillo
DirectorAuxiliar
Division de Incentivos e Inversiones Fiscales

COMPARIA DE (
ke 9«

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

Tel. 787.721.2400 | Fax. 787.721-3135 | email:contact@tourism.pr.gov
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GOBIERNO DE PUERTO RICO

Compaiia de Turismo de Puerto Rico

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

Cabo Rojo, Puerto Rico 00623

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

Estimado serior Alcalde:

Le acompano 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
Compaiiia de Turismo de Puerto Rico, en virtud de las disposiciones de la Ley 74-2010,
segln enmendada, conocida como “Ley de Desarrollo Turistico de Puerto Rico de 2010”
(la “Ley 74").

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

"

Cordialmente,

\
fvan Dj Ca»é\g(/}%ﬁ

Director Auxiliar
Division de Incentivos e Inversiones Fiscales

N COMPAR|A DE (
U b«

La Princesa. San Juan. PR 00902 PO Box 9023960. San Juan. PR 009032-3960

Tel. 787.721.2400 | Fax. 787.721-3135 | cmai]:con!:z;ct‘g)tourism,vpr,gm



A GOBIERNO DE PUERTO RICO

Compaiiia de Turismo de Puerto Rico

11 de febrero de 2021

CERTIFICADA CON ACUSE DE RECIBO
7017 2620 0000 5422 2817

Hon. Francisco Parés 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 sefior Secretario:

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
Compaiiia 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 2010”
(la “Ley 747). .
Estamos a sus ordenes para cualquier informaciéon que interese discutir sobre este
asunto. De necesitar informacion adicional, favor de comunicarse con el que suscribe al
teléfono (787) 721-2400 extension 2207 6 al facsimil (787) 721-3135.

Cordialmente,

lvan Diaz"Carrasq ug{

Director Auxiliar
Division de Incentivos e Inversiones Fiscales

COMPANIA DE '
e 9«

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

Tel. 787.721.2400 | Fax. 787.721-3135 | cmail:contaé‘t{l}}to&;é—"gm.pr.gov
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Compafiia de Turismo de Puerto Rico

18 de noviembre de 2020

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

Vo.Bo.. : Carlos Mercado Santiago
Sub Director Ejecutivo Q/ )
Compaiiia de Turismo de Puertq Ric

Ilvan Diaz Carrasquillo /ﬁ//cl/

Director Auxiliar Interino
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2019, una soliCItua e vElicHuve ver e .o la Direc
Compafia de Turismo de Puerto Rico (la “Compafiia”) y ¢
Hacienda de Puerto Rico (el “Secretario”).

INFORME DE ELEGIBILIDAD

l. Resumen de la Actividad Turistica o Inversion
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Actividad Turistica:

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

El 24 de julio de 2020, la Peticionaria enmendé la solicitud de manera de
convertirla en una Concesion Maestra en el cual se desarrollaria la Actividad
Turistica en fases de la siguiente manera:

i.

Fase | comprende la adquisicion de terrenos, el desarrollo de un complejo
hotelero de 140 habitaciones que incluye un club de playa (Complejo
hotelero 1), 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.

Fase Il 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
nifios, restaurantes, bares y tiendas al detal), un parque de surfear e
instalaciones de deportes de accién (incluyendo piscina de surf,
instalaciones de Moto X (pista, senderos y saltos)), instalaciones de BMX
y bicicleta de montaria e infraestructura relacionada.

Fase lll 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.

[nversion

De acuerdo a la informacién provista, el costo total del proyecto con relacién a la.
construccién de la parte turistica 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 los costos de las siguientes fuentes:

Fuentes de Financiamiento

Aportaciones de Capital $49,000,000
Préstamos para el desarrollo de la
Construccion $509,760,000

Créditos por inversidn turistica $136,523,450

Total {$646,283,450

Datos relacionados a la solicitud de exencion y créditos contributivos

Fecha de radicacion de la solicitud — el 21 de mayo de 2019 la Peticionaria
presenté una solicitud para obtener la Concesiéon de Exencién y Créditos
Contributivos ante la Compafia de Turismo de Puerto Rico (la “CTPR”),
de conformidad con las disposiciones de la Ley 74.

Informacién sobre la Peticionaria — la Peticionaria es una corporacion doméstica
con fines de lucro organizada bajo las leyes de Puerto Rico, el 25 de mayo de
2019. La misma se organizé con el nombre de “Cabo Rojo Land Acquisition,
LLC.”. Su numero de registro es: 424893 y su nimero de identificacion patronal
es el 66-0920011. Sus accionista es: Roberto M. Camacho Pérez.

Nombre del Inversionista NGmero de seguro social

Roberto M. Camacho Pérez XXX-XX-

Al momento de la radicacién de la solicitud la Peticionaria cualifica como empresa
nueva dedicada a una Actividad Turistica, para lo cual solicita créditos y
exenciones contributivas.
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Crédito alterno solicitado - la Peticionaria notificé su intencion de elegir el crédito
alterno por inversién turistica (“CAIT”) de treinta por ciento (30%), conforme a
la Ley 74, segun enmendada. Para el cémputo del CAIT solicitado, la Peticionaria
se basa en lo siguiente:

= Costo Total del Proyecto - $646,283,450
* Inversion Elegible - $646,283,450
= 30% Crédito Alterno - $193,885,035.00

Crédito alterno por fases — El crédito alterno de la Concesion Maestra se
distribuira por fases de la siguiente manera:

Créditos bAIternos

Fases 10% (FTP) 20% (STP) Total CA
Fase | $17,724,723.80  $35,449,447.60  $53,174,171.40
Fase Il $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 los expedientes en nuestros archivos que para la Actividad
Turistica de referencia se establecié un promedio de 900 empleos directos en un
periodo de 4 afios. Este promedio de empleo sera reconocido por fases para fines
de la concesibn maestra de beneficios contributivos solicitada bajo las
disposiciones de la Ley 74, de la siguiente manera:

Requerimiento Fecha de
Fase

de empleos comienzo
I 180 1-1-2024
1 135 1-1-2025
H 270 1-1-2027
v 315 1-1-2028

Total 900
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Informacién y/o documentacién a ser condicionada en el documento de concesion
de beneficios contributivos - Como resultado de la evaluacién de la solicitud
radicada, se le requiere a la Peticionaria informacion adicional, que como
establecido en su declaracién jurada sera ofrecida tan pronto este disponible la
misma. La informacién adicional requerida a la Peticionaria seria:

- Permiso de Construccion de SIP o Consuita de Ubicacién de la Junta de
Planificacion.

- Plan de adiestramiento del personal.

- Licencia de bebidas alcohdlicas.

- Permiso de uso.

- Inventario 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

- Certificacién de Inspeccién 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.

Requerimientos bajo la Ley 74-2010

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

Negocio Nuevo - este proyecto califica como “Negocio Nuevo” segun el Articulo
1, Seccion 2(ff) de la Ley segun enmendada y la Seccién 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 radicacién de una solicitud para la concesion de los
beneficios contributivos que comprende la Ley.

Negocio Elegible - este proyecto califica como “Negocio Elegible” segun el Articulo
1, Seccidn 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 momento de la debida radicacion
de una solicitud para una concesién al amparo de esta Ley.

Debida Radicacién de la Solicitud - la Peticionaria radicé 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 Seccién
9(c)(1) de la Ley y la Seccién 9(c)-3 del Reglamento.

Efectividad de las Exenciones Contributivas - segliin se deriva de la informacién
concerniente a la debida radicacién de la solicitud en este caso, las exenciones
contributivas a ser conferidas a la Peticionaria tendran una vigencia de 10 afios,
de conformidad con las disposiciones de la Seccién 3 de la Ley. Dicha vigencia
debe comenzar a partir de los términos que se indican a continuacién, de
conformidad con la Seccién 3(b)(1) de la Ley:

Exenciones Porciento Efectividad
(%)
Contribucién sobre ingresos 100% Fecha que inicie la primera
fase
Contribuciones municipales y 90% El 1 de enero del afo que
estatales sobre la propiedad inicia primera fase
mueble e inmueble
Patentes, arbitrios y otras 90% 1 de julio de 2019
contribuciones municipales
Impuestos sobre articulos de 100% 20 de junio de 2019
uso y consumo
Arbitrios municipales de 90% 21 de mayo de 2019
construccion
Exencidén por combustibie 100% Fecha que inicia la primera
fase

Costo Total del Proyecto — para el calculo de lo que constituye el costo total del
proyecto de turismo en este caso, se incluira todos los gastos y desembolsos
incurridos por el Negocio Elegible, que estén directamente relacionados con la
adquisicién de terrenos, construccion y habilitacion de la Actividad Turistica, entre
otros que de acuerdo a la Ley corresponde considerar luego de la fecha de
comienzo de operaciones, segun dispone la Seccién 2(k) de la Ley y Seccion 5(c)-
5 del Reglamento.

Del referido calculo del costo total del proyecto de turismo se excluira:
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= el dinero que haya sido invertido antes de la celebracién de una reunion
~ con los oficiales designados de la Compafia de Turismo para presentar
los méritos del proyecto de turismo (“Pre-application conference”);

= ¢l costo estimado del tiempo invertido por el Desarrollador o cualquier
inversionista del Negocio Elegible; y

» |os costos relacionados con actividades que no sean turisticas.

Inversion Elegible- Como establece en la Seccidén 2(v) de la Ley74, en el caso del
crédito alterno por inversién turistica provisto en el apartado (b) de la Seccién 5,
el término inversién elegible incluira:

» |a cantidad de efectivo utilizado por el negocio elegible que posteriormente
reciba una concesién de exencién por Ley, para sufragar el costo total del
proyecto; y

= ¢l efectivo proveniente de un préstamo que esté garantizado por el propio
negocio exento, o negocio elegible que posteriormente reciba una
concesion de exencion por Ley, o por sus activos, o cualquier entidad,
matriz o afiliada al negocio exento, o negocio elegible que posteriormente
reciba una concesion de exencioén por Ley, o por sus activos.

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

El balance del crédito de la Fase | que seria $35,449,447.60 podra ser tomado en
tres (3) plazos de $11,816,482.53 cada uno. La primera tercera parte de dicho
balance del crédito podra ser tomado en el afio en que el negocio exento reciba
su primer huésped que pague por su estadia en la primera fase, y el balance de
dicho crédito, en porciones equivalentes a una tercera parte del crédito alterno por
inversion turistica, en los afios subsiguientes.

Todo crédito por inversién turistica, o todo crédito alterno por inversién turistica,
no utilizado en un afio contributivo podra ser arrastrado a afios contributivos
subsiguientes hasta tanto sea utilizado en su totalidad, segun dispone la Seccion
5(b)(2) de la Ley 74.
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Iv.

Disponibilidad del crédito para las siguientes fases- El crédito 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 interpretaciéon de la Ley - Las disposiciones de la Ley 74 seran
interpretadas liberalmente con el propésito de promover el desarrollo e
implantacién de la politica plblica enunciada en su Exposiciéon de Motivos y
Declaraciéon de Politica Plblica y llevar a cabo cualesquiera otros propésitos
enunciados, segun lo dispone la Seccién 16 de la misma.

Naturaleza de la Concesion - Las concesiones de exencién contributiva y de
créditos bajo la Ley 74 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 liberaimente,
de manera consona con el propésito de la Ley 74 de promover el desarrollo de la
industria turistica de Puerto Rico, a tenor con la politica publica establecida, de
acuerdo con la Seccién 17 de la misma.

Recomendacidén para la concesion de exencion y créditos contributivos

La Directora Ejecutiva de la CTPR aprueba y recomienda la otorgacién de la
concesion maestra de créditos y exencién contributiva solicitada por la
Peticionaria; ya que el desarrollo de la Actividad Turistica propuesta por ésta en
su solicitud redundara en un mayor crecimiento de la industria turistica y por tanto,
en un impacto econémico positivo para ia Isla.

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

Como parte del proceso de evaluacion le fue requerida a la Peticionaria
informacién y/o documentacién adicional. ’

En lo referente al CAIT o crédito alterno de la Fase | 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 CAIT
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debera estar disponible para la Peticionaria, de acuerdo a las disposiciones de la
Seccion 5(b)(2) de la Ley 74.

La Peticionaria sometié 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 Companiia de Turismo” por $53,174.17 en o antes de que
se le distribuya Ia copia de la Concesién de Beneficios Contributivos a las partes.
Estos cargos corresponden al 1/10 del 1% de la cantidad del crédito contributivo
a otorgarse en la primera fase, segun establece la Seccion 9(c)-2 del Reglamento.

A continuacién, se remite el caso de Cabo Rojo Land Adquisition, LLC. para su
aprobacion, cuyo balance en créditos contributivos en la Fase | representa la
cantidad de $35,449,447.60 cuyo uso debe estar sujeto a las especificaciones
dispuestas en la Ley 74.
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P GOVERNMENT OF PUERTO RICO

03;.5Puerto Rico Tourism Company

OFFICE OF THE EXECUTIVE DIRECTOR

Concession of Tax Exemption and Tax Credits granted to CABO RoJO LAND
AcqQuisiTION, 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 Cabo 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
| 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 |), 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 Il covers the development of a
two hundred (200) rooms hotel complex (Hotel Complex Il), an airport, an entertainment
village & services complex (including spa, childcare, restaurants, bars, retail space), a

Surf Park and Action Sports Facilities (including Surf Pool, Moto X Facilities (track, trails
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& jumps)), a BMX and Mountain Bike Facilities, including related infrastructure, (“Phase
11"); (iii) Phase Il comprises the development of a one hundred twenty (120) rooms hotel
complex (Hotel Complex lil), a two hundred (200) hotel room complex (Hotel Complex
IV), including related infrastructure, (“Phase III"); 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)! 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 tothe 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:

Eligible Date of
Investment Completion

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

Phase Total Cost

Il $165,859,622 | $165,859,622 12-31-24

Ml $137,325,343 | $137,325,343 12-31-26

v $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 | $17,724,723.80  $35,449,447 60 $53,174,171.40
Phase I $16,585,962.20  $33,171,924.40 $49,757,886.60
Phase Il $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 |, 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 |,
and the remaining $35,449,447.60, that is the twenty percent (20%) of
Eligible Investment, may be taken in three (3) equal ihstallments 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‘HoteI Complex [; 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 ll, 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 bke taken in the year in which the exempt business
obtained the necessary financing to complete the construction of Phase I,
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 llI, 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 lIi,
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 exempt business
receives its first paying guest for Hotel Complex IlI; 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 il

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;

. 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.

. Cacho Cambé Trust is the Developer; as such term is defined in Sections

2(m) of the Act;

. 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. Foreach 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 procédures ("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.

in order to sell and transfer the FTP for Phases |l to 1V, the
Concessionaire must certify through a sworn statement that
the development and construction prior to each Phase of this

Master Concession has been completed.

In order to sell and transfer the STP of any of the Phases:

Applicant shall certify, pursuant to a sworn statement, the
termination of the development and construction of such

specific Phase of this Master Concession.

i. 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, inciuding 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.

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 (i), 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 daté 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 thé 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 | of the Tourism Activity initiates operation;

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




~ “€abo Rojo Land Acquisition, LLC.
Master Concession No. 20-74-T-43
Page 11

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.

License Fees, Excise Taxes, and Other Municipal Taxes

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;

2

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 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;
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Sales and Use Tax

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
DDD 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; '

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” ("TDI") 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 TDI shall apply to TDI 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 TDI 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 ofthe 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 TDI 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 TDI 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 | of the Tourism Activity

initiates operation;

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 | 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, ifthe 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):

Employment Starting
Phase
Requirement Date
I 180 1-1-2024
Il 135 1-1-2025
Hi 270 1-1-2027
v 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 1%t 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 aliowed 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 FURTHER 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 Cbnces§ion may be suspended or
revoked pursuant to the provisions of Section 8 of the Act and Section 9(d)-7 of the
Regulation, 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
| 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 additiona! 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 conditiohs 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 _‘l day of (\‘aem‘o‘w 2020.

CARLA G. CamPOS VIDAL
EXxecuTIVE DIRECTOR
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15 de octubre de 2019

Sra. Carla G. Campos Vidal
Directora Ejecutiva

Compafifa de Turismo

PO Box 9023860

San Juan, Puerto Rico 00802-3960

Re: Cabo Rojo Land Acquisition, LLC
Estimada Sra. Campos:

El21 de mayo de 2018, Cabo Rojo Land Acquisition, LLC {"Peticionaric”) presenté una
solicitud de exencién contributiva al amparo de las disposiciones de la Ley Nim. 74 del
10 de julic de 2010, seglin enmendada, conccida como la Ley de Desarrollo Turistico de
Puerlo Rico dei 2010 ("Ley 74%), como duefio y desarrollader de un complejo turistico a
estar localizado en el sector Las Arenas del Barric Boquerdn del municipio de Cabo Rojo,
el cual se conocera con el nombre de Cabo Rojo Resort & Spa {la "Actividad Turistica®).

Ademas de los beneficios contributivos que provee la Ley 74, el Peticionario solicita
acegerse al crédito alterno del 30% gue dispone Ia Seccion 5(b)(2) de la Ley 74.

Luego de analizar la solicitud y los documentos sometidos, le informamos que el
Departamento de Hacienda recomienda gue al Peticionario se le conceda lo siguiente:

1. Los beneficios contributivos que confiere la Ley 74, siempre y cuando, la
Compaitia de Turismo determine que el Peticionario cuenta con el financiamiento
del proyecto y cumple con las disposiciones de la Ley 74 y la reglamentacion
aplicable.

2. Un crédito contributive del 30% de la inversién elegible, conforme a las
disposiciones de la Seccién 5(b)(2) de la Ley 74, sujeto a las disposiciones de la
Seccion 5(f)(8) de la Ley 74. No obstante, recomendamos que para propdsitos de
determinar el crédito contributivo no se tome en consideracién toda aquelia
inversién que realice el Peticionario y que esté asociada al desarrolio de la fase
residencial.

En cuanto al crédito contributivo, la Compaiia de Turismo, en consulta con el Secretario
de Hacienda, determinara la cantidad de inversion elegible que se tomara en
consideracién para determinar el mismo.

g,

g
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Ahora bien, de acuerdo a la Seccidn 5({f)(8) de la Ley 74, el producto de la venta de un
crédito contributivo alterno por inversion turistica debera utilizarse primero, para el
repago del financiamienio provisto por cualguier institucion financiera o entidad
gubernamental; y segundo, para el repago de la totalidad de los deméas préstamos, si
alguno, otorgados al negocio exento para sufragar el costo total del proyecto o para
sufragar cualquier gasto o desembolso gue sea parte del costo total del proyecto. Por lo
cual recomendamos que a la Concesidn a emilirsele al Peficionario se afiada una
clausula en ia 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
Incentivos Contributivos al {787) 728-0110.

Cordiaimente,

oxanna Santiago Ortiz
Subsecretaria Auxiliar
Area de Politica Contributiva
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Fecha: \D ".S“ O\ *\q

Caso a Nombre de: MO QO;\Q \:t ’l\é %\\S\&T\WV\ W\l

Nombre Comercial:

Pago por Concepto de: _Beneficios Ley 74-2010

[ ] completo $500.00
.gfbmp|eto $1,500.00
D Incompleto

[ ] 11% de Energia Eléctrica

[j Otros:

Referido a:

[ ], BrendaRuiz
|:| Héctor Torres
D Arelis de Jesus

M Jaydee Reyes

D Otro: Z//Q LAres

Ivan Diaz-Carrasquillo
Director Auxiliar
Incentivos e Inversiones
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HOJA DE COTEJO SOLICITUD DE EXENCION CONTRIBUTIVA
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

La Princesa
Qld San Juan, P.R. 00902
P.0. Box 9023960

San Juan, P.R. 00902-3960

Forma 420.13
Rev. 2/2015

El solicitante debera radicar en original los siguientes documentos en la Division de Incentivos e Inversiones Fiscales:

Applicant must file the following documents with the Incentives and Investments Division:

1. Declaracion Jurada del solicitante, incluyendo:
Sworn statement, including

a.

2. Evidencia de radicacion de solicitud en el Departamento de Hacienda
Evidence that the application was duly filed at the Puerto Rico

Nombre, Direccion (fisica y postal) y Nimero de Seguro Social;
Name, Address (physical & postal) and Social Security;

Numero de teléfono/s y facsimil;
Telephone and fax numbers;

Nombre de los Inversionistas y sus nimeros
de seguro social; '

Name of the Investors and their respective
Social Security numbers;

Disposicion legal bajo la cual se solicita la
Concesion y explicacion de por qué califica;
Legal provision under which the Grant is
requested and an explanation as to why
should it qualify;

Naturaleza del Negocio Elegible;
Nature of the Eligible Business;

Localizacion de la Actividad Turistica.;
Location of the Tourism Activity.

Exponer las razones por la cuales no se acompafa alguna
de la informacion requerida por la Seccion 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.

Department of the Treasury.

3. Evidencia de existencia de persona juridica:
Evidence of the existence of the legal person:

a.

Corporacion Doméstica: copia del Certificado

de Incorporacion, Certificacion de Radicacion

de Informes 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;

Corporacion Foranea: copia del Certificado

de Incorporacion, Certificacion de Radicacion

de Informes Anuales (“Good Standing”) y
Certificacado de Autorizacion para hacer negocios
en Puerto Rico del Departamento de Estado.

SIYES

K

NO
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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
certificacion de inscripcion 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
eleccion 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. Compaiiia Responsabilidad Limitada (CRL): copia del certificado
de organizacion 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

Estados Financieros auditados del solicitante de los Ultimos dos afios
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 afio contributivo anterior a la fecha de radicacion.

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

Certificacion Negativa de Deuda del:
Negative Debt Certificates from:

a Departamento de Hacienda (Recaudaciones y Arhitrios)
Department of the Treasury (Collections Bureau)

b. Centro de Recaudacion de Ingresos Municipales
Municipal Revenue Collection Center

C. Departamento del Trabajo y Recursos Humanos
Department of Labor & Human Resources

d. Corporacién del Fondo del Seguro del Estado.
State Insurance Fund

e. Compafiia de Turismo - Division de Impuesto por Habitacién
Tourism Company - Room Tax Division

Permiso de Construccion de SIP o Consulta de Ubicacion
de la Junta de Planificacion, en adicién a:

SIP’s Construction Permit or the Planning Board’s
Location Permit, including:

a. Copia aprobada por OGPe de los planos del Proyecto;
Copy of the Project’s blueprints as approved by OGPe;

b. Descripcion detallada de las facilidades.
Detailed description of the facilities.

Forma 420.13
Rev. 12/2015
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Autorizaciones para operar:
Authorizations for the operation:

a. Permiso de Uso;
Use Permit;
b. Licencia de Bebidas Alcohélicas;'

Alcoholic Beverages License;

c. Licencia Sanitaria
Certificate of Public Establishment issued
by the Department of Health;

d. Patente Municipal
Municipal License

e. Certificacion de Inspeccion del Cuerpo de Bomberos de Puerto Rico.
Puerto Rico Fire Service’s Certificate of Inspection.

Certificado de seguro de responsabilidad publica expedido por una agencia

‘autorizada por el Comisionado de Seguros de Puerto Rico, que incluyaa la CTPR

como asegurada adicional y contenga un relevo de responsabilidad pablica.
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

Inventario 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.

Empleos a generarse y némina anual:
Average amount of jobs to be created and annual payroll:

a. A tiempo completo;

' Full time jobs
— durante la construccion
during construction phase

—> durante la operacién
during operational phase

b. A tiempo parcial:
Part-time jobs

— durante la construccion
during construction phase

—> durante la operacion
during operational phase

Inversién realizada y/o a realizar, incluyendo:
Investment made and/or to be made, including:

A Presupuesto Preparado
Prepared Budget

i. . Costo Total del Proyecto;
Total Project Cost;

ii. Porcion a financiar del costo total (fuentes y términos);
Portion of total cost to be financed (Sources and terms)

iii. Contribucién de capital por parte de Inversionistas por acciones o participacio

investors’ Capital Contribution per share or participation

iv. Desglose de como se utilizaran los fondos para desarrollar el proyecto
(Ejemplo: presupuesto propuesto de construccion o estudio de viabilidad)
Breakdown of how funds will be used to develop the project
(Example: construction budget proposal or feasibility study)

" » 2 X
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v.Estimado de crédito contributivo y la manera en que se distribuira @\ []
Estimate of tax credit and breakdown on how it will be distributed.

inclusion o descripcion y proyeccion de la proporcion del ingreso

12.
neto, en dolares, 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 promocion, publicidad y mercadeo; y ' ] M
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 Compafiia de Turismo” por:
Certified check or money order payable to the “Executive Director of
the Tourism Company” for:
A $500 - hospederias de 15 habitaciones 0 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". /ﬁ ]
$1,500 - all other Tourist Activities not mentioned on “a”
15. Otros documentos o informacion (sin limitarse a): ] L]
Other documents or information (but not limited to).
a. Facilidades para personas con impedimentos fisicos; ] )Kj
Facilities for the physically handicapped;
b. Medidas de seguridad para la clientela; O] Jz
Client safety measures;
C. Plan de conservacion, mejoras y mantenimiento
de la estructura fisica, ambiental y estética; ] )@
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. [] /‘a
Plan for training and retraining your personnel.
CERTIFICO QUE LA SOLICITUD DE , PRESENTADA 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 AFIN
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 [T 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 FECHA

INCENTIVES & PROPOSALS OFFICER DATE
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SECRETARIA DEL SENADO

JENNIFFER MARTINEZ HEYER, SECRETARIA

SENADO

COBIFRNO D PUFRTO RO

19 de marzo de 2025

Hon. Sebasti4an Negrén Reichard

Secretario

Departamento de Desarrollo Econémico y Comercio
San Juan, Puerto Rico

Peticién de Informacién 2025-0039
VIA CORREO ELECTRONICO - sebastian.negron@ddec.pr.gov
Estimado sefior Secretario:

El Senado de Puerto Rico, en su sesién del 19 de marzo de 2025, aprob6 una Peticién de
Informacién presentada por el senador Gonzéilez Costa, que dice lo siguiente:

“Comparece el Senador que suscribe para solicitar a la Compafifa de Turismo de Puerto
Rico y al Departamento de Desarrollo Econémico y Comercio que hagan entrega de la
siguiente informacién o documentos al Senado de Puerto Rico en un término de diez
(10) dfas:

La corporacién Cabo Rojo Land Adquisition, LLC, es la proponente del proyecto
denominado Esencia, que comprende una inversién millonaria para una propuesta de
desarrollo urbanistico que abarca terrenos de alto valor ambiental en el sector Los
Pozos de la Bahia de Boquerén en Cabo Rojo. Cabo Rojo Land Adquisition ha recibido
varios decretos, beneficios, créditos e incentivos contributivos, otorgados por la
Compaiifa de Turismo de Puerto Rico o el Departamento de Desarrollo Econ6mico y
Comercio.

Por lo tanto, para fines investigativos y posibles acciones legislativas, solicitamos a la
Compafifa 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

Adgquisition, LLC;
El Capitolio {787) 722-4012
PO Box 9023431 (787) 724-2030 Exts. 3161, 3165

San Juan, PR 00902-3431 imartinez@senado.pr.gov




2. Belﬁos géntributivos que se hayan otorgado a favor de Cabo Rojo Land

3. Créditos cmmtributivos que se hayan otorgado a favor de Cabo Rojo Land
Adqmsmdfi, LLGC;

4. Cualquier otro incentivo contributivo que se haya otorgado a favor de Cabo Rojo
Land Adquisition, LLC;

5. Paracada uno proveer:

a
b.

a n

. Disposicién legal que autoriza la otorgacién del beneficio;

Fecha de la solicitud;
Copia de la solicitud sometida por Cabo Rojo Land Adquisition, LLC;
Fecha de aprobacién, y;

Copia del documento que acredita la concesién del decreto, beneficio,
crédito o incentivo.

6. Para cada beneficio contributivo otorgado, desglosar:

a.
b.

C.

Requisitos para ser beneficiario;

Requisitos de cumplimiento para los beneficiarios, y;

Estado de cumplimiento de los beneficiarios con respecto a los requisitos
que impone la Ley.”

Le notifico que la informacién requerida en dicha Peticién, 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 referencia al niimero de peticién antes citado. Se estard

confirmando por correo electrénico el recibo de su respuesta. De no recibir confirmacion,
favor comunicarse.

Caordialmente,

E! Capitolio
PO Box 9023431
San Juan, PR 00902-3431

(787) 722-4012
(787) 724-2030 Exts. 3161, 3165
imartinez@senado.pr.gov

ENADO

GOBIEWN) TIE PLERTO R




\ —4 N’
COMPARIA DE

' TURISMO

GOBIERNO DE PUERTO RICO

25 de marzo de 2025

Jenniffer Martinez Heyer
Secretaria
Secretaria del Senado

Ivan Diaz-Carrasquillo
Director Auxiliar } 7t

Incentivos & Inversiones Fiscales
Compaiiia de Turismo de Puerto Rico

Re: Contestaciones a requerimiento de informaciéon 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 Cabo Rojo Lahd Acquisiyti;on, 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 Cabo joo Land Acquisition,
LLC;

R. se han otorgado los 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:

o
L

A Municipal and Government Taxes on Personal angiReaI Property

Concessionaire's property used in the operations of theTognsm 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,

PO Box 9023960, Viejo San Juan, Puerto Rico 00902-3960 | 787.721.2400
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Cabo Rojo Land Acquisition, LLC

20-74-T-43

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

Tourism Activity initiates operatlon :

’107 ofAugust14 2020 as amended known
( \e (the - “Mun|C|paI Code) for ex

As provided in Article 7.093 of Act N

as the “Puerto Rico Munlcp

|
l 3

as not
started as per the terms of its- grant for real property and ‘which submits an

businesses under the Act 74-2010 whose property tax exemptron perlod

application for exemption under thls Sectron of the Municipal Code to the CRIM
the portion of land in which the constructlon is be|ng carried out or tn ‘which the
equipment and machinery |s |nstaI|ed or used for the term of }he exemptlonf-.
provided in this Section shall aIso be deemed to be exempted fro property ta;(es _‘
for no more than three (3) years from the date such mact/mery, material or"‘

equipment is available in Puexto cho forits |nstaIIat|on or use |n a constructron in-

progress.

of any license fees, excise taxes and other »munlcrpal taxes mth regards

to the Tourism Activity that are le\ﬂed pursuant to\any ordrnance of any.~

July 1, 2022; . : ;‘.1, 0
(]\ . . K

Municipal Construction Excise Taxes e? 4,

Concessionaire, as well as any of its contractors: 01/ g@%ntractors shall be ‘Qa
hundred percent (100%) exempt from the payment of any-m: ;‘It COQSQCQ?
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;

PO Box 9023960, Viejo San Juan, Puerto Rico 00902-3960 | 787.721.2400
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Cabo Rojo Land Acquisition, LLC

20-74-T-43

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

e

Taxes on Articles of Use and Consu?hpt'on

Excise Taxes - S 1 o i
Concessionaire shall be one h dred pe‘foent /(10’0%i eiempt from the payment o

of taxes levied under Sr.fb

of the Tourism Activity.

The exemption conferred herein shall not apply to goods or other prope{ty'bf, such
nature that would be considereo’ as part‘of the inventory of the Eligible Busineé“s«\l
pursuant to Section 1031. 01(a)(2)(B) of the Code In addition, articles, furniture,
or merchandise that is not used drrectly m\theioperatlon of the ﬁllgrble Busmess
shall not be exempt from excnse taxes For these purpOSes the tax eXemptlon-,,_

period shall commence on June 0 2022

Sales and Use Tax

Concessionaire shall enjoy a one hundred percent (100%) tax exemptlon from’;'f"f; 4
the payment of sales and use taxes Iewed under“Sectlons 4020 01 and 4020, 025
of Subtitle D and Sections 4210. 01 and 4210 02 } ubtltle DDD of the Code with

respect to articles that are acqunred and used |n the development constructlon or’,

operation of the Tourism Act|v1ty \ ., \
The exemption conferred herein shall not goods or other’property‘ of 'such}”’/
nature that would be considered as part of the of the E||g|ble Busmess

pursuant to Section 1031.01(a)(2)(B) of the Code. Ingda\tlop" Srtpfl ﬁu{yw‘@ Q'\,
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;

PO Box 9023960, Viejo San Juan, Puerto Rico 00902-3960 | 787.721.2400
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Cabo Rojo Land Acquisition, LLC
20-74-T-43
20-74-T-43(A-1)

E. Income Tax

Ninety percent (90%) exempt ffo
derived by Concessionaires from the To
in other Tourism Activities, as. st
(ii) the dividends distribut

attributable to “Tourism Development Income” (, DI") to ife

gain derived during the Exemptlon Period ~from the safe-or eichahg;e
of the membership interest in Concessmnalres (including a redemptlon or
liquidation of said membershlp mterest) that is attributable to the Tounsm Actrvrty

or of substantlally all or all of the assets used by.,C oncessionaires )n the. Tounsmé
i ;\,3(3)(1) of the?ct are met Iy

company or partnership that has not
Chapter 11 of Subtitle A of the Code

one hundred percent (100%) exempt from inco HE u\rzmdertﬂewébide P
Concessionaire does not qualify as a special partne‘rﬁl@m ﬁiﬁ Wfkﬁz
Chapter 11 of Subtitle A of the Code, or is not subject to taxati ‘to'the
provisions of Chapter 7 of Subtitle A of the Code, during a taxable year,

the exemption for TDI shall apply initially at Concessionaire’s level.

PO Box 9023960, Viejo San Juan, Puerto Rico 00902-3960 | 787.721.2400
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Cabo Rojo Land Acquisition, LLC

20-74-T-43

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

exchange, or other disposition, mcludlng,.redemptnnﬁ or. [1qurda\} nw of stock

or membership interests during the Exemptron Perlod lS subject to the condttrons :

contained in this Concessron -Suc exenrrptlon shall not appIy to the extent that

such gain is attributable t 1-tC \_‘m actrvrtles Upon the sale ex afnge |
or other disposal of stock or membershlp mterest by Developers the assets
of Concessionaire must continue- to be usedin Tourlsm Activities for a perrod of not
less than twenty-four (24) months £,

This exemption provided in “this Subsectron F for a gain derlved from a sale
or exchange of substantially all of the assets of Concesslonarre used in the
Tourism Activity, is subject to the condrtlon that such assets cohtlnue to be used
in Tourism Activities after the date of such sale for a perrod of not Iess than twenty-
four (24) months, or any shorter penod in whrchagenurnee ort is made toconduct

a Tourism Activity, as determined by the Drrector Thrs ex ptlon shall not apply in

antrally all; of the assets of Concessronarr ?

the case of a sale of (i) less than s

used in a Tourism Activity; (i) . a

Tourism Activity, if the sale occurs after ten (10) Y{:; : efrom the commencement of )

the income tax exemption perrod and (m) any assets not used in a Tourism Act|V|ty

The Concessionaire shall have the optron to elect\ that TDl fora s ecrﬁctaxabte N

year not be covered by the income tax ei@tlon granted *herem VTo elect such/

option, Concessionaire shall file a notice to su ct with |ts income tax return T
or partnership information income tax return, as appﬂc@@ 3(1%tax W Qj&,s
to be filed on or before the date provided by the Code for the turn
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

Concessio

rOTIY

PO Box 9023960, Vre]o San Juan, Puerto Rico 00902-3960 | 787.721.2400



N’ o’

Cabo Rojo Land Acquisition, LLC
20-74-T-43
20-74-T-43(A-1)

all petroleum products (excludlng resndual no. 6 or bunkerﬁC)handuany 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\f:;
exempted business in connectlon 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 that the Tog/lsm Act|/y’!ty\f";w‘ .

initiates operation R ‘ e

3. Créditos contributivos que se hayan otorgado a favor de Cabo I}djo Land AchISItIOn :
LLC; ‘ | { ~

R. bajo el decreto No. 20-74-T-43(A-1), soIICitaron el cuarenta porcuento (40%) en
créditos contributivos. s : .
Inversion Elegible $1,244,229,092.00 X 40% = $ 497 691 636 80

Date of .

— | Eigble |
Phase TotaCost T Investment ,

| $503.196 798 ,g;es 196, 798

Il $181,322,800 $1 SFQ}ﬁOO

Il $135,626,894 | $135,626, 8942 S‘ €_§ﬁ8 0 0“‘3 g‘?s

v $34,401,143 $34,401,143 12-31-27
\Y $153,808,597 $153,808,597 2-28-29
\ $235,872,860 $235,872,860 6-30-30

PO Box 9023960, Viejo San Juan, Puerto Rico 00902-3960 | 787.721.2400
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Cabo Rojo Land Acquisition, LLC
20-74-T-43
20-74-T-43(A-1)

Total | $1,244,220,092 | $1,244,

Phases i

00

I :
il AT $54250 757.60
\Y $13,760,457.20"
Vv $61,523,438.80
Vi R $94,349,144.00 e
Total $497,691,636.80

4. Cualquier otro incentivo contrlbutlvo que se haya otorgado a Favor de Cabo Ro;o Land ’-
Acquisition, LLC; : e /_

R. En abril de 2022, el Director EJecutuvo otorgo Ia Cer’uf icacion: 11(b)/22 06 a favor de
Cabo Rojo Land Acquisition, LLC. , por | Ia compra de parcelas ‘de. terreno en Cabo Ro;o
cancelacion de hipotecas, etc. (5
Esta certificacion se inscribe en el Reglstro de la Propledad y goz del 90% de aranceles
y sellos notariales. i ) . , i

5. Para cada uno proveer:

a. DISpOSICIon Iegal que autoriza la otorgaC| nadeI be"‘

b. Fecha de solicitud; L \ TN
R. EI 21 de mayo de 2019, radlcaron Ia soho:tud de benef;clos contr!butlves

c. Copia de la solicitud sometida por Cabo Rop%cqwsntlon .‘LLC,
R. Se anejan /)
/)6 - v
d. Fecha de aprobacién, y; € S Tp 0"9, a
R. Decreto No. 20-74-T-43, aprobado el12 de diciembre de 2020 ») 4 16X\ 2%~
Decreto No. 20-74-T-43(A-1), aprobado el 20 de agosto de 2024.

‘9

e. Copia del documento que acredita la concesidn del decreto, beneficio, crédito o
incentivo.
R. Se anejan ambos Decretos.

PO Box 9023960, Viejo San Juan, Puerto Rico 00902-3960 | 787.721.2400
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Cabo Rojo Land Acquisition, LLC

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

. R. Ley 74-2010, Ley de Desarrollo anls’trc‘o de Puerto Rico

c. Estado de cumplimiento de los benefrcranos con respecto a Ios reqursrtos qué rmpone

la Ley.”

R. seglin consta en el Decreto No 20 74-T-43(A-1) tiene hasta 90 dias postenores a
gue la Primera Fase habra al publrco para entregar los siguientes documentos

1.

2.

Final blueprints, Constructlon Permlt and Use Permit approved by OGPe

Alcoholic Beverages chense |ssued by Treasury Departmen;,
/

od

Financial Statements of the |nvestors1. :

4. Sanitary License;

5. Certificate of Inspection offi‘n\i‘e‘_‘FirejDepartment o R‘geri,o ﬁRlic?o ;{Fivnancial;

Statements; :

6. Certificate of public liability. y the
Commissioner of Insurance of P } 4rto cho »«wrth endorsement rn favor of t*heii ,
Puerto Rico Tourism Company as addrtlonaf rnsured and hoIds harmless
agreement; , : ' , s /

7. Inventory of any real and personai property whrch erI be used.in. the Tourrsmii;,ii“"
Activity; ‘ e \.‘ - : : ~

8. Annual Payroll; (}Q o A S

9. Marketing Plan; Q?(') S T A

10. Facilities for People with disabilities; 6;5\ € S CTS n G‘ﬂ,e\

11. Security Measures.

12.Environmental Safety Measures.

13.Municipal License.

14.Puerto Rico Fire Service Certificate of Inspection.

PO Box 9023960, Viejo San Juan, Puerto Rico 00902-3960 | 787.721.2400



i

~ _
Cabo Rojo Land Acquisition, LLC
20-74-T-43
20-74-T-43(A-1)
N ) e
e B b ~

15.Plan for training and retrairiir;g p’f’er So /el. \ “
16. Certificate of Public Liability Insurance

PO Box 9023960, Viejo San Juan, Puerto Rico 00902-3960 | 787.721.2400



American International Plaza

Fe rrai u O Ii LLC 250 Mufioz Rivera Avenue, 6th Floor

. San Juan, Puerto Rico 00918
Looking Forward | 1% ¢c 2000 « F: 787.766.7001

August 26, 2024

Carlos Mercado Santiago
Executive Director

Puerto Rico Tourism Company
Paseo de la Princesa

San Juan, Puerto Rico

RE: ACCEPTANCE OF THE FIRST AMENDMENT AND RESTATEMENT OF THE MASTER
CONCESSION

GRANTEE: CABO ROJO LAND ACQUISITION, LLC '
..,/
vz Vs

CONCESSIONNoO.:  20-74-T-43(A-1)

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 terms 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@ferraiuoli.com.

Respectfully submitted,

gel A. Morales-Lebron

Enclosures

www.ferraiuoli.com



GOVERNMENT OF PUERTO RICO
PUERTO RICO TOURISM COMPANY
OFFICE OF THE EXECUTIVE DIRECTOR

ﬁ-\'
P T S .

CABO ROJO LAND ACQUISITION, LL.C CONCESSION NO.: 20-74-T-43(A-1)

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 O. 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 op , 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 Cabo 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.



4U23-00554761

In San Juan, Puerto Rico this 23" day of August, 2024.

CABO ROJO LAND ACQUISITION, LLC

By;
Name: Glac%s O. Fontanez Reyes

Title: Authorized Representative

Affidavit: _ 95

Sworn and subscribed before me by Gladys O. 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 23" day of August, 2024 in San Juan, Puerto Rico.

\ -
yor -

No‘t ublic

#1;04d109Y

Sello de Asistencia Leqal
80015-2024-0701-69992162






101-7141

* I Manager’s Check 2715
PO BOX 195115
orlenta SAN JUAN PR 00919-5115 CHECK NO. 220280953
DATE August 23, 2024
iR Rz 0 [k AMOUNT #####$303,806. 61

. Over $10,000 requires two signatures
M THREE HUNDRED THREE THOUSAND EIGHT HUNDRED SIX DOLLARS AND SIXTY-ONE CENTS

Paytothe DIRECTOR EJECUTIVO DE LA

CUSTOMER COPY

MEMO: CABO ROJO LAND ACQUISITION

J kkkk *$303,80 6 ; 61 g .

o $1 0,000 requires two signatures

” a -é-o aad‘;';iu-m -a 245 2AL15i 98118009998
@430 @W@SPM&M al ///o AJ,O (% J{ /A. Canﬂ#cﬁ‘cj o/¢/ Credity
tonkribubivo.  Q0-7¢-7Y3 (A1)



Ferraiuoli u.c

Looking Forward

August 9, 2024
BY HAND

Hon. Carlos Mercado Santiago
Executive Director

Puerto Rico Tourism Company
Paseo la Princesa

San Juan, Puerto Rico

American International Plaza

250 Muiioz 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: Cabo 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, Cabo Rojo Land Acquisition, LL.C (“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-Lebrén

Enclosures

www.ferraiuoli.com



GOVERNMENT OF PUERTO RICO
PUERTO RICO TOURISM COMPANY

CABO ROJO LAND ACQUISITION, LLC CONCESSION NO.: 20-74-T-43

* % % %
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SUPPLEMENT TO REQUEST OF AMENDMENT OF
CONCESSION OF TAX EXEMPTION AND TAX CREDITS

COMES NOW, Cabo Rojo Land Acquisition, LLC (the “Concessionaire™), represented
herein by Gladys O. 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 12", 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.




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 0of 2,279,390
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 information 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:

403-000-002-02-901,
402-027-327-21-000,
402-027-327-20-000,
402-008-327-39-000,
402-009-327-31-000,
402-008-328-32-000,
402-000-005-29-000,
402-000-005-28-000, and
402-027-327-22-000.

PR e Ao o

WHEREFORE, the Concessionaire hereby requests the Tourism Company to take notice
of this information.






In San Juan, Puerto Rico this 9% day of August, 2024.

CABO ROJO LAND ACQUISITION, LLC

By: / '
Name: Glad¥s O. F ez Reyes

Title: Authorized Representative

Affidavit: ;? % L// 7

Sworn and subscribed before me by Gladys O. Fontdnez 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 9 day of August, 2023, in San
Juan, Puerto Rico.

o

P —

< NOTARY PUBLIC

ELRETIN

4U23-00554763

sello de Asistencia Leqal o ot
80015-2024-0701-69992181 Favni?



Sources and Uses of Funds per Phase

PHASE | PHASE I
$430,215,855 $155,024,721
$72,980,842 $26,298,076

PHASE it
$115,956,303
$19,670,591

PHASE IV
$20,411,787
$4,989,356

PHASE V
$131,501,030
$22,307,567

PHASE VI
$201,663,136
$34,209,724

$503,196,797 $181,322,600 $135,626,894 $34,401,143

$183,808,597 $235,872,860

$37,620,961 $2,048,803 $11,267,153 $5,200,000 $5,210,569 $24,534,308

$426,384,973 $157,172,250 $105,631,713 $21,112,258 $142,444,468 $189,216,335

$21,430,868 $9,552,250 $7,087,500 $5,250,000 $3,150,000 $9,771,626

$2,550,000 $2,136,000 $2,550,000 $1,800,000 $1,800,000 $2,550,000

$15,208,995 $10,413,496 $9,080,528 $1,038,885 $1,203,560 $9,800,593]

$503,198,797 $181,322,800 $135,626,894 $34,401,143 $153,808,507 $235,872,860

| $503,196,797 $181,322,800 $135,626,894 $34,401,143 $153,808,597 $235,872,860

Lot i) $201,278,719 $72,529,120 $54,250,758 $13,780,457 $61,523,439 §04,349 144
Eligible Investment $503,196,797 $181,322,800 $135,626,894 $34,401,143 $153,808,507 $235,872,860
: $201,278,719 $72,529,120 $54,250,758 $13,760,457 $61,523,439 $94,348,144
Amount of Tax Credits $201,278,719 $72,529,120 $54,260,758 $13,760,457 $61,523,439 $84,349,144

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; howaver, all the equity is committed up front for the project and we will likely front load equity investment Into infrastructure.



GOBIERNO DE PUERTO RICO

Departamento de Hacienda

6 de agosto de 2024

Sr. Carlos Mercado Santiago
Director Ejecutivo

Compariia de Turismo

PO Box 9023960

San Juan, Puerto Rico 00902-3960

Re: Cabo Rojo Land Acquisition, LLC
Caso 20-74-T-43

Estimado Sr. Mercado:

El 12 de diciembre de 2020, la Compafifa de Turismo (“Turismo”) otorgd una Concesidn
de Exencidn y Créditos Contributivos, Caso 20-74-T-43, a Cabo Rojo Land Acquisition,
LLC (“Concesionario”), bajo las disposiciones de la Ley de Desarrollo Turistico de Puerto
Rico del 2010, segin enmendada (“Ley 74"), para el desarrollo, titularidad y la operacion
de un proyecto turistico que consistia en 6 hoteles con un total de 1,000 habitaciones (el
“Proyecto”). El Proyecto esta localizado en el Barrio Boquerén del municipio de Cabo
Rojo, y se conocera con el hombre de Esencia.

E! 8 de diciembre de 2023, el Concesionario presentd una solicitud de enmienda para
que se le autorice un cambio del crédito alterno otorgado del 30% a el crédito alterno del
40% que dispone la Seccion 5(b)(2) de la ley 74, notificar el aumento de inversion y el
crédito contributivo solicitado, y notificar algunos cambios en los componentes del
Proyecto.

Luego de analizar y estudiar los documentos sometidos, y tomando en consideracion la
opinién del Director Ejecutivo de Turismo emitida el 1 de agosto de 2024, respecto al
cambio del crédito alterno, le informamos que el Departamento de Hacienda no tiene
objecién a que se le conceda al Concesionario lo solicitado en peticién presentada el 8
de diciembre de 2023,

Nuestro endoso esta sujeto a que Turismo determine que el Concesionario cuenta con
el financiamiento del Proyecto y cumple con las disposiciones de la Ley 74 y la
reglamentacion aplicable. Ademas, se debe determinar si la limitacion del 70% del area
total del proyecto que dispone la Seccién 2(k) de la Ley 74 le es aplicable a este caso.

10 Paseo Cpvadonga * Edif. intendente Ramirez « PO Box 9024140 San Juan, PR 00302-4140 @

)

N\ 787-721-2020 @|ncenlivoscontnbutivos@hacienda. rgov @ www hacienda.gobierno.pr




Sr. Carlos Mercado Santiago
Cabo Rojo Land Acquisition, LI.C
Caso 20-74-T-43

6 de agosto de 2024

Pagina 2 de 2

En cuanto al crédito contributive, Turismo, en consulta con el Secretario de Hacienda,
determinara la cantidad de la inversion elegible que se tomara en consideracion para
determinar el mismo.

Por Gitimo, la Seccién 5(f)(8) de la Ley 74, dispone, en parte, que el producto de la venta
de un crédito contributivo alterno por inversién turistica debera utilizarse en el siguiente
orden; primero, para el repago del financiamiento provisto por cualquier institucion
financiera o entidad gubernamental; incluyendo, pero sin limitarse a, la Compaiiia de
Turismo de Puerto Rico, su subsidiaria la Corporacién de Desarroilo Hotelero y el Banco
de Desarrollo Econdmico, y segundo, para el repago de la totalidad de los demas
préstamos, 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 enmienda a la Concesién a emitirsele al
Concesionario se afiada una clausula en la cual se haga referencia a las disposiciones
de ley antes mencionadas.

De tener alguna duda con relacién a lo anterior, favor comunicarse con la Division de
Incentivos Contributivos al (787) 729-0110.

Secretario Auxil

Areas de Rentagternas y Politica Contributiva

10 Paseo Covadonga * Edif. Intendente Ramirez + PO Box 8024140 San Juan, PR 009024140 » www.hacfenda.goblemo.pr Qﬁ?



GOBIERNO DE PUERTO RICO

Compafiia de Turismo de Puerto Rico

14 de diciembre de 2020

\\ wl\\jﬂ 2N
ENTREGADO A LA MANO -

Lcdo. Angel A. Morales Lebron
Ferraijuoli, LLC.

221 Ave. Ponce de Ledn

5to piso

San Juan, Puerto Rico 00917

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

Estimado licenciado Morales:

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 2010”
(la “Ley 74").

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

Cordialmente,

Division de Incentivos e Inversiones Fiscales

COMPARIA DE (
RS 9«

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

'I'el? 787.721.2400 | Fax. 787.721-3135 | email:contact@tourism.pr.gov



GOBIER™<. OF PUERTO .iCO

COMPARJA DE TURISMO DE PUERTO RICO

OFICINA DE INCENTIVOS E INVERSIONES
HOJA DE TRAMITE

Fecha : 30 de marzo de 2022

A : Sr. Gustavo Gonzalez Serrano
Principal Oficial de Finanzas

De : Rochellie Espino Rivera Ext. 2207
Asistente Administrativa
Incentivos e Inversiones Fiscales
Asunto: CHEQUE PARA DEPOSITO

] Para su informacion

X Para accién 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 crédito contributivo a otorgarse, segin
establece la seccion 9(c)-2 del Reglamento de la Ley 74 del 10 de julio de 2010, segln
enmendada (beneficios contributivos) para el depésito correspondiente.

Cabo Rojo Land Acquisition, LLC. (Concesion 20-74-T-43). Incluye 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
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2 i AMOUNT *x#%%3193,885.03

N D Over $10 000 requires two signatures
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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, también 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
oompanla 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 niimero 424893.

3. Eldnico miembro y tenedor de un interés propietario de un cien por ciento (100%)
en CRLA es Cabo Rojo Resort LLC, una compafiia de responsabilidad limitada
organizada, existente y en “"good standing”, segin las leyes de Puerto Rico,
registrada en el Departamento de Estado de Puerto Rico con el numero 48365.

4. Eldnico miembro y tenedor de un interés propietario de un cien por ciento (100%)
en Cabo Rojo Resort LLC es el Fideicomiso Cacho Cambé (conocido en inglés
como Cacho Cambd Trust, en adelante el “Trust”), un fideicomiso privado
organizado y existente al amparo de las leyes de Puerto Rico, creado mediante la
escritura nimero cinco (5), del dia nueve (9) de noviembre de dos mil dieciocho
{2018), .ante la notaria publica Maria Belén Alvarado Arrieta. Soy el (nico
fiduciario o “trustee” del Trust.

5. El29de marzo de 2022, CRLA adquiri¢ 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 Bahfa de Boquerén Development
Corp (i) Puerto Rico Land and Fruit, S.E.; (iif)Victor Luis Gonzalez Barahona y
su conyuge, Tania Albertina Serraliés Piz3; 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 propiedad
de CRLA, para formar una sola finca donde se desarrollara el Proyecto.

7. El Gobiemo de Puerto Rico, a través de la Compaiiia de Turismo de Puerto Rico,
ha concedido a CRLA una concesién de créditos contributivos y exenciones
contributivas bajo el Caso Nimero 20-74-7-43, al amparo de la Ley Namero 74-
2010 de Puerto Rico, segiin enmendada (la “Ley 74-2010) {(en adelante la
“Concesién”).

8. CRLA mediante e! presente documento, jura que ACEPTA la Concesion tal y
como esta.

9. CRLA respetuosamente expone que su tardanza en aceptar la Concesién se
debidé a demoras fuera de su control en la obtencién y desembolso del
ﬁnanmamlento que necesitaba para adquirir las parcelas mencionadas en el inciso
5, amiba, ocasionadas por acontecimientos fuéra del control de CRLA, incluyendo
la pandemla de COVID 19 que afectd y ain afecta a Puerto Rico y al resto del
mundo, asi como la crisis financiera que atravesaba Puerto Rico.
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Y PARA QUE ASI CONSTE, juro y suscribo la presente Declaracion Jurada, en
San Juan, Puerto Ricagiiia(1) de abril de dos mil veintidos (2022).

Roberto fanuel Cacho Pérez

Affidavit Namero; 52 7o

Jurada y suscrita ante mi por Roberto Manuel Cacho Pérez, también 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 veintidds (2022).

Notario Piblico

Setio de Asistencia Leasl
80004-2022-(RA-35061152

e N e
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“Fromduosk till -~ - the 015D
DHCGRCOT282020432ME1
August 3, 2020

Engineering, Procurement, Construction and Funding (EPCF) Agreement

l his !-.nqmcenng Procurement. Construction and Funding Project-Basad Agreement (the - Agréemient™) is

sde and dated as of dwgust 3. 2020 between _Dawn Holding Company LIL" (DHCY (Principle EPCF
pmjeﬂ consultants), and (abo Rojo Land Acquisition LLC (“Owner™). Owner and EPCF Consultants may
be referred o individually as a “Party”, and together they may be referred 1o as the ~Parties™.

Recitals

B. Principle EPCF project consultant is DIC.

C. Owner desires 1o CONSTRUCTION OF EPCF Project-Bazed funding Developing Cabo Rejo Resort,
Spa, Land Purchase (91 1-Acres) and White-Sandy Beachfront Development; Total of Fowr Hundred Thirty-

Two Mitlion Ewros (432000 00000 Exros) Funding. (“Facility™) and EPCF Consultants is willing to
perfonn design. engineering. construction procurement fmance (EPCE) mode work to bring the Facility 1o
connmercial operation, sll pursuant to coatract with Owner.  EPCF Cousultamts is also willing o operate
the Facility commercially snder scparate agroement with Ownar DHC will also be the Consultant on ali
aspect of EPCF Project-Based funding in this project. DHC consubtancy will cover all aspect of the project
from start (o final completion of EPCF Project-Based funding.

D. Ouner intend to finance the develapment of the Facility theough DIIC EPCT Project-Based funding.
DHC via its internationa! financial consortium will make svailable w owner funding with using EPCF
Project-Based funding. DHC will provide aominated funderfbencficiary for Owner W select in fundiog
project/facility. DHC will hold cquity (lien) position in project proportional to repayment of ERCF funding.
Owner shall notify Government (Finame aod Foreign Miaister) of DHC roke in funding via EPCF Project-
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Bascd fanding and EPCF Consultants in the above-mentioned project. DHC shall tramsfer fumds per project
cashflow and validatod invoices submitied to DHC, to owner's project account m the jurisdiction (where
applicabie) of the project. See schedule X for terms and condition.

E. EPCF Consultants is further willing 10 act on behalf of Owner by coordinating and cnforcing the Sob-
EPCF Consuftants Protections as set forth in this Agreement.
k. The Project requires governmental approvels and authorizations gs required (“Authorizations™).

G. Owner desire that EPCF Consultants to perform on behalf of Owner the dutics 10 ad as general EPCF
Coasuftants for the design, constroction, performance of startup and testing of the Facility, and development
of thr operation manual(s) for the Facility upon the terms and conditions set forth in this Agreement.

H. Following completion of the Project, Owner will own the Facility, and EPCF Consultants will operate
and maintain the Facility pursuant to the O & M Agreement.

NOW, THEREFORE, in consideration of the promiscs and the mutua) covenants and agreements
hereinafier sct forth, the Parties agree as follows.

ARTICLE | - DEFINITIONS
1.1 - Definitions.
Capitalized terms used beremn shall have the meanings set fosth in Schedule ).

ARTICLE 2 - REPRESENTATIONS
2.1 - Representutions by EPCF Consuliants
EPCF Consultants represcnts thar:

2.1.1 Orgamization and OQualification. EPCF Consulants is DHC, a duly registered limited liability
company (registration aumber 801651755) based in Dallas Texas, United States of America (USA), duly
organized and validly existing under the laws of Dallas, Teaas, USA. EPCE Consultants has all accessary
power and authority W camy on its business as prosently conducted and to enter into and perform its
obligations under this Agreement.

2.1.2 Authorization, spprovals, no defaults. The exceution. delivery and performance of this
Agrecment by EPCEH Consultants (1) has breen duly suthorized by atl requisite company action, (2) (o the
best of FPCF Consultants knowledge will not conflict with any provisions of appiicable Law, and (3) will
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not confhict with any legal of contractusl obligation 40 which it is 2 party or by which it or its property ©s
'

2.1.3 Epforceability. This Agreement constitutes the legal, valid and binding obligation of EPCF
Consubtants in accordance with its tcrms, except as caforceability may be lmitcd by bankrupicy,
insolvency, or similar brws affecting croditors” rights gencrally

2.1.4 Legal prococdings. There is no action, suit or proceeding. at law or in equity, or official
mvestigation by or before 20y governmental anthority, arbitral tribunal or any other body pending or, to the
knowledge of EPCF Consultants threatened, against or affecting EPCF Consultants or any of its properties.
nghts or asscts, which could reasonably be cxpected to result in a matcrial adverse cffect on EPCF
Cuasultans shility to perform s obligations under this Agreement or on the valfity or enforcesbility of
this Agreswnent.

2.1.5 Site Inspogtion. EPCF Consultants and EPCF Consaltants agents and representatives bave
visited, inspected and are familiar with the Site, its physical condition, roads, access rights, utilities,
topographical conditions and air quality conditions, except for unusual or unknown surface or subsurface
conditions, or umssual or unknows soil conditions, and have performed all reasonable investipations
necessary 0 determine that the Site is suitable for the construction and installation of the Facility, and are
familsar with the focal and other conditions which may be material to EPCF Consuitants performance of its
obligations under this Agreement (includmg, but not limited to tansportation, scasons and climates, access,
the handling and storage of materials and fue! and availability and quality of labor and matevials).

2.1.6 Necessary Rights. EPCF Consultants owns or will obtain the legal nght to use all patents,
rights (o patents, trademarks, copyrights and licenses necessary for the performance by EPCF Consubtants
of this Agreement and the transactions contemplated hereby, without any material conflict with the rights
of others.

2.1.7 Approvals. EPCF Consultants has oblained and is in compliance with all Governmental
Authorizations (other than Governmental Authorizarions listed in Schedule X1, which EPCF Consultants
will obtain ss indicated in that schedule) that EPCF Consultants is roquired to obiain hereunder and for the
valid execution, delivery and performance by EPCF Consultants of this Agreement, and all such legal
entitiements are in full force and cffoct.

2.1.8 Qualification. EPCF Consultauts {including where applicable, throngh its relationships with
Sub-EPCF Consultants and its International Consortium) posscsscs the know-how and wherewithal to
oversee the desipn. engineering, procurement, construction and financing work needed to compléte
cunstruction of the Facility.

2 2« Kepresentutions by Owner. Owner tepresess that
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2.2.1 Qeganization and qualification. Owner is Cabo Zojo Land Acquisition LLC duly organized
and validly existing onder the laws of the COMMONWEALTH OF PUERT( RICO. W has all ncocssary
power and authority to carry on its business 35 presently conducted, to own or bold its properties, and to
cnter into and perform its obligations under this Agrecrnent.

222 Auhoczaton. spprovals, no defaults. The execution, delivery and performance of this
Agreement by Owner (1) has been duly authorized by all requisite governmental action; (2) to the best of
Owner's knowledge will not conflict with any provisions of applicable Law, and (3) will oot conflict with
any kegal or contractatl obligation to which it is a party or by which it or its property is affected.

223 Enforcegbility. This Agreement constitutes the legal, valid and binding obligation of Owner
in accordance with its terms, exocpt as enforceability may be limited by bankvuptey, insolvency, or simitar
laws affecting creditors’ rights gencrally.

2.2.4 Legal proceedings. There is no activn, suit or proceeding, at law or in equity, or official
nvestigation by or before any governmental authority, arbitral tribunal or any other body pending or. to the
knowledge of Owner threatened, sganst or affccting the Cabo Rojo Land Acquisition LLC or any of its
propertics, nights or assets, which could rcasonably be expected 1o resaslt in a material adverse effect on
Owner’s ability to perform its obligations under this Agreement or on the validity or enforceability of this
Agreement.

ARTICLE 3 - THE WORK

3.1 - Scope of Work. EPCF Consultants shall provide or perform the Wark or cause the Work to be provided
or performed, in accordance with the terms of this Agreement. Without limiting the foregoing. the Work
shall include conducting, performing. providing or procaring when and as necessary to permit progress of
the Work to proceed in accordance with the Project Schedule:

3.1.1 alj design and engincering activ itics and scrvices necessary 1o conduct the Work and complete
the Facility in accordance with this Agreement and EPCF Consultants obligations under the Facility Lease:

3,1.2 all design and engmncenng activities and services necessary to obtain all required permits for
the construction and operation of the Facility:

3.1.3 all construction activities and services necessary 1o conduct the Work and complete the
Factliy i accordance with this Agreement (including Site proparation, excavation and grading and pruper
disposal of all excavated materuals if and a< required in connection with performance of the Work
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3.1.4 gl materials necessary 1o conduct te Work and complete the Facility in sccordance with this
Agreoment (incleding afl necessary transport thereof);

3.15:Hwkﬁxmmyhmdeukmdmmerﬂﬁyinmwﬁh
this Agrecment (ncluding all skilled and unskilled labor, supervisory, quality assurance and support service
personnel);

3.1.6 all documents required to direct Owner' personsel in the proper start-up, operation and
maintenance of the Facility, mcluding, without imitation, the Equipment Instruction Mannal and 3} as-
built drawings and as-built wiring diagrams (in CO-ROM/DIGITAL format capable of genefating
seproducible hard copies, stsmped by an Archnect/Faginecr registered in _ghe COMMONWEALTH OF
EUERTO RKCO or ather DHC consortiaem reginns,

3.1.7 all raiming of Operstor adequate to allow Operator 1o sssume responsibifity for dispach and
control of the Facility;

3.1.8 all other activitics. services and items. whether or nol specifically described above, in
Schedule VH or elsewhere in this Agreemcat. if such performance, provision or procurement is necessary
for a complete and operable Facility; provided, that EPCF Consultants shall npot be responsible for
performing, providing or procuring those activities, services and items for which Owrier bear express
responsibility purssant to Article 5:

3.1.9 all design. cnginecring, materials, work forces needed to perform the Acceptamce Tests; and

3.1.10 al) activity nécessary 1o cnable EPCF Consultants to achicve the agreed Comwmercial
Operation Date of [T8A - Deadline for commercial operation].

ARTICLE 4 - EPCF CONSULTANTS RIGHTS AND RESPONSIBILITIES

4.1 - Engincering. Procuremens. Construction and Finance of the Facility. Performance of the Work. EPCF
Consultants, on behalf of the Owner, shall act as the gencral FPCF Consultants for the Project and shall be
solely responsible for the engineering, procurement, construction and financimg visa EPCF Project-Based
funding of the Work, including, without limitation. the overall oversight and coondination of constriction
of the Facility in accordance with: (1) the Specifications: (b) the Authoriations for the Facility; {¢) the
terms of this Agreement, (d) the Traffic Contrul Plan, the Safety Plan and the Security Plan: and (e) all
applicable Laws. EPCF Consultants shall coordinate the sctivitics of Engincer, PM/CM. the Prime Sub-
EPCF Consultants |, the Safety Director, the QA/QC Dircctor and other persoms providing labor and
materials to the Project to design, enginecr and procure the equipment and materials for and compiete the
construction of the Facility and act as the mterface between the Owner and such persons all in aceordance
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with applicable Law and Good Utility Practice. All services i.c.. Detail Project Report (DPR), Feasibility
Studics, Consultations and others arc at market rates per EPCF. EPCF Project-Based funding requires alt
feasibility studies and project management consultancy fimdmng be included in all projects cash flow and
4.2 - Retention of (hadified Sub-EPCF Consultants and Suppliers EPCF Consultants may subcontract any
portion of the Work 10 one or more Sub-EPCF Consultsnts and Supplicss. Approved Sub-EPCF Consultants
and Supplicrs as of the date hereof are set forth in Schedule VIII. EPCF Consultants shall provide notice
10 Owner of all proposed Sob-EPCF Consultants and Suppliers for the Project who are not ideatified on
Schedule Vill. Owner shail have the right 10 present to EPCF Consuhtants, within the time period specified
in Section 1620 of this Agrocroent, any objections or concemns they have regarding such proposed Sub-
EPCF Consultants and Suppliers, which objections and concerns shall be duly considered by EPCF
Consultants; provided, however, that the final decision and responsibility as to whether to contract with any
particular Sub-EPCF Consuhants or Supply shall reside with EPCT Consuitants.

4.2.1 Project Engmeer. FPCF Consultants shall retsin an engrineer for the Project (“Enginees™) or
perform the duties of the Engincer.  Fagineer or FPCF Coasultants shall be retained under a separate
Engineer’s Contract.  The Eagineer’s Contract shall mclude. among other terms and conditions: (a) the
requirement that Engincer dedicate a competent leam of professionals to perform the services required
under Enpmcer’s Contract and keep that tcam available to the Project for the duration of Eagneer's
Comtract (which shall not end prior to the Commercial Operation Date); and (b) commercially reasonable
levels of professional liability msurance privecting against crrors and omissions of Engincer and Engincer’s
cmployers and agents. Engineer shall have the primary design responsibilities with respect 10 the Project.
Engincer’s rolc and responsibilitics shall be more particularty set forth in’ Eagineer's Contract. If EPCF
Consultants undertakes w perform the dutics of the Engineer, EPCF Consultants shall have the same
obligations defined for inclusion in the Engineer”s Contract.

422 Project Manager/Construction Mamager, EPCF Consultants shall retain the project
managcer/construction manager for the Project ("PM/CM™) or perform the dutics of the PMACM. PM/ACM
or EPCF Consultants shall be retained under a separate PM/CM's Contract. At 2 minimum. the PM/CM's
Contract shall obligate the PM/CM to (a) create and update the Project Schedule, subject 0 Owner’s
approval; (b) moaitor and oversee the performance of all Sub-EPCEF Consultanis and supplicrs to keep the
Project moving towards completion in accordance with the Project Schedule; () review and recommend
whether to pay of all invoices submitted by Project supplicrs and Sub-EPCF Consultants and review the
work related thensto, to confirm that the work for which payment is requested has been performed: (d)
inspect the Work as completed to coafirm that it was constructed i accordance with the Specifications and
performed to the required standard of care; (¢) comply with the Safety Plan; and (f) inform EPCF
Consuttants and the Owner regarding the progress and quality of the Work, as necessary to enable them to

709 Business Way, Wylie, Texas 75098
info@dawnboldingcompanylic.co
877.623.5200
wwew dawnholdingcompetiyile o
OHC CEO Initials: ¥ 3 Owner initials: (2”

AR parocs oy this amtmct aw w ageooment wise DHC balds shaees wn U peosects st dovalopracns, tiant be sogrsiered pat kcal regtta e
showinp I¥H sharcs and ;anenhep Thest documestations will be notinsed o carry in apostie

*IC, intornational Cousarnum s) to Bodude om 1 PCT Project Basad High professiomalc frons around the workd Linerrigional
Fenanciat Instihutel o), and fotemesonal professionat e



N’ - h—g

responsibilitics with respect 1o the Project, as are more particularly set forth i the PM/CM's Contract. The
PM/CM’s Coatract shall make a portion of PM/CM’s comapensation subject 10 ackicving cortain Project
goals, incledmg timely completion of the Work and completion of the Work within the Project budget. The
PM/ACM’s Contract shall further obligate the PM/ACM 10 cany commercially reisonable amounts of
professional liability msurance.

423 Major Equipment Supplicrs. EPCF Consultants, with the assistance of PM/CM, will select
the persons to supply the major equipment systems for the Project. (collectively, the “Major Fguipment
Sappliers™). EPCF Consaliants and PM/CM, after consultation with Owner, will select the Major
Equipment Suppliers through 2 process that evaluates., among other things, the cost, performance
specifications, environmental impact, performance history, and demonstrated performance of their installed
equipment. EPCF Consuhants wifl negotiate commercially reasomable forms of contracts with the Major
Equipment Supplicrs, which forms shall melude commercially reasonable terms and coaditions, including

4.2.4 Prme_Sub-EPCE Cogsultants. EPCF Consultants shall retain the major construction Sub-
EPCF Consuitants (“Prime Sub-EPCF Consultants™) for the Project. EPCF Consultants, with the assistance
of PM/CM. will select the Prime Sub-EPCF Consultants by an evaluation process that evaluates potestial
candidates based upon relevant criteria, mcluding experience, reputation, and. demonstrated success in
relevant construction projects.  The cootracts between EPCF Consultants and the Prime Sub-EPCF
Consultants (the “Prime Sub-EPCF Consultants Contracts™) shafl provide for payment to the Prime Sub-
EPCF Consultants on a cost-plus incentive basis, with the Prime Sub-EPCF Consultants given inconfives
for completing the Project on time, within budget, and with good safety records  Each Prime Sub-EPCF
Consultants Contract shall also give EPCF Consultants the right to inspect sad review that Prime Sub-EPCF
Consultants andited financial statements. payroll records and other relevant information related 1o its
mnvoices to EPCF Consultants.

4.2.5 Quality Control/Ouality Assurance. EPCF Consultants shall retain a qualified person oc firm
16 he responsible for quality control and guality assurance of the completed Work (the ~QA/QC Director™),
subject 10 the approval of Owner, not to be vnreasonably withheld. The QAJQC Director shallt be
responsible, among other things, for developing procedures for testing inaterials, the oversight of materials
testing, inspecting field assembled equipment (such as quality control of welding procedures and welding
testing), verifying QA/QC of matenials used in the manufacture of major equipment and verifying that afl
equipment and matenials delivered to the Site meet the specifications of Engineer. The QA/QC Director
shall repont to PM/CM, EPCF Consultants and the Owner on a biweckly basis. or more frequently as needed.
The roke and qmﬁc responsibiiities of QAQC Director with respect © the Project shall be more
particularly sct forth in the agreement between EPCF Consultants and QA/QC Dincctor (the “QAQC
Contract™).
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4.2.6 Safety Director. EPCF Consultants shall retain 2 qualified person or fmm 1o serve as the
safety director for the Project (the “Safety Director™), subject 1o the approval of Owner, not to be
unreasonably withheid. If required by cither Owner’s or EPCF Consultants insurance provider, such Safety
Director shall have the qualificstions and authority necessury 1o suppon the issuance of the required
msurance for the Project. The Safety Director shall be responsible to observe and enforec safe practices at
the Sitc and related suppont facilities and shall report 1o PMACM, EPCF Consultants and the Owner on a
biweekly basis. The role and responsibilities of the Safety Director shafl be more particularty set forth in
the agreement between EPCF Consultants and the Safety Director (the “Safety Contsact™).

4.3 Sules & Use Tax. EPCF Consultants shall pay. and invosce to Owner. s part of the Cost of the Work.
all sales, consumer, use, gross receipts, and other similar taxes, spocial asscssments and other fees m
accordance with applicable Law per EPCF Project-Based funding.

4 4 Investigation of the Site.

4.4.1 EPCF Consuhants acknowledges that it has reviewed the Ground lcasc and has made
reasonable cfforts to investigate the physical conditions affecting the Site, consistent with the aceess that
has been w EPCF Consultants and its agents. [Limitationy, € g, “EPCF (onsullants has not been gromted
access to and has made no investigation or inspection of any of the off-Site staging areas. imcludimg the Lay
Down Areos. the Soil Disposal Area, or the Easement Arcas, beyond drawings und other information
previously provided by Owner on whick EPCF (onssdianis has relied. ™

4.4.2 EPCF Consultants shall ascertain the nature of the Site consistent with the access that Owng
has granted w0 EPCF Consuhants and its agents and the general and local conditions that may affect the Sute
and the cost of making the Site fit for the construction of the Facility. provided however, that EPCF
Consultants makes no representation or warranty as 1o (3) any environmental matters that may cxist.
mcluding without limitation, amy surface or subsurface contamination at the Site, except such surface or
subsurface contamination found in soil boring testing and subsurface water testing previously conducted
by or on behalf of FPCF Consultants; (b) the use or contents of any of the buildings that EPCF Consultants
has been asked to demolish or remove from the Site. except such use or conteuts revealed by soil bormg
wsting and subsurface water testng previously condocted by or oo behall of EPCF Consultants; (¢) any
subsurface conditions of the Site: (d) any matiers not disclosed in Owner-provided drawings or other
information provided to EPCF Consultants by Owner on which EPCE Consultants has reasonably relied:
of {¢) any conditions at any off-Site arcas or facilitics previously pruvided by Owner with respect to the
Facility.

443 Except for environmental conditions and subsurface or other conditions that could not have
reasonably been discovered by a reasonable inspection of the Site within the scope of access afforded EPCE
Consuhants by Ownct, EPCF Coasultants 15 responsibie for accommodating all Sute conditions in the
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Speceifications for and construction of the Facility, regandless of when the Site condition is discovered, but
shall not be respansible for (a) subsurface or other conditions that could not be discovered by 3 reasonable
inspection of the Site, consistent with the limitations on sceess provided by Owner; (b any conditions of
the off-Site Lay Down Arcas, the Soil Disposal Arca, the Eascment Ancas or other staging areas for the
Work provided by Owner, except to the extent that such conditions were disclosed by the drawings and
other information provided by Owner to EPCF Consoltants. Notwithstanding a failure by EPCF
Consultants 10 perform its Site investigation due diligence consistent with the access Owner has granted
under this Section 4.4, EPCF Consultants (except as expressly provided otherwise in Section 7.2 of this
Agrecment) shall be responsible for successfully constructing the Facility without adjustment of the
4.5 « Hazardous Subsiances: Erosioir.

4.5.1 EPCF Consultants shall be responsible for assuring that alf Hazardous Substances transported to or
from. moved, or used or stored upon, the Sie in connection with EPCF Consultamts performance of s
obligations under this Agreement are transported, moved. used or stored in accordance with applicable
Law. EPCF Consultants shall further assure that all Hazardous Substances arc disposed of in accordance
with applicable Law. Any costs of clean up, transportation, treaiment, storage or disposal of Hazardous
Substances, other than those Hazardous Sabstances identified in the soil boring testing and subsurface water
testing previously conducted by or on bebalf of EPCF Cousultants, that were on or under the Site prioe 1o
the commencement of the Work shall be the sole respoansibility and expense of Owner,

4.5.2 EPCF Consultants shal! be responsible for assuring that all waste geaerated in the performance of its
obligations under this Agreement and all waste transported to or from, moved or used or stored upon the
Site by EPCF Consultants or any other person for whom EPCF Consultants is responsible, within the scope
of EPCF Consuhtants performance of this Agreement, is handled in accordance with applicable Law. EPCF
Consultants shall cause the affected Sub-EPCF Consultants to manage and dispose of the waste in
compliance with applicablc Law and Good Unility Practice.

4.53 EPCF Consulants shall be responsible to see that 2ll sedimentation; erosion control, and sikation
within or adjacent to the Site caused by Sub-EPCF Consultants is conducted in accosdance with applicable
Law. In the event EPCF Consultaats fails 10 prevent such sedimentation, erosion or siltation from occurring
in violation of applicable Law, Owner shall have the right, afier notifving EPCF Consultants and providing
it an opportunity to cure of not less than three (3) Busiess Days, 1o correct such pollution or siltation, Alf
expenses incurred by the Ownoer in the course of such correction shall be credited against payments owed
to EPCF Consultants.

4.6 Complignee with Laws In carrying out its duties hercunder, EPCF Consultants shall comply with all
applicable Laws, including without limitstion, all Laws relsting to health, safety or the protection of the
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enviroamment. Owner shall have no respossibility for any costs of caveronmental compliance of remediation
to the cxtent caused by the negligeat acts and omissions or inteational or willful misconduct of EPCF
Coansultants or any of EPCF Consultants employecs or agents, including, without limitation, all Sub-EPCF
Consultams and Suppliers.

4.7 Traffic Control Plan. EPCF Consultants shall work topether with Owner to develop 3 comprehensive
traffic control pian for the Project (~Traffic Control Plan™), to assure all persons supplying the Work prompt
and safc access for deliveries 10 the Site, whike minimizing disruption 10 the surrounding area its regular
activities or scheduled evens. Without fimitation, the TrafTic Control Plan shall provide, as required by
the surrounding arcas and its activities: (a) for off-site parking for construction personnc] and oansport of
such personnel 1o the Sitc; (b) a general probibition on deliveries of Major Equipment to the Site during the
hours of _[TBA - Houry,] : (c) that EPCF Comsultants shall use its reasonable efforts to armange for
deliveries of Major Fquipment _[TBA - Dans gnd buws ], and (d) that it shall be consistent with any traffic
control requirements set {orth in any Governmental Aathonization. Owner shall use good faith effonts to
assist EPCF Consuhants in the development of this plan and to assist in gaining for EPCF Consultants
access 1o roads and other transportation facilitics necessary for timely and cost-effective compietion of the
Project. When available, the draft traffic control plan shall be presented to Owner for review and approval.
EPCF Consultants acknowledges that it has studied the Sine, milroads. surroonding streets and highways
and EPCF Consultamts can transport all equipment to the Site and all costs assaciated with the transportahon
and unloading of the equipment arc included in the (maranteed Maximum Price, provided that access 10
the Site is available to EPCF Consultants and the Sub-EPCF Consubtants at all scasonable times and in
acourdance with the Traffic Control Plan. EPCF Consultants shall provide to Owner its proposed Traffic
Control Plan no later than 30 days following the date of this Agreement. The Partics shall use their good
faith efforts 1o finalize the Traffic Control Plan no kater than 60 days following the date of this Agreement.

4.8 Safery Plan. EPCF Consultants, in conjunction with PM/CM. Safcty Director and the Prime Sub-EPCF
Consultants for the Project shall develop a comprehensive safety plan to establish and maintain appropriate
safety rules and procedures in connection with the performance of this Agreement (the “Safety Plan™).
Such Safety Plan shall require, among other things that EPCF Consultants and Owner satisfy any safety
requirements of the insurers for the Project. EPCF Consultants shall provide 10 Owner its proposed Safety
Plan no later than 45 days prior to the start of construction. vt no fater than /784 - Daie].  The Parties shall
use their goad faith effors to finalize the Safety Plan no Linter than 15 days prior to the stant of construction.

£.9 Security Plun. EPCF Consultants shall extablish appropriate security measures to mamtain the security
of the Site and protect the Work in progress (the “Sccurity Plan™). The Sccurity Plan shall comply with all
requirements of the insurers for the Project. shall address the reasonable concoms of the owner and shall,
at 8 mminum require that EPCF Consultants shall cause to be crected (as required by the nature and
activities of the surrounding areas) temporary chain link fencing, and temporary security lighting Lo secure
the Site and Lay Down Areas. EPCF Consultants shall provide to Owner its proposed Security Plan no

708 Business Way, Wylie, Texas 75098

info@dawnholdingcompanylic co
877.623.5200
www dawnhnidiogcompanylic.co
DHC CEO Initiaks: £ Ownew initiats: /B

All garties. & this coatract are 1 aprecraese whese DHC bolkds sbores m the projects aoder developmonts. suna be regasaered per bocad regulg s
showwye DR oo, snd ownersip 1 iese docamenzaions will e sotaruacd or carry an mparith

${C. Intlemational ( lpnsartiumis) i include an FPCF Progect Rased Highhy peodesciomals frovr around the workd, Tngemational
Financra) tnstituters), and Intematwnsd professionsd firmx.



N Nr

finalize the Security Plan no later than 60 days following the date of this Agreemont.

4.10 Construction and Sorage Confined 1o Permitted Areos. EPCF Consubtants and the Sub-EPCF
Consultants and suppliers shall confinc construction activitics and storage o the Site. to the Lay Down
Arcas provided by Owncr as more particalarly depicted on the dingram attached hereto as Schedale V (the
“Lay Down Areas™), 1o the arca designated by Owner for soil disposal in the Ground Lease (the “Soil
Disposal Area™), to temporary and permancat casemients that arc reasonably necessary for the construction,
operation. maintcnance and repair of the Project and support facilitics for the Project, that have been
provided or arc in the future provided by Owser (the “Easement Arcas™) and to other areas that may
hereafier be provided by Owner or other persons for such purposes.

4.11 Construction Office; Records. EPCF Coasultants shall maintain a temporary constraction office at the
Site dunng the course of coustruction of the Facility. EPCF Consultants shall maintain a1 such office a
copy of the Specifications, together with construction-related drawings that are developed during the comrse
of the Project. EPCF Consultants agrees 10 provide space for the Safety Director in the iemporary
construction office. EPCF Consultants agrees to remove the semporary construction offie from the Site
wrthin six months afier the Commercial Operation Date. EPCF Consultants shall further maintain an office
off the Site, which duning the Term of this Agreement and the 24 months following the Commercial
Operation ate shall serve as a repository for all documents retating to the Project. EPCF Consultants shall
provide Owner full access 10 such reconds during regalar busincss hours in accordance with the procedures
sct forth in Section 5.4.4.

4.12 No Liens. FPCF Consultants shall be responsible to see that all equipment and materials incorporated
nto the Work that are puschased by FPCF Consultants or by any Sub-EPCF Consultants 1o the Project
shall oot be subject to any chatiel montgage, conditional sales contract, or security agreemont under which
an imterest or lien is retained; provided. however, that such equipment and matenials may be subject to the
security interest of the vendor., Lo secure the pavinent of the purchase price of the affected equipment and
materials, so long as such security imterest is ierminable upoa psymesd in full and EPCF Consultants causes
goud title to such equipment and maserials, free and clear of such security interest to be coaveyed to Owner
on or before the date of Final EPCF Project-Based funding Payment. EPCF Consultants shall, a5 a condition
precedent to payment, provide licn waivers o Owner before final payment is requinad 10 be musde by Owner,

4.13 Compliance with Awthorization Requirements, EPCF Consultants will familianize nsclf with and
comply with any applicable requircments of alf Govermment Authorizations for the Facility, incloding
without limitation, requirements pertaining to environmental protection, noise abatement, erosion, teaffic
control, and parking.
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4.14 Patemts;: EPCF Consuliants shall, st its sole expense, pay or use reasonsble efforts to ensure that its
Sub-EPCF Consullants and Suppliers pay all royaltics, license fees or other costs incident to their ose in

the porformance of the Work of any invention, design, process, product, or device that is the subject of
patent rights or copyrights held by others.

4.15 Inspections; Defective Work. EPCF Consultants shall communicate regulsrly with PM/CM regarding
PM/CM's inspection of complcted portions of the Work for conformity with the Specifications and for
freodom from defects. EPCF Consuliants shall accompany PM/CM on such mspections as necessary under
the circumstances. In the event that PM/CM notifics EPCF Consultants of defective work that: (2) has the
potentiaf 10 have a material impact on the Cost of the Work or the Project Schedule: on(b) indicates s
systemic problem (i.c., a persistent, widespread and/or material problem for the Project) with any picee of
equipment, any portion of the Work, or the performance of any Major Equipment Supplier or Sub-EPCF
Consuhtants , EPCF Consultants shall within 5 Business Days notify and provide relevant mformation to
the Owner, Such mformation shall include the namre and extent of the problem, the cost and delay
associated with the defective Work (if known), and the steps that EPCF Consultants and PM/CM are taking
10 remedy the defective performance, including any remedics that they are pursuing under the applicable
contract.

4.16 EPCF Consultants Responsibility 10 Owner, EPCF Consultants covenants thar in carrying out its
dutics on behalf of Owner under this Agreement, EPCF Consultants will at all omcs proceed in accordance
with Good Utihity Practice. will protect the interests of Owner in any dealings with EPCF Consuhtants
inlernational consortium.

4.17 Facility Siart Up and Acceptance Testing. EPCF Consohants shall be responsible for coordinsting all
tasks and responsibalitics associsted with Acceptance Testing and Facility Start Up.

4.17 1 Testing Mcthodology The testing methodology for Acocptance Tosting is set forth in Article 11
and in Schedule 11

4.17.2 Acceptance Standards; Consequences of Under.Performance. The Acceptance Tests for the Work
and the consequences {or the Work falling short of the Acceptance Test Capacity Cuarantee standards are
sct forth in Article 11 and Schedule 111

418 Other Authorizations. Except for the Governmental Authorizations, EPCH Consultants shall be
roquired to oblam all other Authorizations (e.g., street opening permils, plumbing permits, eic.) required
for the performance of the Work.

4.19 Comfidentiality. EPCF Consultants shall make svailable to Owncer any record produced or collected
under this Agreement. (OOwner agrees (o treat as confidential materials that FPCF Consultants reasonably
identified, and clearly designated, as confidential. Owner agrees that if it shall meccive an order (in whatever
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form) compelling # by Law to disclose any sach coafidential record produced or collected mader this
Agrecment, it shall (1o the extent permitied by Law) afford EPCF Comsuhants, and any Sub-EPCF
Consultants who were the sounce of the requested recond, notice of such request to afford EPCF Consultants
or such others 3n opportunity 0 contest the onder.

420 Insurance. EPCF Consuhants comsortium shall obtsin aod maintaim insurance as set forth in
Schedule 1L

4.21 EPCF Consultews EPCF Project-Based funding Terms and Condition, in schedule X.

ARTICLE § - OWNER® RIGHTS AND RESPONSIBILITIES

5.1 Transfer of Control Responsibility to Owner. On the Commercial Operation Date, Owner. through
Operator and in accordance with the terms of a separate O & M Agreement, shall assume sole responsibility
for the dispatch and control of the Facility. except that EPCF Consultants shall have the right and obligation
to (1) provide technical, operational and general supervisory guidance per EPCF Project-Based funding, (b)
compleie any remaining Punch 1ist items on a schedule that is mutually agyeeabic to the Parties: and (¢)
otherwise perform its remaining obligations under this Agreement.

£.2 Owner's Responsibitities During the Projecr. Owner shall;

52.1 Make payment of the Cost of the Work in accordance with Article 9 and per EPCF Project-Based
funding.

5.2.2 Require employees and agents o abide by all rules apphcabie to the Site and the Facility, including
but not limited 10 rules pertaining 1o safety, sccurity procedures ofF requirements, and designated entrances.

5.2.3 Reasonably cooperate with EPCF Consultants and provide any other assistance reasonably necessary
o enable EPCF Consultants to perform the Work as required hereunder.

5.2.4 Provide adequale emporary construction cascments and permanent easements for the Facility and
any nccessary suppont facilities for the Facility.

5.2.5 At all times promptly respond, including making appropriste represenitatives available with docision-
making authority. w0 any reasemable requests by any of the Parties 1o this Agreement for meetings, for
review and comments regarding relevant documents provided to them for review and commcat.

5.2.6 At all times. use commercially reasonable efforts to proceed in a manner that supports the Project
Schedule.
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5.2.7 Promplly take al actions reasonably requested by EPCF Consultants 10 assist EPCF Consultants in
obtaining any Awmhorizations for the Facility.

528 Not umrcasomably withhold their support from other actions rcasonably requested by EPCF
Consultants to promote the timely completion of the Facility or 1o promote the completion of the Facility
within the Project budget. '

5.3 Denic of Awthorizations. Subject to the specific rights and obligations of the Partics set forth m Section
1.2.4 and Article 14, if EPCF Consultants or Owner s denied 3 required Anthorization, or any such
Awuthorization is obtained bul contains restrictions. qualifications or conditions that would have 2 matenial
adverse impact on the benefits or obligations of the Partics under this Agrecment, the Parties agree to use
commercially reasonable efforts, within 30 days of the dental of the required Amhorization or issusnce of
the unduly restnictive Authonization, to reform this Agreement. of 1o take other mutually agrecable actions
{includimg, for cxample and without limitation, one Party indemnifving or making whole the other Party),
that provide cach Party with economic or other benefits that are substantially equivalent to those sct forth
in this Agreement. If the Parties are unable 0 so reform this Agreement or agree upon other mutually
acccpiable arrangements, Section 13.5 (Force Majeune: Failure of Authorizations) shall apply.

3.4 Owner’s Adduional Rights and Responsibilities 1n addibon to its responsibilities as Owner under
Section 5.2 of this Agrcement, Owner shall have the following responsibilitics with respect to the Project:

5.4.1 Financing. Owner will 1ake ail actions necessary to obtain the fmancing per DHC EPCF Project-Based
funding it neods to easbie it 1o salisfy its payment obligations under this agreement from funds obtain from
DHC EPCF Projoct-Based funding (schedule X).

5.4.2 Inspection of EPCF Consultants Records. At any time from the exceution of this Agreement 10 7 years
after the Final Compiction Date, EPCF Consultants (or an Affilate of EPCEF Consultants duly designated
as the custodian of EPCF Consuhtants books and records) shall, upon reasonabic prior notice from Owner
with respect 10 the subject matter and schedule, provide a designated representative of Owner during normal
business hours with such reasonable acoess 10 EPCF Consultants books and reconds as is reasonably
necessyry 10 enable the person providing notice to review FPCF Consultants costs incorporated o the
Cost of the Work and EPCF Consultants calculation thereof. Such revicw shall be at the cost and expense
of the person(s) conducting, the review. In conducting such review, the person(s) reviewing such books and
records shall follow reasonable secunity procedurces designed to protect against the relcase of trade secrets
and other confidential information.

5.4.4 Owner's Right 10 Inspect Work. Owner and its agents and employces shall, upon reasonsble prioe
notice o EPCF Consultants and subject 10 adherence to the safety procedurcs and other procedures and
requirements applicable to the Site (including without Iimitation, and such procedures and requirements
cstablished in connection with any insurance coverage obtained i connection with the Project), have access
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1o inspect all Work; provided, however, that any inspection of the Work shall be conducted at a reasonable
time and in 2 manner that does not delsy or increase the Cost of the Work by disrupting the Work. EPCF
Consultants shall have the right © coadition such inspection upon the persoas conducting the inspection
observing procedures o pecserve the safety and security of the Site and 1o comply with any applicable
nequircments of Project insurcss. Notwithstanding anty review or inspection by the Seate of the Work, EPCF
Consuftanrs shall not be retieved of its responsibility for the design, construction and performance of the
Project as expressly set forth in this Agreement solely by virtue of the State’s inspection or review.

5.5 EPCF Consuliante Rights and Responsibilities,

5.5.1 Financing. EPCF Consultants will take sil actions eccessary to obtain the financing via DHC EPCF
Project-Bascd funding and austhorize owner 1o select nominated international financial consortium it necds
to canable it 10 satisfy its payment obligations under this Agreement.

5 5.2 Government Aythorizations. EPCF Consultants, on behalf of Owner shall apply for amd obisin all
necessary  Authorizations for the construction and operation of the Facility that are identified by
Government Autharities as being required for the Facility, based upon the submitted Engingering Plan for
the Facility.

ARTICLE 6 - OWNERSHIP OF ASSETS

6.} Ownership of the Facility: Risk of Lass. Ownership of the Facility. and of each itesn of material,
cquipment. machinery, supplics and other items incorporated therein, shall pass from EPCF Consultants to
Owner in accordance with the percentage Ownership interest obtained with cach payment pursuant to
Article 9, cxcepl as provided below.

ARTICLE 7 - COST OF THE WORK; PROJECT FINANCING

? | Guaranteed Maximem Price (GMP). The maximum smount the Owner shall be obligated to pay EPCF
Consultants for complction of the Work shall be the sum of (TBA) EURQS XXX (Guaranteed Maxmum
Price) per DHC EPCF Project-Based funding. subject only to the adjustments defined in this Article 7 of
this Agreement. Owner's responsibility for the Guarmtoed Maximum Price shall be adjusted only pursuant
to (2) Section 7.2 of this Agreement relating to the Gaaranteed Maximum Price: (b) the right of the Uity
Regulator o affect the Costs of the Work, as sct forth in Anticle 14; and (¢) the impact of Change Orders
made by U Partics as sct forth in Article &, bat excluding increases to the Cost of the Work resulting from
Change Orders necessary to remedy crmors and omissions by EPCF Consultants or its Sub-EPCF
Consultants .
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7.2 Exclusions from the Guaramieed Maxiwnum Price. The following items (the “Exclded GMP Costs™)
are not covered by the Guarantoed Maximum Price and sach costs shall be payablc by Owner via DHC
EPCF Project-Based funding in excess of the Guaranteed Maximum Price, except as cxpressly provided
otherwise below: (a) any incremental Cost of the Work resulting from uninsured Foroe Majeure, which, a1
Owner's election of additional EPCF Project-Based funding funds, may be necded: (b) any increase or
decrease in the Cost of the Work resulting from the inposition of add®ional requirements or reallocation
of the Cost of the Work by the Utility Regubator, which shall be handled in accordance with Section 14.1;
(c) any increase or decrease in the Cost of the Work resultiog from any Change Order made pursuant to
Section 8.4, 8.5, or 8.8, which shall be allocated as set forth m such Sections; and (d) sny increase in the
Cost of the Work resulting from the Owner’s failure 10 cooperate reasonably with EPCF Consultants the
other Partics to this Agreemont, including without limitation owner’s failure to camry out its duties under
Sections 5.2 or 54,
ARTICLE 8 - ADDENDA AND CHANGE ORDERS

&1 General. “Addenda™ are changes to the Work before construction begins. “Change Orders™ are changes
to the Work after construction begins. Addenda and Change Orders shall be handled as follows:

8 1.1 Any Party may request an Addendum or Change Order in writmg.

8 1.2 Approval or rejection of Addends and Change Orders that increase or decrease the Cost of the Work
or chanpe in schedule that could have the effect of delaying Mechanical Completion must be approved by
Owner and EPCF Consultants prios to execution of such Addenda or Change Order.

£.1.3 Addenda and Change Orders that increase or decrease the Cost of the Work shall be approved
or rejected in accordance with the procedures set forth in Sections 8.2 and 8.3 and in accordance
with the time periods provided for the State in Section 16,20

&2 Process. Any of the Partics may request in writing an Addendum or a Change Order consisting of
additions to, deletions from, or other revisions to the Work, provided that such changes arc within the
general scope of the Work. All requests for Addends or Change Orders by an Owner shall be submirted to
EPCF Consuhants, with copics to PM/CM and Engincer (as appropriatc). All requests for Addenda or
Change Orders by EPCF Consultants shall be submitted 1o Owner. with copies to PM/CM and Engincer

8. 3 Initial Evaluation of Addendum and Chunge Order Requests: Applicable Siamdards.  Awy Addendum
or Change Order request from an Owner shall be cvaluated by EPCF Consultants, with the inpul and
assistance of PM/CM and Engineer. Each Addendum or Change Order request shall initially be evaluated
to determine whether it: (a) adds value 10 the Facility without increasing the Cost of the Work or delaying
Mechanical Completion of the Facility: (b) adds valuc 10 the Facility without delaying Mechanical
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Completion of the Facility, bot increases the Cost of the Work; or () does ot add value to the Facility or
adds value to the Facility, but will defay Mechanical Completion of the Facility or compromise performance
of the Facility; or (d) (in the case of an Addendum only) decreases Cost of Work without delaying
Mechanical Completion. AR Addends and Change Orders in category (a) or Addenda in category (d) shail
be approved; all Addenda and Change Orders in category (¢) shall be rejected (unless mutusily agreed
otherwise, including the allocation of the cost, by all Partics); and all Addenda and Change Orders i
catepory (b) shall be approved, if and only if the increased Cost of the Work is affocated as set forth below
in this Article 8.

& 4 Addende or Change Orders Regquested by Ovmer. H Qwner requests sn Addendum or a Change Order
w0 address solely Owner’s necds, ncluding without limitation changes 10 address acsthetic or design
requirements. and such Addendum or Change Order is approvabile under Section 8.3 above and approved
by EPCF Coasultants, but increases the Cost of the Work. then Owner shall request additionsl FPCF
Project-Baved funding 10 cover the incromental Cost of the Work (including costs of delays and rewark)
resulting from such Addendum or Change Order.

8.5 Addenda and Change Orders Required by Acts of Governmental Authorities. 11 any action of any
Govemmental Authority requires an Addendum or a Change Order that increases or decrcases the Cost of
the Work the Owner shall request additional EPCF Project-Based fimding funds for any incremental Cost
of the Work.

8.6 Addenda and Change Orders Requested by EPCF Consultomts, 1f EPCF Consultants requests an
Addendum or a Change Order that is approved by the Owner, then Owner shall roquest additional EPCF
Pruject-Based funding funds for any increase or decrease in the Cost of the Work resulting from such
Addendum or Change Order.

8.7 Addenda and (Chanyge Orders Resulting from Errors or Omissions of EPCF Consultants. Owuer shall
not e responsible for any increased Cost of the Work resulting from Addenda and Change Orders that are
necessary because of errors of EPCF Consultants and/or its Sub-EPCF Consultants in coordinating the
design, scheduling or construction of the Facility. '

8.8 Markup on Addenda and Change Orders. On any Addends snd Change Orders under Sections .4, and
8.5, EPCF Consuhants and its Sub-£EPCF Consultants shall be entitled to a markup not 1o exceed ten percent
(10%) ini the aggregate of the Cost of the Work covered by the Addendum or Change Order.

X9 Tracking of Cost Impact of Addenda and Change Orders, EPCF Consultants shall institute and maintsin
a ledger type system to track the impact of all mereases and docreases to the Owner® Allocated Shares of
the Cost of the Work resulting from any Addenda or Change Orders approved by EPCF Consultants and
Owner. EPCE Consultaats shall montbly. and more frequently upon request, report o the Owner the
cumulative impact of such Addends and Change Orders upon their respective Allocated Cost of the Work.
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If applicabic, the Parties shall modify the Project Schedule and Psyment Milestones to reflect the impact of
Addenda and Change Orders.

ARTICLE 9 - PAYMENT FOR WORK

-9 | Payment Milesiones: Payment Schedude: per EPCF Project-Based finding.

9.1.1 Progress Report and Invoice.

9.1.1.1 On or about the Gifth Business Day of each calendar month, EPCF Consultants shall submit
o Owner (i) its invoice, and (ii) 3 progress report covering the previous calendar month (the
“Payment Period™) containing at a minimum the following information (“Progress Report™): (1) A
description of the Work performed during the Payment Period and all Pavment Milestones
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
Milcstones anticipated to be perfonmed or achicved during the next month; (4) A statement of the
amount due EPCF Consultants for Work for which pavment was withheld from an carlier payment;
(5) A statement of all sums previousty paid to FPCF Consultants: (6) Partial lien waivers from
EPCF Consultants covering all the Work through the immediately preceding Payment Period; (7)
An updated Project Schedule showing progress to date. any failures 1o meet the Project Schedule,
the current schedule of actuvities and a forecast of activities remaining to be performed; (8)
Information regarding unusual weather conditions or Force Majeurc cvents encountered during the
Payment Period that have affected the Work; (9) A discussion of any problems encountered during
the period and the remwedies effected or planned: (10) Bulk quantities installation curves showing
planned versus compieted quantities (e.g.. concrete, , piping, conduit and wire); (11) Any interim
payment by EPCF Consultants to the Sub-EPCF Consultants that obligates Owner to pay intercst
to EPCF Consultanis as part of the invoiced Milestone Payment. together with the amount of
interest that is payable: (12) Any other information rcasonably requested in writing by cither
Owner: (13) Value of Change Orders and Addendums added w the Payment Milestone Schedule:
(14) hemization and allocation of any Excluded GMP Costs: and (15) if requested by Owner: a)
the dates of any Payment Milestones for Major Equipment Supplier contract paymenis coming duc
before the next monthly Pavment Duc Date; and b) EPCF Consultants good faith estimate of all
payroll and other Sub-EPCF Consultants and Supplier payments (together with the estimated
payment dates) that Owner will necd 10 make, prior W the next monthly Payment Due Daie to
avoid or minimize interest charges.

9.1.1.2 In the event ¢ither Owner neasonably determines that EPCF Consultants has not met a Payment
Milkastone in accordance with the Payment Milestone Schedule during the applicable period. Owner may
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request reason for deday in milestone. In the event of any delay payment, the dissatisfied Owner shall defiver
to FPCF Consultanis, not later than the Payment Due Date for the psyment from which such withbolding
is being made, a writlen Notice specifying the basts for the withholding. EPCF Coasultants shall be paid
such withheld amount, without interest. on succeeding Payment Date(s) when and 1o the extent EPCF
Consultants demonstrates and Owner reasonably agrees that the previously unjustified payment has become
justified. If the disputing Owner and EPCF Consultants agree before the next Payment Due Date that any
Payment Milcstone paymeni was wrongly withheld, then the disputing Owner shall pay to EPCF
Cousultants oo the next Payment Due Date interest at the Late Payment Rate on any monies that were
wrongly withheld. In the event of any withholding disputc that is not resolved by the next Payment Due
Date, EPCF Consultants shall have the right 10 have the PM/CM roview the dispute and the disputing
Owner's reasons for withbolding payment. If the PM/CM conchudes the withholding is justificd, then EPCF
Consultants shall not be emtitied 10 be paid the withbcld amount unless and until it addresses any seasons
for withholding that are confirmed by the PM/CM. If the PM/CM concludes that the withheld payment
was wrongly withheld, then the withholding Owner shall immediatcly pay to EPCF Consultants, the
wrongly withheld amount, together with jnterest ai the Late Paymem Rate on the withheld Psyment
Milestonc payment(s). from the Payment Due Date unti] the wrongly withheld amount is paid in full.

9.1.1.3 In the event EPCF subconiractor owes Owner any amounts under this Agreement and such amounts
remain unpaid 30 Days aficr Notice thereof, Owner may offset such amounts from any psyment hersunder.

9.1.1.4 EPCF Consuhants shall not cease or reduce the rate of its performance under this Agroement oo
acoount of any withholding uader this Section 9.1.

9.1.2 Pavment. Other than amounts properly deluyed pursuant to Sections 9.1 and 9.2, and retainage as
described m Sectivn 93, Owoer shall pay the applicable psyment for each Payment Milestone within 30
days after EPCF Consultants invoices the applicable Payment Milestone (the “Payment Due Date™).

9.13 taterest. Owner will pay actual feasonable interest cost incurred by EPCF Consultants fo advance
funds for payments 10 Sub-EPCF Consultants.

9.2 Retainage. ATl amounts paid by Owner to FPCF Consultants purseant 10 the Payment Mitestone
schedule for Non-Masjor Equipment and Services prior to Commercial Operation shall not be subject
refainage.

9.3 Final Payment. Upon (a) Final Completion, (b) the provision by EPCF Consistants of lien waivers for
afl remaining liens on the Project to Owner and (c) acceptance of the Work by Owner in accordance with
Section 10.6, Owner shall pay the “Final Pzyment™. This will be parsuant 10 EPCF Project-Based funding
and repayment terms and conditions (sée schedule X).
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ARTICLE 10 - COMMENCEMENT AND PERFORMANCE OF WORK

10.1 Commencemeni; Scheshde. EPCF Consulisnts shall commence performance of the Work af the earhiest
reasonable time (the “Construction Commencement Datc™) bur no later than 30 days following the last to
occur of the followins: (a) issuance of any Anthorizations required for the Facility: (b) completion of the
final foundation drawings for the Project; (c) availsbility of suitable weather conditions for the
commencement of construction: and (d) Owner having in place all insurance policies if required of them
under this Agreement.

10.2 Mechanical Completion. “Mechanical Completion™ shall occur when., except for minor items of the
Work that would not affect the performance or operation of the Facility such as painting, landscaping and
so forth (a) all materials and equipment for the Facility hmrebccnmsmlledmbsmmally in accordance with
the Specifications; (b) all systems required to be

installed by EPCF Consultants have been mstalled and tested (excluding Acceptance Testing); (c) all the
equipment and systems can be operated in a safe snd prudent manner and have heen instalied in s manner
that does ot void any Sub-EPCF Consultants cquipment or system warsantics; (d) the Facility 1s ready o
commence start-up, Acceptance Testing. and operations: (¢) a Punch List of the uncompleted items is
established by EPCF Consultams and mutually agreed vpon by the Partics. provided that if EPCF
Consultants and Owner disagree as to whether a pamicular item shail sppear on the Punch List, the
Independent Engincer shall promptly decide the dispute; (g) all Work, other than Punch List items and
Acceptance Testing and any other Work sequenced afier Mechanical Compiction. has been completed; and
(h) the Independent Enginecr certifics cach of the foregomng in writing o the Owner.

10.3 Commercial Operation. (THIS SECTION ONLY APPLICABLE IN RENEWABLE ENERGY
PRODUCTION PROJECTS), “Commercial (peration”™ shall be devmned to have occurred as of the first
pomnt in time after (i) Mechanical Completion of the Facility has occurred, as determined by the Independent
Engineer; (it) completion of Acceplance Testing pursuant to Section 11.2, or alematively satisfaction of
EPCF Coasuhants Acceptance Test related obligations in Section 11.3 (including, if applicable, payment
of liquidated damages pursuant to Section 11.3); and (iii) when the Facility is used and useful for the
purpose of delivering water, hydro electric energy, and imigation 10 Owner. 1f the Owner disputes that
Commercisl Operation has occurred, it shall provide written npotice o that effext 10 EPCEF Consultantx,
specifying the basis for disputing Commercial Operation and the Parties in dispute shall thereafter utilize
the dispute resolution procedures in Article 12 to resolve the dispute. Failure of the Owner to provide such
written notice within ten (10) Business Days afier receipt of notics of Commercial Operation shall constitute
waiver of the Owner's right to dispute that Commercial Operation has occurred.
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11.2.22 EPCF Consuleants shall give Owner and Engineer 30 days” advance written notice of the tane it
expents the qualified independent testing company to conduct the initial Acceptance Test, Oowner, Engineer
and their representatives may observe any Acceptance Test conducted by the Testing Fngmeer in order 1o
confirm the Testing Engineer's compliance with the procedures sct forth m Schedule 111

11.23 Accepunce Testing Period: Repeat Tests. EPCF Comsultants, subject to the provisions of this
Section 11.2.3 and Schedule [T, may repeat an Acceptance Test as EPCF Consultants deems appropriate:
provided, that all Acceptance Tests must be completed by 60 days alter the Facility achicves Mechanical
Completion (the ~Acceptance Testing Period™), unless: (a) the Parties agroe otherwise in writing; or (b) the
Acceptance Testing Penod is extended by Foree Majeure. but not beyond the Delay Default Date. EPCF
Consultants shall bear the costs of performing the repeat Acceptance Tests. EPCF Consultants shall give
Owner and Engimecr not Jess than the following sdvance notice of each Acceptance Test following the
initial Acceptance Test: (i) if the Acceptance Test is a prompt retest which mercly continues a previously
commenced Acceptance T'est or promptly follows a fatled Acceptance Test, not less than 24 hours advance
notice; and (1) 1f the Acceptance Test is a pew Acceptance Test that follows an interim period of more than
10 Busincss Days during which no Acceptance Testing has occurred, then not less than 3 Business Days
advance potice, unless 3 shorter period is agreed 10 by the Parties.

11.2.4 Acceptance Test Resulls.

11.2.4.1 After the Testing Engineer completes an Acceptance Test, EPCF Consultants shall zive wnitten
natice thereol 10 Owner and Faginecer amd shall provide Owuer and Enginecr with all pross and reduced
dats for such test in accordance with Schedule {1

11.2.4.2 If the Testing Engincer determincs that the Acceptance Test was successfully completed, EPCF
Consultants shalt casure that the Testing Eagineer notifics Owner and Engineer thercof promptly followiog
detenmination io that effect. including providing them a copy of the written test report.

1125 EPCF Conspltants to Promptly Commence and Compicte Acceptance festing. EPCF Consuhanis
shall promptly commence and complete Acceptance Testing following Mechanical Completion,

11.3 Acceprance Test Cupecity Guaramee At the end of Acceptance Testing Period under Section 11.2.3.
the Facility shall have demonstrated the capability to produce (I APPLICABLE FOR
PROJECTL [Specification_of performance. standard for production_of electricity]. based upon the
Acceptance Testing results. EPCF Consultants hereby guarantecs that the Facility shall perform at not less
than 97% of the Promised Capacity by the end of the Acceptance Testing Pertod (the “Acceptance Test
Capacity Guarantee™). EPCF Consultants and the Testing Engineer shall be entitled 1o conduct and verify
satisfaction of the Acceptance Tests in stages and in such order as may be appropriate given the availablc

testing conditions. In the event that the Facility fails to mect the Acceptance Test Capacity Guaraniee, the
follawing shall apply:
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10.4 Punch List A list of the uncompleted items for the Project shall be estahlished by EPCF Consultants
prior to Mechanical Completion (the “Punch List™). The Punch List may be amended from time to time.
ppon written Agreement of the Parties, prior to Final Compietion. The Punch List shall include atl
deliverables through Final Completion. The “Punch List Holdback Amowunt™ shall be two times the
aggregate of the value of the Punch List items agreed to by the Partics, or determined by the Independent
Enginoer, if the Parties cannot agree. The Punch List Holdback Amount shall be withheld from payments
due upon Mechanical Completion. and the agreed value of each Punch List item shall be paid 1o EPCF
Corsultants upon completion of the Punch List item and any remaining Punch List Holdback Amount shall
be paid to EPCF Consaitants upon completion of all Punch | ist iteras.

{03 Fual Completian. “Final Completion™ occurs aftier Commercial Operation has occurred and any
remaming Punch List items have been finished.  CPCF Comultants will notify Owner when it considers
that Final Completion has occurred. If the Owner disputes that Final Completion has occurred, it shall
provide written natice to that effect to EPCF Consuhamts specifying the basis for disputing Final
Completion and the Partics in dispute shall thercafter use the dispute resolution procedures in Articke 12 to
resolve the dispute, Failure of the Owner to provide such written notice within 10 Business Days after the
initial notice from EPCF Consultants shall constituie waiver of the Owner's rights to dispute that Final
Completion has occurred.

ARTICLE 11 - ACCEPTANCE [ESTING, CAPACITY GUARANTEE; COMPLETION
GUARANTEE: WARRANTIES; LIMITATION OF LIABILITY

11.1 Accepiance Tests. EPCF Counsultants will be responsible for coordinating the Acceptance Tests of the
Facility as more particularly set forth i Section { 1.2 and Schedule 111 of this Agreement (the ~"Acceptance
Tests™. Such Acceptance Tests shall be conducted by one or more qualified independent testing companics
approved by the Parties (the “Testmg Engincer™),

11.2 Acceptance Testing,

11.2.1 General. Within 60 days following Mechanical Complction, EPCF Consultants shall cause the
Testing Engincer 10 conduct the initial Acocptance Test, subject (0 Section 11.2.3 below, ‘The Aceeptance
Tests shall be conducted in accordance with Schedule {11,

11.2.2 Procedure.

11.2.2.1 The procedures for conduct of the Acceplance Test are set forth in Schedole (1L Either Party may
propose changes 1o a test procedure at any time up to 60 days prior o commencement of the initial

Acceptance Test, and cach Party agrees Lo cooperate n good faith in evalusting such change. No change
shall be cffective, however, without written acceptance of Owner and EPCF Consultants.

709 Business Way, Wylie, Texas 75098

877.623.5200
www.dawnholdingcompanviic.co

Mmuhmnnmh%“huﬁmﬂn“ﬂ.mhmﬂwhuw
mmmmmmm-ﬂuw-m-%

'ﬂMWﬁuMnE@MMMMMMMWW
Finandial lotonc(s), and Intemvetional professional ferm.



v‘ v

11.3.1 If either the actusl tested [IF APPLICABLE FOR PROJECT]. performance is less than 90% bot
greater than 80% of the Promiscd Capacity (the “Miimum Required Capacity™), EPCF Coasultants may,
at its sole option, elect o either (i) make (or canse to be made) the modifications, improvements, redesign,
repairs or reconstruction (“Remodial Measures™) noccssary (o canse the Facility 0 meet the Acceptance
Test Capacity Guarantee as evidenced by repeat Acceptance Tests; or (i) pay liquidated damages to Owner
as follows: For each 0.1% below 90% of the Promised Capacity. the liquidated damages shall be _[TBA -
{iguidated damoges amowy] . EPCF Consultants obligations under this Section to undertake Remedial
Measiwres and/or pay liquidsted damages shall be counted toward and subject to the Dannages Cap set forth
mn Section 11.10.

11.3.2 If the sctusi wested [IF APPLICABLE FOR PROJECT] capacity of the Facility is less than the
Minitoum Required Capacity, EPCF Consultants shall conduct Remedial Measures until the carlier in time
1o occur of the following: (s) the actual tested capacity of the Facility is at least equal to the Minimum
Required Capacity: or (b) EPCF Consultants reaches the Damages Cap set forth in Section 11.10.

11.4 Guaranteed Mechanical Completion Date; Delay Defawit Date. EPCF Consuhtants hereby guarantees
(the “Mecchanical Compiction Date Guarantee™) that the Facility shall have achieved Mechanical
Compietion on or before the Guaranteed Mechanical Completion Date. In the event that the Facility has not
achieved Mechanical Completion on or before the Guaranteed Mechanical Complction Date. then EPCF
Consultants shall pay to Owner liquidated damages as follows: (TBA) (a) €ixxx/day for each day or 2
portion thereof for the first 30 days beyond the Guaranteed Mechamical Completion Date tha the Project
has not achieved Mechanical Completion; (TBA) (b) €2xxx/day for each day in excess of 30 days beyond
the Guaranteed Mechanical Completion Date that the Project has not achieved Mechanical Completion. If
the Facility fails 10 achieve Mechanical Completion by the Delay Default Date. then this shall be a EPCF
Consultants Event of Default as provided in Section 13.1.5,

11.3 Compliance with Stwandards. In the event the Facility contains any design or construction defects
("Defects™) that cause 1t 1o §2i] 1o meet any design, construction or Mechanical Completion standard in the
Specifications or the Agrecment, then EPCF Consultants shall, at no expense 10 Owner (except in the case
of omitied equipment and matenials, as provided i this Article 11), make (or cause to be made) the
Remedial Measures necessary o remedy the Defects. In the event the Remedial Measures include supplying
cquipment and materials that were necessary to the Facility, but omitted from its construction, Owner shall
pay for the costs of such omined equipment and materials as part of the Cost of the Work if such Remedial
Mcasure is implemented 10 address Defects discovered before the Facility achicves Mechanical
Completion. If the Remedial Mcasure s implemented 10 address Defects discovered after the Facility
achieves Mechanical Completion, Owner shall not be obligated to pay any postion of the cost of the omitted
equipment and materials.

11.6 EPCF Consuliants Warranties. EPCF Consultants warrants to Owser as follows:
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11.6.1 EPCF Consulrants shall perform the Work, mcluding its design and engincering services bercunder.
and will procure all materials hereunder using its best skill and stscntion, in accordance with Good Utiligy
Practice associated with engincering and procurement of facilities such as the Facility.

11.6.2 EPCF Coasuhants shall perform its construction services bereunder in a good and workmanlike
manncr and othorwise in accordance with Good Ltility Practice associsted with constructing facilities such
as the Facility. The Facility will. at all times through the Commercial Operation Date, comply with all
Laws. EPCF Consultants shall have no obligation for breach of warmanty ander this Section 11.6 to the
extent any deficiencics arc the result of Force Majeure, normal wear and tear, misuse or negligence by
Owner or someone other than EPCF Consultants acting on Owner's behalf.

11.6.3 All materials procured or fumished by EPCF Consultants hereunder shall be new (unless otheraise
agreed by Owner in writing). of good quality and in accordance with the specifications set forth in this
Agreement and the Schedules.

11.? Repuir amd Replucement of Defective Work. 1f any trvasch arises under EPCF Consuliants wamranises
m Scction 11.6, EPCF Consultants shall, at its sole cost and expense amd subject 1o the Damages Cap.
promptly correct, replace or repair, at Owner’s selection, any defect i design, engincering. materials,
workmanship or operability in the Facility discovered durmg the Warmnty Periad.  Any such correction,
replacoment or repair prior fo Mechanical Completion shall not be considered a Remedial Measure. EPCF
Consoltaniy csmsction, replacement. or repoir shall be made with duc repant to Owner’'s operational
requircinents.

118 Sub-EPCF Consultants Warranties: Sub-EPCF Consutants Protections for (Owner  EPCF
Consultants shall usc its good faith efforts, in its negotiations with all Sub-EPCF Consultants for the
Facility, to see that such Sub-EPCF Consultants provide commeruially reasonable remedies. including
wamanties, performance guarantees, and, where appropriatc, liquidated damages. EPCF Consultanis shall
enforce all contractual remedics and enforce any other remedies against the Sub-EPCF Consultants,

0 e 0 e T o i

(olctvey. e “SuEPCE Conslams Frtetions”).  EPCF Consulaes hal efore, 1 5 o

expense, all wamanties contained within the Sub-FPCF Cinsultants Protertions for the Sub-FPCF
Consultants warranty periods provided for the specific cquipment to which such wammxcs perain, The
applicable warranty periods thiat are knuwn as of the date of this Agreement arc ?n_fonh m Sctzedulc IX.
request from any Party, EPCF Consuitants shall. following the negotiation of af Sub-EPCF

E&éﬂﬁlﬁ NOFRS, Epia: edl [% 1 6 i g vy pvn B

Consultants agrees 10 assign to Owner oo and as of the Commercial Operstion Nate any warrantics. and

performance guarantees.
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119 EPCF Consudtonts Enforcement of Sub-EPCF Consultants Protections. EPCF Consultants agrees to
act on Owner’ behalf, at no additional cost to Owaer, 10 enforee any Sub-EPCF Consulissis Prolections
with respect to Wock; provided, however, that EPCF Consultants may use its reasonable discretion on bow
best to approach the resohation of any particular problem, and provided further that such enforcement
obligation shall cnly last for the duration of the Sub-EPCF Consultants Protection in question. In the cvent
that litigation is ncocssary to caforce any Sob-EPCF Consultants Protection, EPCF Consultants shall pursue
such tigation at its own expense.

11.10 Limitation of Liablity

11.10.1 Norwithstanding any provision in this Agreement 10 the contrary, in no event shall the total lability
of EPCY Consultants or Guarastor to Owner for liguidated damages and Remedial Measures under Section
11.3 and 11.4 exceod m Use aggregatc _[TBA - Cap amount] . provided that this limitation shall not spply
to direct damages following an EPCF Consultants Event of Dcfault pursnant to Asticle 13, or
ndemnstication obfigations pursuant to Section 11.11, and this lamitation in no way affects EPCF
Consultants absolute obligation to bring the EPCF Project to Completion. In addition 1o the foregoing
liability, FPCF Consuitants shall defiver o the State/Corporation [TBA - Percent] of any amounts recovered
from or reccived from vendors, design professionals and FPCF Consubkants or from the insurance
companies or other indemmitons for erors and omissions, kate compiction penalties, liquidated damages and
performance guarantees (collectively, “Sub-EPCF Consultants Recovernies™). If Owner’s claim relates 10
the Guaranteed Maximnm Price, then the remedy of FPCF Consultants paying the excess over £9xx of the
Suate’s /Corporation’s Allocated Share of the Cost of the Work as set forth in Section 7.1 shall apply. Ifthe
State’s claim arises under any other provision of this Agreement and the [TBA - Percent]  share of Sub-
EPCF Consultants Recoverices fully compensates Owner for its actual direct damages (which actual diret
damages, in the case of Scctions 11.3 and 11.4 of this Agrecment, shall be the amount of liquidated demages
cakeulated using the formulas 1o those sections). then Owner shall not be entitled (0 receive any further
amounts from FPCF Consaltants. However, if the amounts received from all Sub-EPCF Consultants
Recoveries are not adequate to compensate Owner for its scmasi direct dmages, (wner chall he entitlad 10
demonstrate and recover its actual direct damages from EPCF Consultams, subject to (as te claims under
Section 11.3 and Section {1.4) the _[TBA - Amowni] liquidated damages hability cap comtamed in this
Section 11.10. The lmitation of Hability t0 Owner for Inquidated damages and Remedial Measures as

describod in this Section 11,10 is sometimes refermed to herein as the “Damages Cap :

11.10.2 APART FROM THE GUARANTEES AND OTHER REMEDIES PROVIDED IN THIS AGREEMENT, EPCF
CONSULTANTS HERFBY DISCLAIMS ANY OTHER WARRANTIES, OR PERFORMANCE GUARANTEES,
INCLUDING WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE. THIS TRANSACTION IS STRICTLY ONE OF PRIVATE PLACEMENT, AND 15 IN NO

WAY RELYING LIPON, OR RELATING TO, THE UNITED STATES SECURITIES ACY OF 1933, AS AMENDED, OR
RELATED RECUHIATIONS, AND DOES NOT INVO VE THF SAS F OF SVOVRITIFN
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FURTHER, DHC HAVE DISCLOSED THAT DHC IS NOT A LICENSED SECURITY TRADER, ATTORNEY.,
BANK OFFICER. CERTIFIED PURLIC ACCOUNTANT OR FINANCIAL PLANNER. ANY INFORMATION, WORK
OR SERVICE CONDUCTED HEREUNDER IS THAT OF PROJECT FUNDING TRANSACTION THAT IS EXEMPY
FROM THE SECURITIES ACT.

11.103 Owner shall not be liable for any lost profits or indivect, specisl, multiple, or punitive damages.

11.11 Indemmification. Owner shall assume and retain all Kability, including claims, demands, losses, costs,
damages and cxpenses of every kind and description. or damages (0 persons or property arising out of or in
connection with or occurring during the course of this Agrecment, where such liability is proximatcly
caused by the acts or omissions of any of the officers, cmplovees or agents of Owner while acting withio
the scope of their cmployment.  FPCF Consultants shall indemnify (Owner against any snd sl loss or
damages that Owner may incur as a result of any clamm of Persons other than Owoer, EFCF Consultants, or
their respective employees snd agents, W the extent same (a) arisc out a breach by EPCF Consultants of its
obligations under this Agreement, or (b) are caused by the neglipence or intentional or willful miscorduct
of EPCF Consultants, the Sub-EPCF Consultants or their agents or employees. EPCF Consultants shall
indemnify and hold harmiess Owner from all liabilities, damages, costs or expenses incurred by Owner by
reasou of any lien filed against the Facility by any Sub-EPCF Consultamts of EPCF Consultants in
conncction with the performance of the Work, Any Party entitied to indemnification or other protection
under this Sccrion 11.11 shall keep the bencfited party appnised of the status of all claims with respect 1o
which it is entithed to such indemaification or protection and shall not scitle any such claim without the
conscnt of the benefited pasty, such consent not to be unreasonably withheld or unduly delayed.

ARTICLE 12 - DISPUTE RESOLUTION

12.1 In General. The Parties shall attempt 10 setthe every dispute arising ot of or in coanection with this
Agreement (“Dispute™). by following the dispute resolution process set forth below in this Article 12, 10
the extent permitted by Law.

12.1.1 Mytyal Discussions'‘Medistion. If any dispute or difference of any kind whatsocver (a "Dispute™)

“arises between the Parties in connection with, or arising out of, this Agreement, the Parties within 30 days
shall sttempt o settle such [hspute n the first instance by mutual discussions between Owner and EPCT
Consuhants, If aficr 30 days no resolutions by mutual discussions. parties will enter mediation for anather
30 days.

12.1.2 Funther Procedies. 1f the Dispute cannot be settled within 60 days by mutual discussions\imediation,
then the Dispute shall be finally settiod under the provisions of thrs Section 12.1.2 or Section 12.1.3. If the
Parties fail to resolve any dispute through discussions within (T84 ~ Numbher] Busincss Days. cither Pasty
shall have the right to provide written mstive of Ure Dispuie to the presidemt or chicl executive officer
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(“Senior Manageasent™) of the other Party. Upon a timely réferral, the Senior Management of the Pasties
(which decision shall be confirmed in writing) within 5 Busincss Days afier receiving the reforral. 1 the
Senior Management of the Parties cannot resolve the issue within the five Business Day period, then the
Parties shall have the rights set forth below in Section 12.1.3.

12.13 Arbitration. Subject as hereinaficr provided, any Dispute arising out of. or in connection with, this
Agroement and pot settled by Section 12.1.1 or Scction 12,12 of this Agreement may (regardless of the
nature of the Dispute) be submitted by either Party 1o arbitration or finally settled in accordance with
UNCITRAL Rules of taternational Arbitration.

12.2 Continsed Performunce. During the conduct of dispute resolution procedurss pursuant to this Asticle
12, (a) the Parties shall continue to perform their respective obligations under this Ageeement, and (B) ne
Party shall exercise any other remedies hercunder arising by virtoe of the matters in dispate.

ARTICLE I3 - DEFAULTS: REMEDIES: TERM; TERMINATION

13,1 EPCF Consultanis Defauls. The occusrence of any of the cvents set forth below shall constitute a
“EPCF Consultants Event of Default™ under this Agreement:

13.1.1 Banknuptcy EPCF Consultants becomes insolvent, or become the subject of any bankruptcy,
insolvency or similar proceeding. which. in the case of any such proceeding that a third party brings against
cither of them, has not been terminated. stayved. or dismissed within 60) Business Days sfier it was
commu\md.tmlcsmcafﬁxwdhnymﬂdesewdmccmwmoﬁhm Party’s ability to perform all of

its obligations under this Agreement: or

13.1.2 Failure 1o Maintain Insurance. EPCF Consultants Fails to maintain the insurance coverages required
under Section 4.20 as set forth in Schedule I heredo: or

13.13 Failure to Perform. EPCF Consultants shall have dzfanttcd in its performance under any othcy
material provision of this Agreement and shall have faiked to cure such defauht within 30 days following
delivery 1o EPCF Consultants of a Notice from Owner o cure such defauit, or if a cure carmot be effected
within such 30 day period, such penod shall extend for a reasonable period of time, but not to exceed a total
of 60 days. so long as EPCF Consultants is proceeding difigently to cure such defaaht throughout such
period: or

13.4 4&@@@@3& Any nmtcnahe;)remmuon made by EPCF Consultants herein shall have boen

false or misleading in any material respect when made; or
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13.1.5 Failure to Achicve Mechanical Completion. lwahania!Cmupuion'isnula:l&vedbytheDchy
Defanit Date: or

in Authorization. The Project cannot proceed to completion as the ultimate result of
amfaﬂdfmmwmﬂhuﬂmqmwmchum«mmmmwh@mﬁm!m&z
solely to the negligence or willful misconduct of EPCF Consultants.

13.2 Owner s Default Remedies against EPCF Consultans. If a EPCF Consultants Event of Defauht shall
have occurmed and be continuing, cither Owner shall have the right to torminate this Agreement by ootice
to EPCF Coasultants. In the event of such termination: The EPCF Progect-Based funding financing remains
vahd.

13.2.1 If requested by an Owner, EPCF Consultants shall withdraw from the Site. shall assign 1o the Owner
(without fiture recourse to EPCF Consultants) such of EPCF Consuliants subcontracts as Owner may
requess, and shall remove such materials, equipment, tools and instruments used and any debris or waste
* materials gencrated by EPCF Consultants in the performance of the Work as Owner may direct, and EPCF
Consvlants shall promptty deliver to Owner all designs, drawings, and other documents related to the
Project. In the event of such lermination. EPCF Coasultants shall deliver to Owner all materials and data
for which titie has passed to Owner. To the extent any specific item of the Work is partially complete at the
time of termination, at the option of cither Owner, EPCF Consuitants shall complete such partially
completed Work. In such cvent, Owner shall pay from EPCF Project-Based funding funds EPCF
Consultants the amount that Owner would have otherwise paid 10 EPCF Consultants for such itern of Work
had such termination not occurred, less any damages payable hereunder. FPCF Consultants will still consult
on EPCF Project- Based fundmg funds.

13.2.2 Owner, without incurring any habilny to EPCF Consnitants, shall have the right to have the Facility
brought to Final Completion. In such event. EPCF Consultants shall be liable from EPCF Project-Based
funding funds to Owner for the reasonably incurred costs to Owner of achieving Mechanical Completion,
inchuding costs of accelerated or expedited constroction activities actually performed in an attempt 10
achieve Mechanical Completion (by the Guaraniced Mechanical Completion Date if not yvet past, or
otherwise as expeditiously as practicable), and/or to mitigate any delay by EPCF Consultants, and actual
costs for administering any subcontract snd for legal fees associated with the termination. With respect to
the costs of performing any of the Work that follows afier Mechanical Completion, EPCF Consultants
liability shall be limited to the amounts set forth in Sextion 11.10.

13.2.3 Upon termination of the Work pursuant to this Article 13, EPCF Consultants shall promptly submit
w Owaer an accounting of EPCF Consultants actual costs for the Work performed prior to the date of
termingtion. f Owner exercises its right 1o have the Work finished, such amounts may be withheld until

709 Business Way, Wylie, Texas 75098

info@dawnholdingcompanylic.co
877.623.5200
wwew gywnholdingcompanylic .co
DHC CEQ Initials: XS Owner Initials: _»M

Al partics 1> thes coateact ar¢ in savesment where DK holds chares o the peogects onder developecats, ssu be ropered per focal regulatioas
showing DMK shares and cwnershep. Those documomtutness will be infarve) o Cory an apostle

MO, Indemnational (oncortiuen <) 0 include on EPCF Project Rased Highly profecsimals from anwmd the world, Inteynatioueal
Fmeencial fostilute{s}. 24 Inrersations] peofessional firms



N N’

the Work i compicted and shall be used to offset any amounts due Owner pursuant to Section 132.2
Notwithstanding the foregoing such amounts may be withheld and applied to any hability bereunder.

l:l4Wmhamwwmehfmmmmmm
such other remedies available under apphicable Law.

13.2.5 In exarcising any of the foregoing remedies, tie Owner shafl use reasonable efforts to mitigate is
damages.

13.3 Owner's Event of Defoult. Esch of the following shall constitutc an “Owner’s Event of Defanit™ with
respect to such Owner:

13.3.1 Failure to Make 3 Pavment to EPCE Consultants When Due from EPCF Project-Based funding
funds. The failure of an Owner to make the full amount of the payment to EPCF Consultants required undcr
this Agreement within 3 Business Days following notice of faihere to pay; or

1332 Banknuptey N/A

13.3.3 Reqwesentation False Any material representation made by an Owner herein shall have been false
or mi ing in any material respect when made; or

£33 4 Failure 10 Perform. Either Owner's failure to perform any of #is respective non-payment obligations
under this Agreement. and such failure is not cured within 30 days after receipt of wiitien notice thereof,
or if a curc cannot be effected within such 30 day period, such period shall extend for a reasonable period
of 1ime. but not 1 excoed a total of 60 days, so long as Owner is proceeding diligently 1o cure such default
thmughmnsuc.hpmod or

p ¢ if required. If an Owner fails to obtain and mainrxio in effect through
|hc Commercial ()pemmn Dalc such insumance as it is required by thic Agreement to obtain and maintain:
(1. ¢

13.3.6 Eailure to Cooperate or Allow Accesy. If an Owner fails 1o cooperate with EPCF Consultants i any
situation where such cooperation is necessary (0 enable EPCF Consultants to carry out obligations snder
this Agreement. Such faifurc to cooperate shall include, without limitation, the failure to assist in obtuining
required Authorizations, the failure to afford EPCF Consultants the sccess to the Site, to the Lay Down
Areas, to the Soil Disposal Area or to the Easement Areas necessary for EPCF Consultants and all persons
retained by EPCF Consultants in connection with the Project to pesform their Project-related duties. An
Owner Event of Default shall not include any ather defauh by Owner of any of their obligations under this
Agreement,
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13.4 EPCF Consuliants Remedies for Owner Event of Defaudt. Subject 10 the rights granted in Section 13.5
below, upon the occurrence of an Owner FEvem of Default,. FPCF Coasuliants shall have the right to
terminate this Agreement, 1o order afl Sub-EPCF Comultants to stop Work and remove all ther tools and
equipment from the Site, and/or pursue all such remedies as may be aflowed under this Agreement, of law
or in equity. In addstion, and without lamiting the foregoing remedies, Owner shall pay to EPCF Consultants
the amounts payable upon termmation under Section 13.7 of this Agreement.

13.5 Force Mujeure, Failwre of Authorizations.

13.5.1 Effect. Any delays in or failure of performance by a Party. other than the obligations to pay monies
hercunder, shall not constitule a defauh hercunder if aond o the extent such delays or failures of performance
are canscd by Force Majeure events.

13.5.2 Notice of Qocurrence and Effect.

13.5.2.1 Notice of Occurrence. Any Party claiming that a Force Majeure condition has arisen shall
immediately notify the other Party of the same. shall act diligently to overcome. remove and/or mitigate the
eflects of the event of Force Majeure. shall nutify the other Party on a continuing basis of its efforts 10
overcome, remave and/or minigate the event of Force Majeure and shall notify the other Party immediately
when said condition has ceased.

13.52.2 Notice of impact. In addition to its obligations under Scction 13.5.2.1, if EPCF Consultants claims
there is a Force Majeure condition, EPCF Consultants shall (i) promptly notify Owner, in writing of the
nature, cause and cost of such Force Majeure condition, (ii) state whether and 1o what eatent the condition
will delay the Guaranteed Mechanical Completion Date, the Detay Default Date, the Commercial Operation
Date or Fimal Completion Date, (iii) state the date and time the Force Majeure condition commenced; and
(in) starc whether EPCF Consultants recommends that Owner initiate a Change Order pursuant to Article
8.

13.5.3 Effect of Foroe Majeure. No failure or delay in performance under this Agreement shall be decmed
to be a breach hervof 1o the extent such failure or delay is occasioned by or due to Force Majeare. With
respect to delay in performance, a Force Majeure condition shafl excuse such delay in performarce on a
day for day basis for a period of time equal to the duration of the Force Majeure condition or the period
needed 10 remedy its effects, to the extent that such Force Majeure condition causces a delay m the Work.

1354 Termination In the event that (a) EPCI Consuhants or Owner are deniod any required
Authorizations, or such Authorizations arc obtained. but are withdrawn, or contan resuxtons,
qualifications. or conditions that would have a material adverse effect on the benefits or obligations of the
Partics. and the Partscs arc unable to reform this Agreement or agree upon other mutuaily acceptable
arrangements, or (b) if a Foree Majeure event continues for more than 180 days after notice of the event of
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Force Majeure is given under Section 13.5.2, or (c) the Project camot proceed to completion as the altimate
result of a refusal of 2 Governmental Anthority to approve the Project or to provide any other Authorization,
which refissal or failure is not due solely o the neghigence or willfal misconduct of the termmating Party,
then such Party may terminate this Agreement, in its sole discretion. within 60 days aficr the conditions in
(s} (b) or (c), by giving at keast 10 Business Days prior written notice to the other Parties.

13.6 Right 1o Termination. No Party shall have the right to irminate this Agreement for cause of otherwise
except as described in Section 13.2, Section 13.4, Scction 13.5, Section 14.2 and Section 1621,

13.7 Effect of Termination Under Sections 13.4, 13.5, 14.2 & 16.21. In the event Gt this Agrecment is
terminated by either party pursuant to Sections 134 13.5, 142 or 1621, Owner shall pay to EPCF
Consultants an amount equal to the sian of (1) the Cost of the Work incurred by EPCF Consubants in
connection with the Work and the Project as of the dste of termimation, plus (2) to the extent not aiready
mﬂwﬂdm(l),mymmdmchngsmm:dhyl-.?LF(.mimtsdmmmpwdbySub—kﬂ_i-
Consultants 25 a result of the Termination and any other costs reasonably incurred by EPCF Consultants
solcly as a result of the termination to the extent that this sum is nat reimbursed pursuant to insorance
policies maintaiped by EPCF Consultants pursuant to Schedule 1l (it being specifically understood that
Owner shall be responsible for the poyment of all deductible amounts onder any said insurance policics o
the extent provided in Schedule 1), Uipon such psyment by Owner, Owner shall have exclusive Qwnership
of the Facility and the Work and EPCF Consultants shall have no further obligations with respect thereto.

13.8 Completion; Survivel Unless earlier terminsted pursumt to the terms of this Amcie 13, this
Agreement shall be deemed 10 be completed when both of the following have taken place: (a) the Final
Compiction Datc has occurred, and (b) Owner have paid the Cost of the Work in full pursuant to Asticle 9,
Notwithstanding the foregoing, EPCF Consultants obligations under Section 5.4 3 shall continue until the
date that is TBA years after the Final Completion Date and EPCF Consultants obligations under Section
1 1.8 shall continue until the expiration of the applicable Sub-EPCF Consultants warranty periods pursuant
to Scction 11.8. Notwithstanding anything in this Agreement 10 the contrary. the provisions of Section 11.11
and Articie 12 shall survive the completion or termination of this Agreement and nothing in this Agreement
shall be deemed to limit the applicable stanute of limitations period within which any Party may bring
claim for breach of this Agreement.

ARTICLE 14 - UTILITY REGULATOR MODIFICATIONS (Where Applicable)

14 1 Utility Regulator Modifications (Where Applicable for Renewable Encrggy Progects). The Pasties bave
boen informed and ackoow ledge that. (a) this Agreement will require the Parties to make substntial
contractual commitments and incur significant costs based upon the terms of this Agreement, including the
terms that recognize the possibility that the Utility Regulator may take action that results in the reatlocation
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of costs within the Facility or the reallocation of risks between the Pasties; and (b) this Agreement will be
executed in advance of the Utility Regulator’s approval of the Project and the contemplated sale of its
clectricity outpul. The Parties agroe that in the cvent that the Utility Regulator takes action that results in
the reaflocation of any costs or any risks relating to the Facility i a manner that materially affects any of
the costs or obligations under this Agrecment. the costs and/or obligations shall be adjusted accordingly
among the Partics to this Agreement 10 reflect the effect of the Utility Reguhitor’s action. To the extent
that the Unility Regulstor or any other Governmental Authority imposcs any additional requircments or
modifications that increase the overall cost of the Work. the Owner shall bear such cost increase,

14.2 Conditional Right 1o Terminate Upon Material Reallocaetion of Costs. In the event that the Utility
Regulator reallocstes costs within the Facility between the Partics in an amamt that is greater than or equal
to [maximum risk gemoyent Owner will assume. then Owner shall thereupon have the right . exercisable apon
not less than 3 Business Days advance written notice to EFPCF Consultants 10 tennimate this Agreemcnt.
Notwithstanding the foregoing. in the cvent that EPCF Consultants agrees o assume the excess of the
amount of costs reallocated by the Utility Regulator over [fmaximum risk amownt Qwner will assume ], there
shall be no night to terminate this Agreement.

14.3 Farties to Defend Cost Allocation. In the event that the Unility Regulator challenges this Agreement
or any related agreement, the Perties agrex to use their good faith effors to defend it in proceedings before
the Uality Regulator.

ARTICLE 15 - GOVERNING LAW: INTERPRETATION

15.1 Governing Law. This Agreement shall be construed in accordance with the laws of _Dallas, Texas,
USA. In jurisdictions where the hosting country’s government has an interest (Le. permits, regulations,
building standards, etc.). this agreement is subject to hosting country's laws and regulations.

135.2 Interpretation.

13.2.1 Schedules are Part of Agreement. This Agreement includes the attached Scheduies | through
XL

15.2.2 Entire Agreement. This Agreement, together with the Schedules attached hereto and the Collateral
Agroements, comstilutes the cntire agreement and complete understanding between EPCHF Consultants and
Owner with respect w the subject matter described herein and therein and supersedes all other
understandings and sgreements between the Pasties with respect 1o such subject matter,

15.2.3 Onder of Interpretation. In the event of any inconsistencics betwoen the terms and conditions of the
body of this Agreement and the Schedules. the provision of the body of this Agreement shall prevail over
the terms of any Schedule.
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1$.2.4 Captions. Captions or headings @ Articles, Sections or paragraphs of this Agreement are inserted
for convenience of reference only and shafl not affect the interpretation or comstruction heveof,

15.2.5 Additional Principles of Construction. mawmu»mmamumm
consistent with the following principles:

15.2.5.1 Use of Good Utility Practice. 1t is the intent of the Agreenvent 1o require the application of Good
Utility Practice 1o the Work where details of such Work are not included, are incomplete, are not specified,
or are not clearly defined in the Specifications.

15.2.5.2 Integration of Project Docoments. Tt i the intent of the Parties that the Specifications for the
Facility, this Agrcement, and the Schedules bereto (the “Project Documents™) are to be interpreted as ag
mtegrated whole. Where work or obligations are referenced in one of the Project Documents bus aot i

another, FPCF Consultants shall coordinate the design and mstallation of the Work as if it were shown on
both to the extent required to comply with the Acceptance Tests and Good Utility Practice.

15.3 Drufiing Ambiguities. Each Party to the Agreement and its counsel have reviewed and revised the
Agreement. The rule of construction that any ambiguitics are 10 be resolved agamst the drafing parties
shall not be employed in the interpretation of the Agreement. or any amendment thereto.

ARTICLE 16 - MISCELLANEOUS

16.1 Third Pariy Beneficiaries FExcept with respect to the provisions of the Agreement pertaining to
assignment, the Agreement is not intended to and shall not ereate rights of any character whatsoever in
favor of any person other than the Parties to the Agreement.

6.2 Good Faith amd Fair Dealing. Whenever the Agreement grants to ay Party the right to take action,
exercise discretion, or determine whether to approve a proposal of any other Party. the Party possessing the
right shall act in good faith and shall deal fairly with each other. in the event of a Dispute, the Parties shall
be obligated 1o make a reasonable and diligent effort to resolve the Dispute af the appropriate level before
invoking the dispute resolution procedures in Articke 12. Each of the Partics further expressly agrees that
at all times it will exercise its good faith in the administration of this Agreement, and all actions of the
Parties shall be designed to facilitate the successful completion of the Work by EPCF Consultants and to
promote the effective and cfficient administration of this Agrecroenl. and to achicve the objective of
providing efficient, reliable and economical project completion. The Partics further commit to act in a
timely fashion, consistent with maintaining the Project Schedule to: (a) review all documents, (b) respond
to all requests for information, (c) support all applications for Authorizations; (d) respond to requests for
access 1o offsite suppont facilitics and other assistance: and () resolve all differences and Disputes in 3
timely fashion,
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16.3 Severahility. Every pert, wrm or provision of the Agrecmsent is scverable from others
Notwithstanding sy possible future finding by duly constinuted suthority that a particular part, term or
provision is invalid, void or unenforcesble (but subject to the effect of the Parties™ agreements in Section
5.3 and Articke 14), thc Agreement has been made with the clear intention that the validity and
enforoeability of the remaining parts, terms and provisions shall not be affected thereby.

16.4 Survival. Al representations and warvanties, and all agreements by the partics in this Agreement to
indemnify cach other shall survive the termination of this Agreement. The termination of this Agreement
shall not limit or otherwise affect the respective rights and cbligations of the Partics which accrued prior o
the date of termination, and which continue to exist following the tarminstion of this Agroement.

16.5 Technical ar Trade Lizage. When words that have a well-known technical or rade meaning are used
1o describe materials, equipment or services, such words will be interpreted in accordance with such
meaning. Reference W such standard specifications, manuals, or codes of any techmical society,
organization or association, or to the code of any povernmental authority, whether such references be
specific or by implication. shall mean the latest standard specification. manual or code (whether or oot
specifically incorporated by reference in the contract documents). Performana: shall conform 10 the
standards in cffect at the time of performance and may change the dutics and respoasibilities of EPCF
Consultants or Owner, or any of their agents, consultants, or employees from those set fosth in the
Agrecment

16.6 Amendments and Waivers. This Agreement may be amended only by a writien instrument signed by
a duly authorized representative of each Party. The failure of any Party to msist on one or more occasions
upom strict performance of the obligations owed it by the other parties shall not waive or release such party's
night to ingist on strict performance of such obligation or any other obligation in the future.

16.7 Notices. Except as expressly provided otherwise in this Agreement, all notices given 1o any of the
Parties pursuant to or in connection with this Agreement shall be in writing. shall be delrvered by hand, by
certified or registered mail, retum receipt requested. by facsimile transmission with confrmation. or by
Federal Express, Express Mail, or other nationally recognized ovemight carmicr. Notices are effective when
reccived. Notice addresses are as follows:

Ifto DHC:
Dawn Holding Company LLC
709 Business Way
Wylie, Texas 75098
USA
709 Business Way, Wylie, Texas 75098
info@dawnholdingcompanyfic.co
877.623.5200

www dawnholdingcompanyilc.co p
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if to Owner:
r.o.mxms '

The Commonwwealth of Pucrto Rico 00998-6845

16.8 Change of Address. Any Party may, by writken notice 1o the other Pasties given in accondunce with
the forcgoing, change its address for notices.

16.9 Successors: Assignmeni. This Agretment shall be binding upon the parties and their respective
successors and permitied assigns. No party shall make any sale, assignment, mortgage. plodee or other
transfer of all or smy portion of irs rights or obligations under this Agrecment, whether volumtarity or
involuntarily, by operation of law or otherwise, without the prior writien coasent of the other Party;
provided, however, that: (a) any Party may make a collatcral assignment of its interest in this Agreement
to a Financing Party; and (b) this Scction 16.12 shall not require prior written consent for any voluniary
transfer in connection with a change in Ownership. or the merger, restructuring or consolidstion of EPCF
Consultants, so long as the Agreement is transferred to an affiliate and the Parent Guaranice continues o
guarantee performance of the Agreement, as so voluntanly transferred. Any successor to EPCF Consultants
or Owner” respective intorests under this Agreoment shall assume in writing 3!l responsibititics of EPCF
Consaltants or Owner. as the case may be under this Agreement.

16 10 Counterparts. This Agreement may be signed in counterparts, cach of which when so exccuted and
delivered shall be an original, but all such counterparts shall together constitute the same instrument.

16.11 Further Assurances. Each Party agrees to execute and deliver any such instruments and to perform
any such acts as may be necessary or reasonably requested by any other Party in onder to give full effect o
the terms of this Agreement.

16.12 Interest. Past duc payments hercander not contested in pood faith shall bear interest from the duc
date umtil paid at the Latc Payment Rate.

16,13 Relationship to (Rher Agreemenis.

16.13.1 The Partics recognize that this Agreement and other related sgreements relatmg to this EPCF
project entered into between Owner and EPCF Consuhants and others (the “Collateral Agreements™)
constitute an integrated and comprohensive set of agreements that are intended to facilitate the construction
and completion of this project. To the extent permitted by Law, all of the Collatcral Agreements shafl be
read together 10 achieve these objectives and the Parties agree to support sl such documents, regardiess of
whether they are a party 10 a particular Collateral Agreement.
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16.13.2 Notwithstanding Section 16.16, the Agreement and the COMMONWEALTH OF PUERTO RICO
Prime Bank Guaramce [BGJ (Collateral) Agreements are separatr and independent undertakings by the
Partics. Termination of one of these agreements shall not affect or impair the rights or obligation of the
Partics under the Collateral Agreements, except as atherwise specifically provided hercin and in the
Collateral Agreements.

16.14 No Partrership; Third Party Beneficiaries. The Partics hercby expressly disclaim any inteation to
create a joint venture or partacrship relation between the Parties. Except 25 exprossly stated in this
Agreement, there are po third-party beneficiarics to this Agreeroent.

16.15 Further Documents and Actions. Fach Party shall promptly execute and deliver such further
docwmnents and assurances for and take such further actions reasonable requested by the other Parties as
may be reasonably necessary to cammy out the intent and purpose of this Agreement.

16.16 Time of the Essence; (‘ooperation to Control ('osts. The Partics recognize thet time is of the essence
in designmg and complcting construction of the Facility. 1he Partses agree 10 use their goud Gith cfforts
10 cooperate with each aother and, where applicable, with Sub-EPCF Consultants to keep the Project on
schodule, 1o control Project costs and 10 refrain from actions that drive up the Project costs or mject delay
into the Project Schedule.

16.17 State Right to Approve: Failure to Prompily Respond Devmed Approval. In all instances m this
Agreement where Owner has the right to provide feedback or approve of the actions of EPCF Consuliants
with respect to the consiruction process, including without limitation, the Owner’s feedback and approval
rights under Article 4.2 (Sub-EPCF Consubtants ), Article 4.2.5 (QA/QC Director), and Article 42 6 (Safety
Director), Owner shall use its best efforts to promptly respond, with due regard to the time sensitivity of
the particular situation. Uinless expressly provided otherwise in this Agreement, in the event the Owner fails
to respond in any such situation within 10 Business Days of the delivery of the information or natice that
triggers the Owner's right to approve or provide feedhack. the Parties agree that Owner shall be deemed to
have approved the item in question or 10 have waived its right w provide feedback. as the case may be.

16.18 Contingent on Issuance of CPCN and Other Awgharizations The Parties obligations to continue to
proceed in accondance with this Agreement are coatingent upon the issuance of the certificate of public
convenience and necessity (“CPCN™) and any other required Authorizations for the Facility,

This agreement is subject to final feasibility study, O&M agreement, construction related task poverned
under the COMMONWEALTH OF PUERTO RICO Laws. exchange rate m EURQOS or a reserved fund to
compensatc for fluctustion, and purchase orders open and transparent with owner and DHC validation. This
agreement signed in English and if otber languages. is ruled and governed by the English version.
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IN WITNESS WHEREOH, s Pastics have cansed this Agreement to \__sccuted and delivered by their
duly authorized officers as of the date first set forth above.

CEODHC

By: 7< / /August 10th 2020

Its: Hon. Kaushalya Siriwardana. Minister of Peace-HHIDM Date
Dawn Holding Company LLC

OWNER

o S auedh 2000

Its: Mr. Roberto M. Cacho
President
Cabo Rojo Land Acquisition LI.C
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Aftached Schedules:
Schedule | ~ Definitions
Schedule I - Insurance
Schedule TH -- Acceptance Testing
Schedule TV — Payment Schedule
Schedufe V — Lay Down Areas
Schedule VI - GMP Template
Schedule VI — The Work
Schedule VIl —~ Approved Construction Sub-EPCF Consultants and Major Equipment Supplicrs
Schedule 1X — Sub-EPCF Consultants Warrantics
Schedule X - EPCF Project-Based funding Terms and Conditions / Repayment Schedule

Schedule X1 - Governmental Authonzarions to be Obtained for Project
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“Acceptance Test/Acceptance Testing™ shall mean the performanice tests, to be perfonmed on the Facitity
as move particularly sct forth on Schedule 11, inchuding any admstments thereto as provided in this
Agreement or s otherwise agreed 10 by the Partics to address the conditions present at the time the Facility

is available for testing.

“Acceptance Test Capacity Guaramtee” shall huve the meaning assigned to & in Section §1.3.
“Acceptance Testing Period™ shall have the meaning set forth in Section 11.2.3.

“Addendum™ or “Addenda™ shall have the meaning assigned 1o it I Section 8.1.

“Affitinte™ shall mean (i) any Person that directly or indirectly. through one or more intermediarics,
~ controls, is controlled by, or is under common control with a Party, and (ii) any Person that, directdy or
indirectly. is the bemeficial owner of five percent (5%) or more of any class of oquity securities of, or other
Ownership mterests in. a Party or of which the Party is directly or indirectly the owner of five percent (5%}
or more of any class of equity sccurities or other Ownership interests.

~Agreement” shall have the meaning assigned to it in the first paragraph of this Agrecment.

“Authorization” shall mean any license, permit, approval, filing, waiver, exemption, variance, clesrance,
entitlement, allowance, franchise, or other authorization. whether from any Governmental Authority,
corporate or otherwise,

“Basiness Day™ shall mean any day other than a Saturday, Sunday or a duy on which ither the state or
national baaks in the State of Wiscoasin are not open for the conduct of normal banking business.

“Change Order” shall mean a docoment issucd pursuant 1o Article 8. which describes changes in of to the
Work.

“Commercial Operation™ shall have the meaning given it in Section 10.3
~Commercial Operation Date™ shall mean the date on which the Facitity achieves Commercial Operation.
“Consiruction Commencement Date” shall have the meaning assigned 10 it in Section 10.1.

“EPCF Consultants™ shall have the meaning of Consortium EPCF Consultants appointed by DHC, Sce
first paragraph of this Agreement (Principle EPCF project consultants (DHC) to assign).

“EPCF Coaseltasts” shall have the meaning of Principle EPCT project consultants

709 Business Way, Wylie, Texas 75098

info@dawnholdinguampanylic oo
877.623.5200

www dawnholdingcompanylic co
DHC CEO initials: XS Owner initiats: ﬁ

AR jsitics s thus cowmpact are i apremom wihere OIK m;m;&mmmmmkmmmwm
showing DHC shares and owncrshap. These documentations: will be notansed or asvy an apostic.

*IC. Inlernational Uonsortrumds) 1o xlude on EPCY Propeet Based Highly proféssionals from arosad the workd, Infernational
Fnancwe! Institutes), and tetormationat protessional firms.



N N’
“EPCF Coasultasts Eveat of Defanit™ shall have the mesning assigned 1o  in Section 13.1.
“Cast of the Work™ shail mean the anticipated actual costs of construction, subject to the Guaraniced
Maximum Price. as defined in Section 7.1, including the exceptions and additions permitied therein.
“CPCN” shall have the meaning assigned to it in section /6. /8 of this Agrecment.
“Damages Cap” shail have the meaning set forth in Section 11.10.
“Defects™, individuaily a “Defect”, shall bave the meaning assigacd to it in Section 11.5.

“Delay Defasit Dase™ shall mean [TBA - Jnsers Date]. as such date may be extended by any Force Majeure
condition, but not tater than [TBA - Insert Date].

“Dispute™ shall have the meaning assigned 10 it in Section 12.1.

“DPR™ shall bave the meaning Detail Project Report

“Easement Areas™ shall have the meaning assigned 1o it in Section 4.10.

“Effective Date™ shall incan the date that this Agrecment has been signed by EPCF Consultants and Owner.
“Enginecr” shall have the meaning sssigned to it in Scction 4.2.2

“EPCF” Engineering Procurement Comstruction Finance/funding, Schedule X. EPCF Project-Based
funding requires all feasibility studics and project management consshancy funding be included in all
projects cash flow and budgeting per infemational guidelines.

“Equipment Instraction Manual™ shall mcan the manual or manuals provided by EPCF Consultants to
Owmer pursuant to Section 3.1.6, including operation requirements, puidelines and manuals established by
the manufacturers of the major equipment for the Facility.

“Excluded GMP Costs™ shall have the meaning given the term in Section 72

“Facility™ shall mean the (EPCF roject-Based finding Dyveloping Cabo Rojo Resort, Spa,Land
Purchase (911-Acres) and White-Sandv Beackhfroms Development, Total of Four Hupdred Thirg-Two
Million Ewros (432,000,000.000 Fwrosif facility, as more particularly described in the Recitals to this
Agrecment.

“Facility Start Up™ shall mean the activities following completion of construction of the Facility.
“Fins] Completion™ shall have the meaning assigned to it in Section 10.5.
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“Final Paymenat™ shall have the meaning assigned to it i1t Section 9.3.

MM‘MMmmmmmmmm«wm(mﬁm&g
equity contributions or commitments) refinancing of any guaraniecs, insurance or credit support for or in
coanection with such a financing or refinancing, in comnection with the development. construction,
Ownership or leasing operation or maintenance of the Facility, or any pant thereof including any trustée or

agent acting on any such Person’s behalf.

“Foree Majeure™ shall mean in respect of any Party an event beyond the reasonable control of such Party
which prevents or delays such Party from performing its obligations under this Agreement (except for the
obligation to pay money) of which materially increases its costs of performing those cbligations, Examples
include, 10 the extent they otherwise meet the foregoing definition, the following: war, hostilities, eivil
disturbances, any kind of locsl or national emergency, riot, fire, flood, hurricance, storm, carthquake,
concealed or subterranean conditions at the Site that could not be discovered by a reasonable inspection of
the Site, power failure or power surge. cpidemic, explosion, sabotage, act of God, acts or failures to act by
Governmental Authorities (including fatlure to issue, delays in issuing beyond the period provided by law
(mdmmﬁmmdﬁmsmmymlbcmmxmmomemm
Authorizations, except to the extent any such failure, delay or revocation is doe to the negligence or willful
misconduct of EPCF Consuhants or its Affiliates), failure of the Sub-EPCF Consultants or Suppliers o
perform or deliver on a timely basis, (o the extent such failure is dve to a force majeure condition affecting
the Sub-EPCF Consultants or Supplicr. strike, slowdown or other labor unrest {other than a Jocalized strike
against an individual employer), delay of carriers, failure of the usoal modes of transportation, embargo,
change in any applicable Law from that in effect on the date hereof, any condition at the Site that requires
remediation under any applicable Law related o the enviroraneat, or expropriation or confiscation of
facilities. The effect of Force Majeure upon the Guaranteed Maximum Price and upon the Guarantced
Mechanical Completion Date and the Delay Defasit Date shall be limited as more particularly set forth in
Sections 7.2 and 13.5.3. Force Majcore shall not include breach of contract by Sub-EPCF Consultants or
Supplicrs.

“Good Utility Practice™ (Where Applicable For Renewable Encrgy Projects), shall mean, at apy particalar
time, (a) any of the practices. methods and acts engaged in or approved by a significant portion of the United
States electric power generating industry (including without limitation cogeneration facilities) prior to such
time and by constructors, (wner, operators or maintainers of facilities similar in size and operational
charscteristics 10 the Facility, or (b) any of the practices, methods and acts which, in the exeieise of
reasonable judgment in light of the facts known at the time the decision was made, could have been expected
to accomplish the desired result at the lowest reasonable costs consistent with applicable 1. aw and the
Authorizations, environmental considerations, good business practices, reliabality, safety, expedition and
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the manufacturer’s maintenance roguirements, provided that “Good Utility Practice”™ is not intended 0 be
limited to the optimum practices, methods or acts to the exchsion of all others, but mther to be 2 spectrum
-of the scceptable practices methods or acts gencrally accepted in such industry having due regand for,
among other things, the manufacturer’s maintenance requirements. the requiremcnts of Goveramental

“Governmestsl Anthority™ shall mean the mational povernment, and any regulatory department, body,
politiczl subdivision, commission, ageacy, instrumentslity, ministry, court, judicial or admmistrative body,
taxing authority, or other authority thereof (including any corporation or other entity owned or controliod
by any of the foregoing) having jurisdiction over cither Party, the Facility or the Site, whether actiag under
actual or assumed authority. Permits, orders or other approvals given by such bodies arc “Governmental
Anthorizations”.

“Guarasteed Mechanical Completion Pate™ described in Section 11.4 shafl mean (184 - Insert Date].
as such date may be extended by any Force Majeure condition, but not later than __ [TBA4 - Insert Date).

pumsea. -t

“Guarsateed Maximam Price” shall hsve the meaning assigned (0 it in Section 7.2

“Hazardows Substances”™ shall mean, collectively, any petroleum or petroleum product, asbestos in any
form that is or could become friable. transformers or other cquipment that contain diclectric fluid containing
levels of polychlorinated bipheayls (PCBs). bazardous waste, hazardous material, hazardous substance,

" toxic substance, contaminant or pollutant. as defined or regulated under any fodersl, state or focal law
relating o the protection of the environment, including the Resource Conservation and Recovery Act, as
amended, 42 USC. § 6901 ¢t scy., the Comprehensive Environmental Response Compensaton and
Liability Act, as amended. 42 U.S.C. § 9601 ¢f seq., or any similar staie statule.

“Independent Engincer™ shall mean a qualified independent engimeering firm mungily agreeabie to EPCF
Consultants and the Siate/Owner, 10 be selected by them oot later than thirty (30) days prior to the
commencement of construction. The Parties shall employ the Independent Engincer, whose compensation
shall be a part of the Cost of the Work_ 10 verify that Mechanical Completion has occurred and to resolve
any disputcs among the Partics as to the items that should appear on the Punch List.

“Law™ shall mean (i) any law, legisiation. statute, act, rule. ordinance, decree, treaty, regulation, order,
judgment, or other similar legal requirement, or (ii) any lepally binding announcement, directive or
published practicc or interpretation thercof, emacted, issued or promulgated by any Govemmental
Authority.

“Lay Down Areas™ shall have the meaning assigned to it in Section 4.10.

“Msjor Equipment Suppliers” shall have the meaning assigned (o it in Section 423,
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“Mechanical Completion™ shall huve the mesuing set Yorth in Section 10.2.

“Mechaniesl Completion Date Guarantee” shall have the measiing set forth in Section 114,
“Mimimum Required Capacify” shall have the meaning assigned o i in Section 11.3.1.

“BG™ the COMMONWEALTH OF PUERTD RICO Prime Bank Guaranteefother international top 25
prime banks
m&uwmmummﬁmwafww

and Owner,

“Operator”™ shafl mean EPCF Consultants and its successor(s) as apesator of the Facility nnder the separate
0 & M Agreement.

“Owmer™ shall mean Cabo Rojo Land Acquisition LLC
“Owner's Event of Default™ shafl have the meaning assigned to #t in Section 13.3.
“Parent Cuarastee™ shall have e maming assigned to i in Section 4.21.

“Parties” shall mean EPCF Consultants and Owner when referred to collectively and “Party”™ shall mean
any one of the Parties refamed to singly.

“Payment Due Date™ shall have the meaning assigned to it in Section 9.13.
“Payment Milestones™ shall mean those milestoncs set in Schedule TV.
“Payment Milestone Schedule” shall mean Schedule 1V,

“Payment Period™ shall have the meaning assisned to it in Section 9.1.1.1.

“Person™ shall mean any individual, firm, company, association. general partnership, limited partnership,
limited liability company, trust, busincss trust, corporation. public body, or other lcgal entity.

“PM/CM™ shall have the meaning assigned to i in Section 422

“PM/CMs Contract™ shall have the meaning assigned o it in Soction 4,22,

“Prime Sub-EPCF Consultants™ shajl have the meaning assigned 1o it in Section 4.2.4.

“Prime Sub-EPCF Consultants or Contractors™ shall have the meaning assigned 1o it in Section 4.2.4.
“Progress Report™ shall have the meuning assigned to it in Section 9:1.1.1.
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“PBF” shall have the meaning Project-Based Funding/Project-Based Funding

“Project” shall mean the development of the Facility st the Site by the EPCF Consultants and shall include
the Work.

“Project Documents™ shall have the meaning assigned to 1t in Section 152.52.

“Project Schedale” shall mean the schedule of activities (including all amendments or supplements thercto
following the Effective Date of this Agreement) during the Project that coordinates all aspects of the Project,
incloding without limitaton, permitting, enginecring. procmement of equipment and  malerials,
constroction, Facility Start Up. Mechanical Complection, Acceptance Testing, compiction of the Punch List
and Progect close out. The Project Schedule will include. without limitation, the Psyment Milestone
Schedule and snb-Project schedules for each of the major participants in the Project.

“Punch List™ shall have the meaning assigned to it in Section 10.4.

“Punch List Holdback Amoaat™ shall have the meaning assigned 10 it in Section 10.4.

“QANC Director™ shall have the meaning assigned to it in Section 4.2.5.

“QA/QC Contract™ shall have the meaning assigned to it in Section 4.2.5.

“Remedial Mexsares™ shall have the meaning assigned to it in Section 11.3 .1

“Safety Director™ shall have the meaning assigned to it in Section 4.2.6.

“Safety Contract™ shall have the meaning assigned to it in Section 42.6.

“Safety Plan™ shall have the meanmg assigned to it m Scetion 4.8,

“Secsrity Ptaa” shall have the meaning assigned to 1t in Scction 4.9,

“Site” shall mean the parcel of land located, £PCF Project- Based funding

Spa, Land Pwrchase (911-Acres) and White- mmmmwgwﬁmm
Two Million Eures (432.000.000.00 Ewrvs), the legal description of which is located in The Commonwealth

of Puerto Rico.

“Soil Disposal Area™ shall have the meaning assigned to it in Section 4.10.

“Specifications™ shall meun the Design Review Manual prepared by Engineer, which is incorporated into
this Agreement by this reference, and any supplements or amendments thercto that may be agreed to by the
Parties afier execution of this Agreement. The Specifications shall further include any Change Orders and
other changes o the Work authorized in accordance with Amicle 8 of this Agreememt.
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“Sub-EPCF Cousultants * shall mean cvery Person (other than employees of EPCF Consultants)
employed or engaged by EPCF Cousultants or any Person (other than Owner) directly or indirectly m
privity with EPCF Coasultants (including every sub-Sub-EPCF Comsultants of whatever tier) to perform
any portion of the Work, whether the furnishing of labor, materialks, equipment, services or otherwise.

“Sub-FPCF Consultants Protections™ shail have the meaning assigned to it in Section 11.8
“Sub-EPCF Consultants Recoveries™ shall have the meaning assigned ® it in Section 11.10.

“Suppliess™ shall mean a manufacturer, fabricator, sepplier. distributor, materialonan or vendor having 3
dsrect contract with EPCF Coasultants or with any Sub-EPCF Consultants to farnish materials or equipment
10 be imcorporated in the Work by EPCF Consultants or any Sub-EPCF Consoltants.

“TBA™ shail have the meaning To Be Announced after feasibility and ar DPR.

“Term™ shall mean the durstion of this Agreement, from the Effective Date util Final Completion.
“Testing Eagincer™ shall have the meaning set forth in Section 11.1.

“Traffic Coatrol Plan™ shall have the meaning sct forth in Section 4.7.

“Uninsured Force Majeure” shall mean any event of Force Majenre, or portion thereof, not covered by
the insurance required to be camricd in connection with the Project.

“Utility Regulator™ shall mean any Governmental Authority that has specific jurisdiction over the
production, salc, or pricing of the project or related services.

“Warranty Period™ shall mean, with respect 10 any component, the applicable feagth of any warmntics
provided by the related Sub-EPCF Consultants, ‘

“Work™ shall mcan all design, enginecring, procurement, construction, erection, instafiation, training, star-
up and testing activities and services nocessary (0 achieve a compiete and opevable Facility in acoordance

with the terms of this Agreement, to achieve Mechanical Completion, Commercial Operation. and Fnal
Acceptance, and shall include all activities and services described in Schedule V11 and in Section 3.1,
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Scheduie I

The Parties shall mamtain insorance during construction as follows:

Ouwner shall use their best efforts to procure and establish an Owner Controlled Insurance Program (“OCIP)
to insure against the Project construction risks normally covered by the following types of msurance
policics: (3) Sub-EPCF Consultants workers compensation insurance; (b) Sub-EPCF Consultants
comprehensive third-party legal liability insurance; and (¢) EPCF Consultants comprehensive third-party
legal liability. The OCIP shall include compleied operations coverage. If soch insurance can be obtained at
reasonable cost. Owner shall procure such insurance at its expense: provided. bowever. that such OCIP
expenses shall be deemed 1o be included in the Guarantecd Maximum Price uniess the expense of such
OCIP, ncluding without limitstion premium cost and administration expense, cxcceds the amounts
budgeted for the corresponding msurance coverages in the estimated Project budget.

In the event an OCIP is not available to Owner or in the event Owner determines that an OCIP is
prohibitively expensive for the Project. then EPCF Consultants shall purchase and maintain and/or causc
its Sub-EPCF Counsultants (except for subcontracts involving less than (TBA) 1XXX) o0 purchase the
following types and amounts of insurance:

0 Compechensive third-party legal liability insurance and other such insuranoc as is approprate for
performance of this Agreement. Such msurance shall include, bit not be limited to, profection from the
following occurrenccs:

0 Claims ansing from Worker's Compensation stanstes or similar employee benefit acts, or third-party
legal lishility claims arising from bodily injury, sickness and disease, or death of employees  The minimum
limits of such coverage shall be as required by Law.

O Third-party legal liability claims against EPCF Consultants arising from its operations and the operations
of Sub-FPCF Consulants with such protection extended to provide comprehensive coverage, including
personal injury, completed operations. explosion and collapse harzard, and underground hazard. The
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minimam combined fimit for personal injury and property damage laibility shall be /TBA - Covergge
amgunt] per occurrence and [TBA- Covevaye amownt] in the aggregate.

0 Thisd-party kegat Gability claims arising from bodily injury and/or damage 1o propesty of athers from the
ownership, maintensnce or usc of any motor vehicle, bmhon—ﬁ(eandoﬂ’sne 'l'hemmnmlmmdhnﬂ
for personal mjury and property damage liability shall be /7TRA :

Owner shall purchase s0d maintsin property insurance (Builder’'s Risk) covering the Project, inchafing
improvements to real property, as wefl as goods and materials on the Premises which are 1o be incorporaged
into the Project. Such property insurance shall be for the full msursbie

Value of the property covered and shall be written on an “AH Risk ™ hasis covering physical Joss and damage
including thefR, vandalism and malicious mischief, coltapse, water damage. and such other perils as mary be
applicable to a Project. Such insurance shall include the interest of Owner, EPCFConsuluus,mdanSub-
EPCF Coosultants as their interests may appear.

EPCF Counsultants shall require coasortium and Seb-EPCF Consultants to purchsse snd maintain excess
Liability fumbeella Lability umta:oomocmnembas:smvamg claims i in excess of. and following
the terms of, the imurance set forth in this Schedule with a {784 et minimum limit per
occurrence and_[TH4 - Fmrmnowﬂlmnﬂaggmgamhnmkﬂmmmmqmadb)thsw“u
shall be purchasod and maintained with a company or companies lawfully authorized to do business in_the

COMMONWEALTH OF PUERTOQ RIC(). Such insurance shall be for limits of liability as specified for the
Project or legally required, whichever is greater.

All required insurance poficies shall be endorsed to provide 30 days prior written notice by certified mail,
of any material change, cancellation, or non-renewal o Owner.  Proof of the required insurance and
endorsements shall be made by submission to Owner, prior 1o commencement of a Project. of certificates
of msurance and endorsements satisfactory 0 Owner.  All required insurance shall be maintained until
Owner has accepted the Project and Final Payment has been made.
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Schedule 1}
Acceptance Testing

This schedule necessarily varies from project to project. It must be specific 10 the particular equipment
sclecicd for the RET project, the characteristics of the rencwable energy technology being utilized. the
capabilities and limitations of the project’s design and equipment, the scope of the work to be done as part
of this cootract, and the nature of the intendod use.

me@amofmm&bmeswmd@gnMWmoﬁﬁﬂm

EPCF Consuliants shall provide Owner at least fourteen (14) days advance notice of the date apon which
EPCF Consultants iniends ta start up and huve the qualified independent testing company perform the
Acceptance Tests upon the Facility. In commection with such Testing. EPCF Consultants shall further notify
any Governmemtal Awthority 10 whom such notice is required  Acceptance Tests shall be conducted in
accordance with the applicable Acceptaince Test protocols. as set forth below:
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TBA - Payments per EPCF Agreement item D. mwmmdmbymudmd
both parties to this contract.

Funds may also be disbursed directly via DHC per terms and conditious to project per cash flow, mdudmg
feasibifity studies and PM performed by DHC.
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Schedule V
Lay Dows Areas

All projects sebject to PM, Detail Projoct Report (DPR), review, feasibility stmdy, and

implementation by DHC:
All Sub-EPCF Cossvitants, owsner Sub-EPCF Coasultants shall maintain appropriste insurasce and
sarcty of the project(s).
TBA
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Schedule V1
GMP Template

TBA
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WVH
The Work

This schedule necessarily varies from project 1o project. It must be specific lo the particular equipment
scelected for the RET project, the characteristics of the construction project(s), the capabilitics and
limitations of the project’s design and equipment, the scope of the work to be done as part of this contract,
the nature of the intended use. and relevant regulatory authorizations or constraimts.

MImmeofmmmmhﬁmmedmymdmmoL__M

Al projects subject to Detail Project Report (DPR). review, feasibility study. implementation and available
surety by DHC.

‘The Work shall mchude all design, engincenng, procurement, permitting (to the extent provided in the EPCF
Contract), construction. funding, erection, nstallation. training,. start-up and testing activitics and services
necessary to achicve a complete and operable Facility with the following equipment and systems:

TBA
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tahedihgmntaémnstbeqnhﬁedﬁnr&amofmtncbng

Principle Sub-Contractor below are sabject to due diligent and must be
qualified for the areas of contracting. Per EPCF terms and conditions DHC
with its Management/Technical team is Principle EPCF Consuitant. Per DHC,
and excluding Principle EPCF Consultancy and team; the Principle Sub-
Contractor and Owaer (Cabo Rojo Land Acquisition LLC) will have the
following responslbllmes

Cabo Rojo Land Acquisition LLC
1. Design .
2. Construction

3. Engineering

4. Purchase of all construction materials

5. Hire ali of the labor force, skilled and wnskilled

Hire both the project and construction managers
Operation and Management

Cabo Rojo Land Acquisition LLC as Sub-Contractor

o = o

L]

Others TBA:
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Sehedule TX
Sab-EPCF Cousultants Warranties

This schedule is o tecknical docwment thet mecessarily varies from project #o project. It is based on the
performance standards showuld be discussed by EPCF Comsaltants and Owner.

TBA
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Schedule X

1. Amount of Offer: Total d?wﬂmmTmemﬁﬂwomm Ewros).
[100% funds of the security / collateral true value/ PBF] [PBF instruments mast be maintained
for the duration of the funding in the amount of the fimding]. DHC will hold equity (lien)
position in project proportional to repayment of EPCF funding. Upon agreement on terms and
conditions, EPCF agreement must be signed and executed within 72 banking hours per item 9;
additionally, a valid financial instrument must be transmitted to DHC within 7 business daysto
not attract a penahty fee of 250,000 Euros from collateral provider.

1A. In consideration of DHC providing PBF assistance and supplemental funding Administrative
fee after owner's initial MOA administrative fees for PBF of two hundred fifty million USD
($250,000.000.00); DHC shall retain (own) twenty five percent (25%) equity shares in this EPCF
project-based funding development. Additional funding for additional funds above two hundred fifty
million USD (8250.000.000.00) will required another MOA in proportion to the first PBF
Administrative Fecs and MOA.

2. Funding Pruceeds: Full amount based on the Cash Flows afier the authentication and
venfication of collateral document. Full amount is based on the project cash flow

3. Fanding Nature: Sccurity Basod Funding. A Govt. Development Boad/Prime Bank
Guaraniee shall be issued with 1SIN (where applicable) number and deposited / held in 2
Security / Custody Account at one of their Intemational Top Bank for the confinmation thru swift
MT999/MTxxx.

4. Convenience Fee (CF): 0.50% [Zero Point Five Zero Percent] per annum on outstanding
balance afier grace period.

S. Term Period: Up to Twenty [20] Years. (Negotiable)

6. Nature of Funds: Clean, Clear & Legal Bank Funds »

7. Verification of Funds: Bank 1o bank Basis via MT799 from the project funder apon the
completion of the matiers under item 3 above.

8. Any other fees ete: Nonc - No deductions from the funding proceeds.

9. Vafidity of the contract/offer: To be signed in 5 dayvs; MOA collateral submitted in 72
banking hours; DB/BG collateral submitted in five (5) banking days.

10. Re-Payment: As agrecd by the partics after grace period of Four (4) years, payment of Ten
(10) to Twenty (20) Years (negotiablc). (No Grace for CF with 10 years extension). (Sec
Repayment Schedule). ' '

11. Availability: As per the Cash flows of the Project - in trunches,

12. Exchange Rate: Negotiable.
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13. EPCF Project-Based funding Agreement: The Agreement is afier the issue of RWA.

14. Documents Required: Development Bond (DB), SWIFT MT999, MOA, RWA, CIS, etc.
15. Any other conditions: SWIFT MT999/MTxxx to be issued to confirm the issu, availability
and readiness of the security / collateral / PBF. The Country’s Development Bond/Prime Bank
Guarantee shall be issued in the name of the Beneficiary. Dawn Holding Company LLC (DHC)
principle EPCF project consultants with ISIN number. Fand release will start immediately upon
the verification and authentication of the DB/BG/Project-Based Funding (PBF) by DHC funding
bankers after the MOA per item3 within 25 banking days. All services i.e., Detail Project Report
(DPR), Feasibility Studies, Consultations and others are at market rates per EPCF.
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Schedule X1
Goveramental Anthorioaiions to be Obtrined

This schedule necessarily varies from project to projoct. |t must take account not ouly of the characteristics
of the rencwable energy technology being utilized (where applicable), and also the capabilitics and
limitations of the project’s design and equipment, but also the nature of the intended use and relevant
regulatory authorizations or constraims. The items shown below are ifhssirative W provide an exampie of
the scope and detas) of part of such a listing

TBA:
Facility

Required DPR, feasibility study by DIIC. and Permits, Repayment Schedule and Approvals.
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GOBIERNO DE PUERTO RICO

COMPANIA DE TURISMO DE PUERTO RICO

HOJA DE TRAMITE

Fecha: 17 de agosto de 2022

A: Carlos Mercado Santiago
Director Ejecutivo

P/C: Walbert Pabdn Gonzilez @/
Director Interino
Planificacion y Desarrollo

De:  Ivan Diaz Carrasquillo /ﬁ/
Director Auxiliar
Incentivos e Inversiones

Asunto: Firmary devolver

[] Para su informacion (] Para accién pertinente (] Investigare
informar

X Firmary devolver (] Verme (Ilamarme) [] Otros

COMENTARIOS: Se incluye el siguiente documento para su firma:

1. Carta autorizando bajo la Seccion 7 de la Ley 74-2010, la transferencia de Cabo Rojo Land
Acquisition, LL.C., a favor de PR Investco, LL.C., Concesién No. 20-74-T-43

Cil2>- 22

La Princesa, San Juan, PR 00902 | PO Box 2023940, San Juan, PR 00902-3940




NN N’

4 GOVERNMENT OF PUERTO RICO
 PUERTO RICO TOURISM COMPANY

August 16, 2022

Ms. Gladys O. Fontanez Reyes, Esq.
Authorized Representative

PR Investco LLC

Plaza 273, Suite 700, 273 Ponce de Leon Ave.
San Juan, PR 00917

Delivered by email: gladys.fontanez@mbcdlaw.com

ReE: 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 Cabo 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 Investco, LLC (the “Purchaser”).

Pursuant to Section 7(a) of Act No0.74-2010, 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 Cabo Rojo
Land Acquisition, LLC, (the “Concessianaire”) to the Seller. Pursuant to Section 7 of Act 74, 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 74.

La Princesa, San Juan, PR 00902 | PO Box 9023960, San Juan, PR 00902-3940
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* CABO ROJO LAND ACQUISK_A.. -C (N
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 Investco 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 Investco 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




CABO ROJO LAND ACQUISITION, LLC CASE # 20-74-T-43

oA N’

GOVERNMENT OF PUERTO RICO
PUERTO RICO TOURISM COMPANY (PRTC)

(“Cabo Rojo”)

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 Cabo Rojo.

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).

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.

Seller has agreed to sell its 100% membership interest in Cabo 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. .

Cabo 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.

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, Cabo Rojo
devoted itself previously in a manner substantially similar at the time of transfer, shall
require the previous approval of the Executive Director. |

Purchaser hereby represents that upon closing of the purchase of 100% of the membership
interest in Cabo Rojo, the latter entity will continue to engage in the tourist activity to
which Cabo Rojo devotes itself in substantially similar fashion.

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.

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.
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WHEREFORE, it is hereby respectfully requested from the Executive Director that this

request of the transfer of Cabo 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

Cabo RC%MC -Seller
By: W By: W
Glddys & Fontanez Reyes

Roberto M. Cacho
President Authorized Representative

Affidavit# 1,375

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 _9 day of August, 2022.
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Cabo Rojo Financial and Development Partners.

Reuben Brothers '

www.reubenbrothers.com ‘ If/’ 22N> B
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:

e 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

e The New Carrington Street Project, including: The NCP car park on Carrington
Street, 51-53 Brick Street, 1-6 Yarmouth Place

e 105 Piccadilly

e 139 Piccadilly

e 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

e 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

e The grade II-listed Burlington Arcade on Piccadilly, built in 1819 by Lord
George Cavendish, featuring 37,000 sq ft of retail

e 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

e 33 Jermyn St, the HQ of Apax Partners

e 30-35Pall Mall & 22-22A St James's Square

e 69-70 Pall Mall in St James, with HSBC’s banking hall and five upper floors




e 22 King Street, a Grade Il listed office building in St James over lower ground,
ground and 4 upper floors

e 100 Pall Mall in St James

e Connaught House, Mount Street

o Hereford House, Oxford Street - home of the flagship London Primark store

e Academy House, Sackville Street

e An eight storey office building on Berkeley Street

e 22 Grosvernor Square

e 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:

e The Millbank Centre & Millbank Tower, Westminster

e TheJohn Lewis headquarters, Victoria Street

e 27 Knightsbridge, an office building over lower ground, ground and 6 upper
floors which fronts onto Hyde Park

e Aseven floor office building on Buckingham Palace Road, Victoria

o Four adjoining Grade II listed buildings 8,9,10 & 11 Grosvenor Place, Belgravia

o Athree storey office building on Buckingham Gate, Victoria

e Golden Cross House, a seven floor mixed use building on the Strand

o (lareville House, near Trafalgar Square, home to The Japan Centre

e Jubilee House, Putney

e 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

e 82-84 St Martin’s Lane & 9 St Martin’s Court, Covent Garden

e 47,48, & 49-50 Poland Street in Soho

e 54,55-57 Great Marlborough Street in Soho

o The Curtain Hotel and Members Club in Shoreditch

e A seven storey building on Kensington High Street, with Sainsbury’s at street
level, and upper office space

e 8-10 Kensington Square & 18-28 Thackeray Street

e Numerous prime Sloane Street shops

e 125-133 0ld Brompton Road, housing Ferrari’'s showroom at front & mews
houses at rear.



Substantial overseas holdings. Some of these are:

e Landmark retail freehold at 609 Fifth Avenue Manhattan anchored by flagship
Puma store

e The Surrey, Manhattan

e 677-679 Madison Avenue, 759-771 Madison Avenue, & 828-850 Madison
Avenue in Manhattan

e 14-16 East 16th Street, near Union Square, New York

e 457-459 North Rodeo Drive, Beverley Hills housing the Alexander McQueen
and Brioni stores

e 259 Worth Avenue, Palm Beach Florida tenanted by Tiffany and Tony Burch

e Majority stake in the Turnberry Ocean Club, Florida

¢ 50% of the Turnberry Marina in Miami

e 1’Union Bancaire Privée, Monaco

e Five hotels across Italy; two in Venice, one each in Rome, Capri and San Remo

e 1.8 million square meters of prime land, including 7.3km of coastline in Ibiza

e 1,360 hectares, with sea frontage totalling almost 18km in Mallorca

e 250 hectares part approved development with 2.5km of lake frontage in San
Martin de Valdeiglesia, about 75km from Madrid

e [Equity House, Jersey

e A portfolio of retail investments across France

e Aseries of developments across Romania

e 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).
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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 A.M. 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. Bennettis 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 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.
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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 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 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 WHEREQF, the undersigned, an authorized person of the limited liability
company, has executed this Certificate of Formation as of this 15th day of June, 2022,

/s/ Eileen Sawyer
Eileen Sawyer, Authorized Person

State of Delaware
Secretary of State
Division of Corporations
Delivered 01:12 PM 06/15/2022
FILED 01:12 PM 06/15/2022
SR 20222732310 - FileNumber 6858681



3] BANCO POPULAR. OFFICIAL CHECK
CUSTOMER RECEIPT AND AGREEMENT

PO Box 362708 San Juan, Puerto Rico 00936-2708
Condado Gallery

Payee: PUERTO RICO TOURISM COMPANY Check No. 103120300047294

Date: 08/09/2022

Amount: $1,500.00
Remitter: PUJOL LAW OFFICE PSC Fee: $10.00
Total: $1,510.00

203 PR53732 254 08/09/2022 11:25 AM BankChecks

NOTICE TO CUSTOMERS:

You usually cannot stop payment of the attached check after you send it to the payee. If it
is lost, stolent, or destroyed, notify Source Bank immediately. You may be required to buy
an indemnity or surely bond before a replacement or refund is issued.
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] BANCO POPULAR. OFFICIAL CHECK

Egn?jgég%?lg?ysan Juan, Puerto Rico 00936-2708 Check No. 103120300047294
Date: 08/09/2022

PAY: ONE THOUSAND FIVE HUNDRED DOLLARS AND 00/100

DOLLAR ONE cowa FIVE  ZERD  ZEAD PERIOD ZERO ZERD

Over $25,000.00 Two Signature Required.

TOTHE PUERTO RICO TOURISM COMPANY
ORDER OF

- .
Remitter: PUJOL LAW OFFICE PSC ﬁ) [\/;%’

FDIC Member and Federal Reserve System

Autforized Signature
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GOVERNMENT OF PUERTO RICO
PUERTO RICO TOURISM COMPANY (PRTC)

CABO ROJO LAND ACQUISITION, LLC CASE # 20-74-T-43
(“Cabo Rojo”)

TAX EXEMPTION AND TAX CREDIT
CONCESSION (“TAX CONCESSIOQJQ’QT“

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 Cabo Rojo.

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).

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.

Seller has agreed to sell its 100% membership interest in Cabo 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. .

Cabo 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,.

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, Cabo Rojo
devoted itself previously in a manner substantially similar at the time of transfer, shall
require the previous approval of the Executive Director.

Purchaser hereby represents that upon closing of the purchase of 100% of the membership
interest in Cabo Rojo, the latter entity will continue to engage in the tourist activity to -

which Cabo Rojo devotes itself in substantially similar fashion.

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.

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.




"~ Nor’

WHEREFORE, it is hereby respectfully requested from the Executive Director that this

request of the transfer of Cabo 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 q, 2022.

PR INVESTCO LLC -Purchaser

Cabo Rojo Resgrt LLC -Seller
By: W By: W
’ Glddys @. Fontanez Reyes

Roéerto M. Cacho
President Authorized Representative

Affidavit # 41 275

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 9 day of August, 2022.
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Cabo Rojo Financial and Development Partners.

Reuben Brothers

‘www.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. Qur
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:

e 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

e The New Carrington Street Project, including: The NCP car park on Carrington
Street, 51-53 Brick Street, 1-6 Yarmouth Place

e 105 Piccadilly

e 139 Piccadilly

e 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

e 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

e The grade Il-listed Burlington Arcade on Piccadilly, built in 1819 by Lord
George Cavendish, featuring 37,000 sq ft of retail

e 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

e 33 ]Jermyn St, the HQ of Apax Partners

e 30-35 Pall Mall & 22-22A St]James’s Square

e 69-70 Pall Mall in St James, with HSBC’s banking hall and five upper floors



e 22 King Street, a Grade Il listed office building in St James over lower ground,
ground and 4 upper floors

e 100 Pall Mall in St James

¢ Connaught House, Mount Street

o Hereford House, Oxford Street - home of the flagship London Primark store

e Academy House, Sackville Street

e An eight storey office building on Berkeley Street

e 22 Grosvernor Square

e 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:

e The Millbank Centre & Millbank Tower, Westminster

e The John Lewis headquarters, Victoria Street

e 27 Knightsbridge, an office building over lower ground, ground and 6 upper
floors which fronts onto Hyde Park

* Aseven floor office building on Buckingham Palace Road, Victoria

e Four adjoining Grade II listed buildings 8,9,10 & 11 Grosvenor Place, Belgravia

e Athree storey office building on Buckingham Gate, Victoria

e Golden Cross House, a seven floor mixed use building on the Strand

o (lareville House, near Trafalgar Square, home to The Japan Centre

e Jubilee House, Putney

e 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

e 82-84 St Martin’s Lane & 9 St Martin’s Court, Covent Garden

e 47,48, & 49-50 Poland Street in Soho

e 54,55-57 Great Marlborough Street in Soho

e The Curtain Hotel and Members Club in Shoreditch

e A seven storey building on Kensington High Street, with Sainsbury’s at street
level, and upper office space

e 8-10 Kensington Square & 18-28 Thackeray Street

e Numerous prime Sloane Street shops

e 125-133 Old Brompton Road, housing Ferrari's showroom at front & mews
houses at rear.



Substantial overseas holdings. Some of these are:

e Landmarkretail freehold at 609 Fifth Avenue Manhattan anchored by flagship
Puma store

e The Surrey, Manhattan

e 677-679 Madison Avenue, 759-771 Madison Avenue, & 828-850 Madison
Avenue in Manhattan

e 14-16 East 16th Street, near Union Square, New York

e 457-459 North Rodeo Drive, Beverley Hills housing the Alexander McQueen
and Brioni stores

e 259 Worth Avenue, Palm Beach Florida tenanted by Tiffany and Tony Burch

* Majority stake in the Turnberry Ocean Club, Florida

o 509% of the Turnberry Marina in Miami

e [’Union Bancaire Privée, Monaco

e Five hotels across Italy; two in Venice, one each in Rome, Capri and San Remo

e 1.8 million square meters of prime land, including 7.3km of coastline in Ibiza

e 1,360 hectares, with sea frontage totalling almost 18km in Mallorca

e 250 hectares part approved development with 2.5km of lake frontage in San
Martin de Valdeiglesia, about 75km from Madrid

e Equity House, Jersey

* A portfolio of retail investments across France

e Aseries of developments across Romania

e 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).
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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 A.M. 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 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 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 behalfof 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.
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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.

L. 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 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 WHEREOQOF, the undersigned, an authorized person of the limited liability
company, has executed this Certificate of Formation as of this 15th day of June, 2022,

/s/ Eileen Sawyer
Eileen Sawyer, Authorized Person

State of Delaware
Secretary of State
Division of Corporations
Deltvered 01:12 PM 06:15:2022
FILED 01:12 PM 06:15:2022
SR 20222732310 - File Number 6838681



7] BANCO POPULAR. OFFICIAL CHECK
CUSTOMER RECEIPT AND AGREEMENT

PO Box 362708 San Juan, Puerto Rico 00936-2708
Condado Gallery

Payee: PUERTO RICO TOURISM COMPANY Check No.103120300047294

Date: 08/09/2022

Amount: $1,500.00
Remitter: PUJOL LAW OFFICE PSC Fee: $10.00
Total: $1,510.00

203 PRS3732 254 08/09/2022 1:25 AM BankChecks

NOTICE TO CUSTOMERS:

You usually cannot stop payment of the attached check after you send it to the payee, If it
is lost, stolent, or destroyed, notify Source Bank immediately. You may be required to buy
an indemnity or surely bond before a replacement or refund is issued.
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Recibo

Numero: 08092203692V
$ Cantidad: $1,500.00
Estatus: Recibido

Ef Fecha de pago: 08/09/2022
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: y GOBIERNO DE PUERTO RICO

Compaifia de Turismo de Puerto Rico

17 de enero de 2020

e

¢

ENTREGA75 ALAMANO

e

Francisco G. Bonet, MIB
Partner

Integra Group, LLC

530 Avenida de la Constitucién
San Juan, Puerto Rico 00901

CABO ROJO LAND ACQUISITIONS, LLC.
CERTIFICACION CT-11(b) 20-01
Estimado sefior Bonet:

Por la presente le notificamos la entrega de diez (10) Certificaciones 11(b), en original,
correspondientes al caso en epigrafe.

Estamos a sus érdenes y de tener cualquier pregunta sobre este caso, favor de
comunicarse con la que suscribe al teléfono (787)721-2400 extension 2207 o 2226.

Atentamente,

ivan Diaz
Dire
Division de Incentivos e Inversiones Fiscales

COMPARIA DE (
195&%&19,9&

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

Tel. 787.721.2400 ¢ Fax. 787.724.3009 } email:contacta tourism.pr. 2oy



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, Patricia M. Torres Cortés, 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 S "

b) Office located at- 644 Fernandez Juncos Suite 201B San Juan, PR 00907 - e

c) Telephone- (787) 705 - 3225 S

d) E-mail- roberto@grupocacho.com N

3. That the name address of Applicants authorized representatives are the followmg T
a) Name- Integra Group LLC ,
b) Physical address- 1519 Ave. Ponce de Ledn, Suite 306, San Juan, PR 00908 .
c) Mailing Address- The same
d) Telephone-787-289-7817
e) Faxno.-787-289-7817
f) E-mail- ydiaz@integragrouppr.com

fgbonet@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-
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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.

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 Il- 150 rooms $48,778,296
c) Phase lll- 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. Moto X $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 lI- 150 rooms 548,778,296
i) Phase lll- 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.  Moto X '$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 |- 200 rooms- First quarter 2023
b) Phase ll- 150 rooms- First quarter 2022
c) Phase lil- 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. lIconic 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.

In )-SCU\WI /ﬂ ,on WZ/ 202.0

By:XM D (Signature)v

Affidavit No. é%

) : ) :
Sworn and subscribed before me by f&ﬁﬁﬂ W& &’//@ , of the personal circumstances
referred to above, }which | identified by) uc#wzawﬁl / (whom I personally know).
In_Sannoh s R. on quwwy 2, 2020

Mab yinl

Notary Public




Ivan Diaz Carrasquillo

From: Yarisa Diaz <ydiaz@integragrouppr.com>

Sent: Thursday, December 26, 2019 3:13 PM

To: lvan Diaz Carrasquillo

Ce: Roberto Cacho; Carlos J. Ortiz; Francisco G. Bonet

Subject: Contestacion 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 Gltimas preguntas relacionadas a CRLA:

1. Adjunto encontraras 2 Cash Flows identificados. Uno contiene los costos relacionados Gnicamente a la Actividad
Turistica ($618,156,372), el otro es el cash flow con todos los costos, turisticos y no turisticos ($881,919,974). Si
comparaS10s CF veras que en el Turistico solo estan las partidas de costos relacionados a la acfividad turistica yenel
otro estan los costos relacionados al componente turistico y la parte No-turistica. El costo total del componente no
turistico es $263,763,602.

2. En el CF también puedes ver las fechas (afios) segln se proyecta. Estas estan proyectadas para comenzar el afio que
viene. (2020 al 2029)

3. El proyecto cumple con la proporcién 70/30 segun las versiones de CF que estamos enviando. 70.09% Actividad
Turistica (5618mm/$882mm) y 29.91% para el componente no turistico ($264mm/$882mm)

v 4. Encuanto al aeropuerto, este serd de uso privado y publico y esta destinado a hacer mas facil el acceso a Cabo 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. B .

Esperamos haber contestado todas las preguntas en aras de conseguir la certificacion 11B y proceder con el cierre.
. ._‘,‘;___’
Cualquier pregunta adicional estamos a tus ordenes.

S oo w&A)}

Saludos,

NN G LR
Y. | e

Yarisa E. Diaz, CPA
Partner : {4 \ &

Integra Group, LLC _/—-f’g”";/ _——
C-787-636-7289 \ o - “
0-787-289-7817 ) g
ydiaz@integragrouppr.com




THE RESORT AT BOQUERON BAY
Cash Flow Projections

Phase Il - 150 rooms 28,266,978 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 28,266,978 19,511,318 48,778,236
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 Y 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 Village & Services (50,000 sq. #.) - Infrastructure 798,976 798,976 1,697,952 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 & jumps) 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 32,397,000
Airpart 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 1,500,000 107,767,451
e
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




[REVENUES

THE RESORT AT BOQUERON BAY
Cash Flow Projections

Equity Investment/Development and Construction Loan 40,000,000 40,000,000
EB-5 Lenders 60,000,000 60,000,000
Single Family Residential - Homesites

Mountain Top Villas - 100

20,000 sq. ft. h ites - 50 6,250,000 6,250,000 12,500,000
10,000 sq. ft. homesites - 50 5,000,000 5,000,000 10,000,000

Park Villas - 233 (10,000 sq. ft.) 6,990,000 6,990,000 6,990,000 6,990,000 6,990,000 34,950,000

Ocean View Villas - 219 (10,000 sq. ft.) 3,285,000 3,285,000 3,285,000 3,285,000 3,285,000 3,285,000 2,180,000 21,900,000
Sub-Total Single Family 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
Single Family Residential - Homes

Mountain Top Villas - 100 {3,000 sq. ft.) 20,625,000 | 20,625,000 | 20,625,000 | 20,625,000 82,500,000

Park Villas - 233 (2,500 sq. ft.) 26,212,500 | 26,212,500 19,659,375 | 19,659,375 19,669,375 | 19,659,375 131,062,500

Ocean View Villas - 218 (2,000 sq. fi.) 13,140,000 13,140,000 9,855,000 9,855,000 9,855,000 9,855,000 65,700,000
Sub-Total Single Family Residential - Homes 0 20,625,000 20,625,000 58,977,500 59,977,500 29,514,375 29,514,375 29,514,375 29,514,375 279,262,500
Multi-Family Villas - 500 units (1,250 sq. ft.) 18,750,000 18,750,000 14,062,500 14,062,500 14,062,500 14,062,500 93,750,000
Affordable/Employee Housing - 400 units {1,000 sq. ft.) 10,000,000 10,000,000 7,500,000 7,500,000 7,500,000 7,500,000 50,000,000
Wellness Community Services

Weliness Center (10,000 sq. ft) 1,500,000 1,500,000

Elderly Multi-family - 100 units (800 sq. ft.) 2,000,000 4,000,000 2,000,000 8,000,000
Resort Hotel & Beach Club

Phase | - 200 rooms 82,159,708 82,159,708

Phase Il - 150 rooms 104,088,602 104,088,602

Phase lll - 150 rooms 104,088,602 04,088,602

Phase |V - 150 rooms 104,088,602 04,088,602

Phase V - 200 rooms 82,159,708 82,158,708

Phase Vi - 150 rooms 104,088,602 104,088,602
Sub-Total Resort Hotel & Beach Club 0 0 | 104,088,602 82,159,708 | 104,088,602 | 104,088,602 82,169,708 | 104,088,602 0 0 580,673,823
Golf Course

Founders Memberships - 100 1,250,000 2,500,000 1,250,000 5,000,000

Regular Memberships - 250 _ 1,562,500 3,125,000 1,562,500 6,250,000

Resort Hotel & Beach Club Buy-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 4 0 0 4,312,500 7,625,000 4,312,500 1,500,000 2,000,000 1,500,000 0 21,250,000
Marina - 200 slips 2,500,000 5,000,000 2,500,000 10,000,000
Entertainment Village & Services (50,000 sq. ft.) 12,500,000 12,500,000
Surf Park and Action Sports Facilities

Surf Pool 0

Moto X Facilities (track, trails & jumps) 0

BMX and Mountain Bike Facilities [1]

Land Cost 0
Sub-Total Surf Park and Action Sports Facilities 0 1] 0 0 0 0 0 0 a 0 0
EXPENSES
Land Closings 22,500,000 0 0 0 0 22,500,000
Soft Costs (Trade Payable/Professional Fees) 1,545,000 2,168,333 2,168,333 2,168,333 8,050,000
Project Management/Coordination 600,000 2,035,001 2,035,000 4,670,000
EB-5 Lenders - Repayment 60,000,000 60,000,000
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THE RESORT AT BOQUERON BAY
Cash Flow Projections

Equity Investment/Development and Construction Loan - Repayment 0
Infrastructure Costs
Roads & Streets 2,364,484 9,736,110 1,808,135 13,908,729
Utlities 4,564,100 18,793,354 3,490,194 26,847,649
Landscaping and Green Space 162,475 1,219,797 152,475 1,524,747
Renewable Energy Sources Microgrid 20,000,000 20,000,000
Waste Water Treatment/Rain Water Recapture System 5,000,000 5,000,000
Water Storage Facilities 3,000,000 3,000,000
Sub-Total Infrastructure Costs 7,081,059 57,749,262 5,450,804 0 [+ 4] 0 0 0 0 70,281,125
Single Family Residential - Neighborhood infrastructure 2,495,900 2,495,800 998,360 998,360 998,360 998,360 998,360 9,983,602
Multi-family Villas - Neighborhood Infrastructure 1,000,000 1,000,000 750,000 750,000 750,000 750,000 5,000,000
Affordable/Employee Housing - Neighborhood Infrastructure 800,000 800,000 600,000 600,000 600,000 600,000 4,000,000
Elderly Multi-family - Neighborhood Infrastructure 1,000,000 1,000,000
Single Family Residential - Homes
Mountain Top Villas - 100 (3,000 sq. ft.) 10,125,000 10,125,000 10,125,000 10,125,000 40,500,000
Park Villas - 233 (2,500 sq. ft.) 13,980,000 13,880,000 10,485,000 10,485,000 10,485,000 10,485,000 69,900,000
Ocean View Villas - 219 (2,000 sq. ft.) 9,636,000 9,636,000 7,227,000 7,227,000 7,227,000 7,227,000 48,180,000
Sub-Total Single Family Residentiaj - Homes 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
Multi-Family Villas - 500 units (1,250 sq. ft.) 10,000,000 10,000,000 7,500,000 7.500,000 7.500.000 7,500,000 50,000,000
Affordable/Employee Housing - 400 units (1,000 sqg. ft.) 6,000,000 6,000,000 4,500,000 4,500,000 4,500,000 4,500,000 30,000,000
Wellness Community Services
Wellness Center (10,000 sq. ft.) 1,250,000 1,250,000
Eiderly Muiti-family - 100 units (800 sq. 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 | - 200 rooms 51,385,228 34,256,819 85,642,047
Phase Il - 150 rooms 29,266,978 19,511,318 48,778,296
Phase lll - 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 [ 80,652,206 83,035,115 48,778,296 70,896,647 63,523,796 19,611,318 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 Village & 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 & jumps) 1,409,100 603,900 2,013,000
8MX and Mountain Bike Facilities 458,375 196,875 656,250
Sub-Total Surf Park and Action Sports Facilities 0 0 0 0| 21,327,900 11,069,100 4] 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 (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 QUTLINED 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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From: Alejandro Caicedo Benet

Sent: Monday, September 28, 2020 10:08 AM

To: Ivan Diaz Carrasquillo

Subject: RE: Cabo Rojo Land Acquisition - ODV Appraisal July 2019

Buenos dias lvan,

Tuve una llamada ahora en la mafana con el Lcdo. Morales para pedirle que ajuste la partida de land costs ya que se
supone que sea $70,560,750 el valor total y no $75MM. A su vez le pedi que verificara si hicieron ajustes a los costos de
infraestructura y segregaran la parte residencial. En cuanto a los ingresos me indica que los mismos se van a
comprender mayormente de inyeccidon de capital de los socios, venta de los créditos y financiamiento obtenido a través
de Dawn Holding Company. Se estima que los créditos 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)
tendrian $670MM, completandose el financiamiento necesario para cubrir el costo total del proyecto de $598MM y
excediendo dicha cantidad por $72MM. Segun la informacién provista por el grupo los mismos tienen la capacidad
financiera para poder llevar a cabo el desarrollo segiin propuesto.

Eligible Date of
Investment Completion

I $216,848,489 $216,848,489 12/31/2023

I $126,601,226 $126,601,226 12/31/2024

Hi $106,355,410 $106,355,410 12/31/2026

v $148,351,247 $148,351,247 12/31/2027
Total $598,156,372 $598,156,372

Phase Total Cost

Quiero recalcar que las proyecciones provista no contemplan ingresos generados por las operaciones del hotel. Los
unicos ingresos contemplados a parte del financiamiento como esta propuesto, son las membresias 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 | ext. 2008 Fax: (787) 722-6238
alejandro.caicedo@tourism.pr.gov

compaRia DE I

PUERTO RICO




From: Ivan Diaz Carrasquillo <lvan.DwZCarrasquillo@tourism.pr.gov> N\
Sent: Monday, September 28, 2020 7:49 AM

To: Alejandro Caicedo Benet <alejandro.caicedo@tourism.pr.gov>

Subject: RE: Cabo Rojo Land Acquisition - ODV Appraisal July 2019

Saludos,
Gracias por enviar la tasacién.
Necesito tus comentarios en un email referente a la informacién financiera que ellos sometieron.

Gracias.

Ivan Diaz-Carrasquillo, J.D., CCS, CFE.

Acting Director | Assistant Director
Planning & Development | Incentives & Investment

PO Box 9023960

San Juan, Puerto Rico 00902-3960

Tel. (787) 721-2400 | ext. 2226 Fax: (787) 723-3572
ivan.diazcarrasquillo@tourism.pr.gov

COMPANIA DE

PUERTO RICO 4

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 inmediately 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: Alejandro Caicedo Benet <alejandro.caicedo@tourism.pr.gov>
Sent: Friday, September 25, 2020 3:16 PM

To: Ivan Diaz Carrasquillo <lvan.DiazCarrasquillo@tourism.pr.gov>
Subject: FW: Cabo Rojo Land Acquisition - ODV Appraisal July 2019

Saludos Ivan,
Adjunto tasacion de Cabo 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 | ext. 2008 Fax: (787) 722-6238

alejandro.caicedo@tourism.pr.gov
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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: Cabo Rojo Land Acquisition - ODV Appraisal July 2019

Tasacion de Julio 2019.

Angel A. Morales-Lebron

Ferraiuoli uc | s
Locking Forward | Y 182662000 - 7877667091
PO Box 195168

San Juan, PR 00919-5168
T. 787.777-1320 Email: amorales@ferraiuoli.com
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From: Roberto Cacho <roberto@grupocacho.com>
Sent: Friday, August 27, 2021 1:40 PM

To: Ivan Diaz Carrasquillo

Cc: Roberto Cacho; lvan Pasarell

Subject: Re: re Cabo Rojo Land Acquisition

~——
7

Buenas tardes Ivan,
En efecto PMJ Capital Corp. radicd un recurso en el Tribunal, no pg no queramos pagar, sino pq el acreedor, PMJ
Capital no acepta darnos un cuadre de como se han reflejado entre las variadas compaiias los depésitos realizados a

PMJ.

La reclamacién de Villas de Bahia Boquerén Corp.VBB) es que PMJ entregue copia del cuadre, cosa que se niega a hacer,
proveer las 480 de los intereses pagados desde 2014 hasta el presente y todas las penalidades que quieren cobrar.

PMJ es la misma compafiia que ilegalmente gravo el Hospital San Antonio y el Palacio de Deportes, transacciones que el
gobierno ahora esté en el proceso de retracto o nulidad y por las cuales se han radicado sendas acusaciones federales.
| Ahora tienen prisa para recoger lo que les queda en la isla.

Cabe sefialar que Cabo Rojo Land Acquisition no adeuda cantidad alguna a PMJ y no tiene deudas de ninguna clase.

A principios de semana te envié la contestacion a la demanda. VBB tiene intencion de consignar $772 mil en el Tribunal,
que es la cantidad g entendemos esta cerca de la realidad, menos los da”0s que nos han ocasionado.

Gracias,

Roberto

On Fri, Aug 27, 2021 at 11:04 AM Ivan Diaz Carrasquillo <Ivan.DiazCarrasquillo@tourism.pr.go_v> wrote:

Saludos,

En el Boletin de Quiebras no. 34, del viernes 27 de agosto de 2021, en la pagina No. 2 en la seccién de demandas
comerciales, figura como Demandante PMJ Capital PR Corp., con una demanda por la cantidad de $941,852.66, y
figuran como demandados: Roberto Cacho Pérez, Grupo Cacho, Inc., Villas de Boqueron Development Corporation,
entre otros...

1. Necesitamos informacidn referente a la demanda radicada el 18 de agosto de 2021, en el Tribunal de San Juany
donde figuran como demandados.

Gracias.
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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.DiazCarrasquillo@tourism.pr.gov>
Cc: Roberto Cacho <robertomcacho@gmail.com>; Angel Morales <amorales@ferraiuoli.com>
Subject: Re: re Cabo Rojo Land Acquisition

lvan:

CRLA espera cerrar el préstamo antes de fin de mes. Vintage Capital ha extendido un crédito millonario, el cual estamos
finiquitando. Es posible finiquitar la declaracidn jurada y el cierre antes del 08 / 30.

Déjame saber.

Roberto

On Mon, Aug 16, 2021 at 3:08 PM lvan Diaz Carrasquillo <lvan.DiazCarrasquillo@tourism.pr.gov> wrote:

Saludos,



La Concesion de Cabo Rojo Land Acquisition, LLC, no la han pasado a recoger, no la han aceptado mediante una
declaracién jurada.

No han pagado $193,885.03. esta Concesion esta para cancelarse por falta de interés del Peticionario.

Gracias.

VAN DIAZ-CARRASQUIHILD
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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: Ivan Diaz Carrasquillo

Sent: Thursday, July 1, 2021 10:44 AM

To: Roberto Cacho <roberto@grupocacho.com>

Cc: Roberto Cacho <robertomcacho@gmail.com>; Angel Morales <amorales@ferraiuoli.com>
Subject: RE: re Cabo Rojo Land Acquisition

Saludos,

Muchas gracias por la informacion.
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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, 2021 10:26 AM

To: Ivan Diaz Carrasquillo <lvan.DiazCarrasquillo@tourism.pr.gov>

Cc: Roberto Cacho <robertomcacho@gmail.com>; Angel Morales <amorales@ferraiuoli.com>
Subject: Re: re Cabo 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 Concesién de Cabo Rojo Land Acquisition, LLC., fue otorgada el 14 de diciembre de 2020, no ha
sido recogida y ya pasaron los 90 dias para aceptarla.

No han pagado $193,885.03.

Esta Concesion se puede cancelar por falta de interés del Concesionario.



Gracias. A hadie

AN DiaZ-CARRASQUILLG, 1.D., ©CS, CFE.
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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.
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lvan Diaz Carrasquillo
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From: Ivan Diaz Carrasquillo
Sent: Thursday, December 19, 2019 9:54 AM
To: Yarisa Diaz
Cc: Francisco G. Bonet; Carlos J. Ortiz
Subject: RE: Relevo y autorizacion

Saludos,

Yarisa, estamos revisando la informacion suministrada.
Necesitamos que nos desglosen :

Others Cost $60,000,000.00 / que incluye esta partida
Airport $14,205,575.00 / sera cerrado para huéspedes 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 culminacidn. Para cada fase se separa la Inversion y los créditos contributivos en relacién 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 presentacion 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 | Assistant Director
Planning & Development |Incentives & Investment
PO Box 9023960

San Juan, Puerto Rico 00902-3960

Tel. (787) 721-2400 | ext. 2226 Fax: (787) 723-3572
ivan.diazcarrasquillo@tourism.pr.gov
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T_his 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
dlsglosure, 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 refied 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@integraghedppr.com>

Sent: Wednesday, December 11, 2019 11:44 AM

To: lvan Diaz Carrasquillo <lvan.DiazCarrasquillo@tourism.pr.gov>
Cc: Francisco G. Bonet <fgbonet@integragrouppr.com>; Carlos J. Ortiz <cjortiz@integragrouppr.com>
Subject: Re: Relevo y autorizacion

Hola Ivan, espero estes bien.

Contestando tu pregunta relacionada a los costos Turisticos vs. los No Turisticos del proyecto de
Cabo Rojo, te estoy copiando la contestacion del proponente. Si necesitas que la declaracion
jurada se enmiende a tales efectos déjame saber, en el momento que se hizo el costo total era
$680mm para el componente turistico. En cuanto a las fechas de las fases que solicitaste,
estan por afios en el Cash Flow projection que te envié, déjame saber si necesitas fechas como
tal (dia, mes afo) para pedirlas al proponente.

The 5618,156,372 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 Villas - 500 units ’
- Affordable/Employee Housing - 400 units

- Elderly Multi-family - 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, gue esta especificando cada partida. También incluyen lo que estaran haciendo por
fases.

Es importante que cada fase tenga fecha de inicio y fecha de culminacion.



»

También deben identificar qué culwta bajo actividad turistica y que no, segaﬁ‘rr(dican en la declaracion jurada, las

habitaciones de empleados y lo residencial no cualifica, deben revisario.
Recuerda la proporcién de 70% de actividad turistica a 30% de actividad no turistica.

No todo el proyecto cualifica para créditos contributivos.

Cordialmente,

Ivan Diaz-Carrasquillo, J.D., CCS, CFE.

Acting Director | Assistant Director

Planning & Development | Incentives & Investment

PO Box 9023960
San Juan, Puerto Rico 00902-3960

Tel. (787) 721-2400 | 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: Wednesday, December 4, 2019 11:52 AM

To: Francisco G. Bonet <fgbonet@integragrouppr.com>

Cc: Ivan Diaz Carrasquillo <lvan.DiazCarrasquillo@tourism.pr.gov>; Carlos J. Ortiz <cjortiz

Subject: Re: Relevo y autorizacion

integragrouppr.com>
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Hola Ivan, el desglose de los $618,156,372 que son la actividad turistica 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
Resort and Hotel construction

4,210,318.00

Phase | 200 rooms 85,642,047.00
Phase Il 150 rooms 48,778,296.00
Phase IIl 150 rooms 48,778,296.00
Phase IV 150 rooms 48,778,296.00
Phase V 200 rooms 85,642,047.00
Phase VI 150 rooms 48,778,296.00
Golf course 17,605,355.00
Marina 5,893,818.00
Entertainment villas-infrastructure 3,195,904.00
Entertainment villas-construction 7,500,000.00
Surf Park and action
Surf pool 29,727,750.00
Moto X 2,013,000.00
BMX 656,250.00
Airport 14,205,575.00

$ 618,156,373.00

Ya se tenenvio ayer el MOU y la autorizacion para el background ck asi que entiendo estamos
completos. Por favor me dejas saber.



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> wrote:

Buenas tardes;

Toda la informacién que se radicé en Hacienda; se radicé exactamente igual en Turismo. Lo hemos hecho
para este caso y para otros que tenemos bajo evaluacién.

No obstante mafana te enviamos la informacion solicitada.

Agradecido como siempre.

Saludos;

Francisco G. Bonet, MIB

Partner

Integra Group, LLC



+

O. (787) 289-7817 S N~
M. (787) 692-0003

fgbonet@integragrouppr.com

www.integragrouppr.com

On Tue, Dec 3, 2019 at 2:38 PM Ivan Diaz Carrasquillo <lvan.DiazCarrasquitlo@tourism.pr.gov> wrote:

Saludos,

Es importante que la informacidn que se radica en Hacienda, se radique en Turismo.

Asi que necesito la informacién que se desprende del documento.

Gracias.

Ivan Diaz-Carrasquillo, J.D., CCS, CFE.

Acting Director | Assistant Director

Planning & Development | Incentives & Investment

PO Box 9023960
San luan, Puerto Rico 00902-3960
Tel. (787) 721-2400 | 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.DiazCarrasquillo@tourism.pr.gov>; Carlos J. Ortiz <cjortiz@integragrouppr.com>
Subject: Re: Relevo y autorizacion

Ivan, adjunto el MOU. Te anejo también carta que se le envié a Hacienda donde indica la cantidad del costo total del
proyecto atribuible al componente Turistico. Déjame saber si con esto se contesta este punto.

4

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 Mrehicisco G. Bonet <fgbonet@integragrougg}ﬁ>m> wrote:

. . Estimado Ivan;

s Segun acordado; adjunto te envio el relevo y autorizacién para hacer el background check del Sr. Roberto

L : Cacho Pérez.

. Por favor nos confirmas el recibo del relevo.
- Gracias;

Francisco G. Bonet, MIB
‘ Partner
~ Integra Group, LLC

O. (787) 289—7817:

M. (787) 692-0003

-+ fabonet@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 autorizacién
To: lvan Diaz Carrasquillo <ivan.diazcarrasquillo@tourism.pr.gov>
Cc: Yarisa Diaz <ydiaz@integragrouppr.com>, Carlos J. Ortiz <cjortiz@integragrouppr.com>

Estimado lvan;

Espero estes bien. Adjunto te envio el relevo y autorizacién para hacer el background check del Sr. Roberto Cacho
Pérez; segun solicitado.



o

* 1 Por favor nos confirmas el recibo del relevo.
: * Gracias;

-1 Francisco G. Bonet, MIB

.+ Partner

i  Integra Group, LLC

SN (787) 289-7817

o M. (787) 692-0003

o fgbonet@integragrouppr.com

 www.integragrouppr.com



3 de octubre de 2019

Luis O. Rivera

Jefe

Division de Incentivos Contributivos
Departamento de Hacienda
Gobiemo de Puerto Rico

Estimado sefior Rivera,

Reciba un cordial saludo. Cabor Rojo Land Acquisition, LLC fue radicado ante la oficina
de Incentivos Contributivos del Departamento 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 septimebre recibimos comunicacion de su oficina
referente al caso en la cual nos solicitan informacién adicional. A tales efectos, sometemos
la informacion adicional solicitada por su oficina para que la Divisién de Incentivos
Contributivos pueda continuar con la evaluacion fina del caso y emitir su endoso al mismo.

Punto no. 1:

* Requerimiento: Copia de la escritura mediante la cual se crea el Fideicomiso
Cacho Cambod.
e Contestacion: Adjunto la escritura oficial mediante la cual se creé el Fideicomiso
Cacho Cambod.
Punto no. 2:

e Requerimiento: Informar las fuentes de ingresos (financiamiento, aportacién 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.

o Contestaciéon: $40mm contribucién de capital, $46mm aportacion de terreno
y $532,156,372 en préstamo.

Punto no. 3:

e Requerimiento: Si e] céalculo del crédito contributivo presentado en la solicitud
incluye la inversion en proyectos no cubiertos bajo las disposiciones de la Ley 74,
talrd como proyectosresidenciales, favor de presentar la inversion total proyectada
solamente en las Actividad Turistica y el computo del crédito contributivo
correspondiente.

e Contestacion: Adjunto.

() INTEGRAGROUP

incentives & Business Development

530 Avenida de la Constitucién
San Juan, Puerto Rico 00901

Office 787-289-781i7
integrogrouppr@gmail.com

A

SHRAFER



Punto no. 4:
e Requerimiento: Evidencia de la radicacién de la planilla de contribucion sobre
ingresos del Fideicomiso Cacho Cambo, correspondiente al afio 2018.

e Contestacion:

Por favor déjenos saber si lo antes expuesto atiende los requrimientos de la carta enviada
por el Departamento de Hacienda. De necesitar informacién adicional no dude en
contactarnos.

Cordialmente;

Francisco G. Bonet
Integra Group LLC

Cc: Marcelino Hernandez Rivera
Especialista en Contribuciones

(Y INTEGRAGROUP

Incentives & Business Development

530 Avenida de ia Constitucidn
Sen Juan, Puerto Rico 00901

Office 787-289-7817
integragrouppr@gmail.com




JMH INVESTMENTS, : ¢

4900 California Ave. Tower B-210 Bakersfiekd, CA 53309
Man. 661-377-2492; Fax. 248-493-5847

MEMORANDUM OF UNDERSTANDING

TO: Robert Cacho/Grupo Cacho, Inc. & Cabo Rojo Land Acquisition, LLC

RE: Key Terms/Conditions for Equity or Debt Funding on Partially Iimproved 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 “MQOU”) 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 Cabo 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 IMH
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 Dollars) USD 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:

I. 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.



s N
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;

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;

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 406.5 acres for approximately $5.825M USD.

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.”

JMH and CRLA agree that JMH shail be assigned and titied 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 mutuatly
agreed this does not include future land acquisitions adjacent to the proposed
site in exhibit “C" that JMH may annex by and through CRLA;

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. JIMH 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 shail 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
Cabo Rojo Resort development. Said amounts are to be paid when tax credits are
sold to 3 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+ 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 JIMH 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
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automatically terminated, unless the parties mutualty agree to extend the
schedule;

e JMH and CRLA agree that the immediate time period between the execution of
this MOU and the execution of the JVA shall be an exclusivity 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 hereunder 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 pravision 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, shail appoint a third arbitrator. The third arbitrator shail be Chairman of the
Arbitrary Tribunal. The arbitration shall be conducted in Detroit, Michigan.

Rights/Remedies:

For ali parties to this MOU, the failure to exercise or delay in exercising a right or
remedy under this MOU shall not constitute 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 IMH’s and CRLA's prior approval
(which will not be unreasonably withheld).

Miscellaneous:
This constitutes the entire MOU, and supersedes ail 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. Cabo Rojo Land Acquisition, LLC
Vol
By: Michael Grillo By: Roberto Cacho
its: CEO-President its: CEQO-President/Managing Member

Date: 8/21/19 Date: 8/21/19
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Exhibit 8

Cabe Rojo Resort and

CostsmdaseaMMlmhomsamms:HotelPad

SOURCES

$40,000.600.00

Projected Initial Draw

USES

Inkial - $40,000,000.00

Land Costs

340 Ace Main Parcel

B,000,000.00

190 Acre Beach Front Parcel

2,000.000.

oMol Rcl
141 Acre Air Strip Parcel

2,000, 000.00

181 acre hilis parpel Campo Mar-

1,200, 000.00

Entrance Parcel Kury

550,000.00

Land and Fruit Parcels

750,000.00

jLand Costs Sub-Total

14,500,000.00

|Soft Costs {Trade Payable/Professional Fees)

Engineering/ Architectural/ L andscape Desigay Planning

1,020,000.00

Financial and Market Feasibility

125, 000.00

Legal

200,000.00

EB-5 Fees and Marketing

{ Miscellaneous, travel and transportation

200,000.00

Soft Costs Sub-Total

1,545.000.00

Project Management/Coordination

Project Management

380,600.00

Administration/Office/ Supplies Expense

20,000.00

Insurance, Title, Misc.

200, 000.00

Project Management/Coordination Sub-Total

600, 000.00

Horizontal Construction Costs

15,000,000.00

Contingency, Private Land Loan Payoff and Working Capital

Corttingency -- Construction

500, 000.00

uity Buy in -CRLA--

5,355,000.00

Private Land Loans Payoff

2,000,000.00

Waorking Capital

500, 000.00

Sub-Total

8,355,000.00




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.
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THIS DOCUMENT HAS A VOID PANTOGRAPH - BORDER CONTAINS MICROPRINTING AND A TRUE WATERMARK - HOLD TO LIGHT TO VERIFY WATERMARK

7 BANCO POPULAR. OFFICIAL CHECK -

215
EAN SN LOS PURRTOY | erto Rico 00956-2708 Check No. 103139600006872
Date; 05/20/2019

PAY: ONE THOUSAND FIVE HUNDRED DOLLARS AND 00/100

muw:w.uFMmzaommzm

Over $25,000.00 Two Signature Required.

TOTHE DIRECTORA EJECUTIVA COMPANIA

ORDER OF DE TURISMO DE PUERTORICO
Remitter: CABO ROJO LAND ADQUISITIONS LLC
FDIC Member and Federal Reserve System

Authorized Slgnature
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CABO ROJO

BOQUERON BAY, PUERTO RICO

APPLICATION FOR TAX EXEMPTION GRANT UNDER
THE PUERTO RICO TOURISM DEVELOPMENT ACT OF 2010 (ACT 74-2010)
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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 Pérez, 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



3. That the name address of Applicants authorized representatives
are the following:
a) Name- Integra Group, LLC
b) Physical address- 530 Avenida de la Constitucion SJ PR 00901
¢) 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. Cabo Rojo Resort Land Acquisition, LLC will be based in Cabo Rojo,
PR.



. The company will employ 3,090 (direct, indirect and induced)
people in full and part-time positions through a 4-year period
projection.

. That the activities for which this Application is being filed, qualify
as an eligible “Tourism Activity” under sections 2(a)(1)(A),
2(a)(1)(B), 2(z), 2(bb), and 2(ee) of the Act and Articles 2-1 (A)(1),
2-1(A)(3), 2-1(4), and 2-2 of the Regulations.

. That the activities to be undertaken by Applicant, qualify as an
“New Business” under Section 2(a)(1)(A), 2(ee) of the Act and
Article 2-25 of the Regulations.

. 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)(1)(A) of
the Act and as an Eligible Business 2(bb) of the Act and under Art.
2-25 of the Regulations.

As discussed in the paragraph above, Applicant constitutes a
“New Business’ dedicated to a “Tourism Activity” pursuant to
Sections 2(a)(1)(A), 2(bb) and 2(ee) of the Act and Articles 2-1(A)(1),
2-1(A)(3), and 2-1(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
guest 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:
i. facilities for the physically handicapped
ii. Client safety measures
iii. 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

g) 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 permit

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
vii. 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 Boquerdn, 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. [,0( L”

Subscribed and sworn before me, a Notary Public, by Roberto M. Cacho
Pérez, of legal age, executive, married and a resident of San Juan,
Puerto Rico in my capacity as President of Cabo Rojo Land Acquisition,

LLC whom | identified
through_ Ucns 3 z5Yeq% in San Juan,

Puerto Rico, this 29" of April 29, 2019.
M@ﬂm (ftém

Notary Public

beia Legal
pe2a0419







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 Cabo Rojo Land

Segun solicitado para el proyecto de Cabo Rojo la fuente de los $680MM son:

JMH Investments Inc $475MM (efectivo)
Cacho Gambo Trust $205MM (aportacién de terrenos)

=5680MM

Déjame saber si necesitas alguna otra informacién o documentacién 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 Cabo Rojo Land Adquisition.

La Inversién es por $680,000,000.

Cuales son las fuentes de financiamiento?

Gracias.



Ivan Diaz—Carrasquillo, I1.D., CCS, CFE.

Acting Director | Assistant Director

Planning & Development | Incentives & Investment

PO Box 9023960
San Juan, Puerto Rico 00902-3960

Tel. (787) 721-2400 | ext. 2226 Fax: (787) 723-3572

ivan.diazcarrasquillo@tourism.pr.gov . (
L}

COMPARIA DE
]
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 COMPANY

CABO ROJO LAND ACQUISITION, LLC CONCESSION NO.: 20-74-T-43

* ¥ ¥ ¥
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SUPPLEMENT TO REQUEST OF AMENDMENT OF
CONCESSION OF TAX EXEMPTION AND TAX CREDITS

COMES NOW, Cabo Rojo Land Acquisition, LLC (the “Concessionaire™), represented
herein by Gladys O. Fontdnez 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 12%, 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 Sworm 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

PHASE V PHASE VI
$131,501,030

$22,307,567

PHASE IV
$29.411,787
$4,989,356

PHASE I
$115,956,303
$19,670,591

PHASE I
§155,024,721
$26,208,078

§0URCES PHASE |
Gt o : : $430,215,855
$72,980,842

$34,401,143 $153,808,587

$503,196,797 $181,322,800 $135,626,894 $235,872,880

$37,620.961 $2,048,803 $11,267,163 $5,200,000 $5,210,669 §%4,534,308
$426,384,973 $157,172,250 $105,631,713 $21,112,258 $142,444,468 $189,216,335
$21,430,868 $9,552,250 $7,087,500 $5,250,000 $3,150,000 $9,771,826}
$2,560,000 $2,136,000 $2,550,000 $1,800,000 $1,800,000 $2,550,000
$15,208,985 $10,413,496 $9,090,528 $1,038,885 $1,203,560 $9,800,593
$503,196,797 $181,322,800 $135,626,804 $34,401,143 $153,808,597 $235,872,860}
Total Efigible Cost ] $1 ,2:1_4,229,991 .36 $503,196,797 $181,322,800 $135,626,894 $34,401,143 $153,808,597 $235,872,860
Aot ToEi ElgbleCost. _B4greptEen5e $201,278.718 $72,529,120 §54,260,758 $13,760,457 _§61,523,439 $94,340,144
C $1,244,229,091.36 $503,186,797 $181,322,800 $135,626,894 $34,401,143 $153,808,697 $235 872,860
A% GreRibie Investmant - - . |7 -saevetEiens $201,278,719 $72.529,120 $54,250,758 $13,760,457 $61,523,439 $94,349,144
Amount of Tax Credits $497,691,6836.55 $201,278,719 $72,529,120 $54,250,758 $13,760,457 $61,523,438 $94,349,144;
“Nates:
(1) Preliminary estimates, Working with JP Morgan and local banks to optimizing financing. Per debt term sheet; we anticipate $890 miffion in municipal bond financing and ~$300 million in
a combination of bank financing, d financing against our ssets (inciuding land and tex credits) and shareholder loans. Further detall in covering document.

(2) For gimplicity we have estimated equlty to be spent pro rete across the phases; however, gil tha equity is committed up frant for tha project and wa will likely front load equity Investment inta infrastructure,



Sources and Uses of Funds per Phase

SOURCES PHASE | PHASE [l PHASE Il PHASE IV PHASE V PHASE Vi

§ $430,215,855 $155,024,721 $115,956,303 $29,411,787 $131,501,030 $201,663,136

$72,980,942 $26,298,078 $19,670,591 $4,989,356 $22,307,567 $34,200,724

; $503,196,797 $181,322,800 $135,626,894 $34,401,143 $153,808,597 $235,872,860
4
’

$37,620,961 $2,048,803 $11,267,153 $5,200,000 $5,210,560 $24,534,306

$426,384,973 $157,172,250 $105,631,713 $21,112,258 $142,444,468 $189,216,335

) $21,430,868 $9,552,250 $7,087,500 $5,250,000 $3,150,000 $9,771,626

$2,550,000 $2,136,000 $2,550,000 $1,800,000 $1,800,000 $2,550,000

$15,209,995 $10,413,496 $9,000,528 $1,038,885 $1,203,560 $9,800,593

$503,196,797 . $181,322,800 $135,626,894 $34,401,143 $153,808,597 $235,872,860

$503,196,797 $181,322,800 $135,626,804 $34,401,143 $153,808,597 $235,872,860

$201,278.719 $72,529,120 $54,250,758 $13,760,457 $61,523,439 $94,349,144

$503,196,797 $181,322,800 $135,626,804 $34,401,143 $153,808,597 $235,872,860

4001 e iivealment 6 $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

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 milfion 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.
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M 3 American International Plaza |
e r ral u O I LLC 250 Mufloz Rivera Avenue, 6th Floor
. San Juan, Puerto Rico 00918
Looking Forward | t787.766.7000 - F: 787.766.7001

December 8, 2023
BY HAND

Hon. Carlos Mercado Santiago
Executive Director

Puerto Rico Tourism Company
Paseo la Princesa

San Juan, Puerto Rico

Attention: Ivan Diaz Carrasquillo
Assitant Director - Incentives & Investment

Hon. Francisco Parés 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

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 12%, 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 dg_not hesitate to contact the undersigned at

our convenience at (787) 766-7000. Goblerno de Gyery
y (787) DEPARTAMENTN 1'E “AGIEUDA

Oflcing de Covv xornfeinin y £
Cordially, e~ o oy é’, a;! (i.?"’e"ac'i':
T 8 DIC. 3 -
o | sl LYYEYT N (=]
Angel A. Morales-Lebrén VI REIN S 460 3

Enclosures et TR DE HACIENDA

www.ferraiuoli.com




GOVERNMENT OF PUERTO RICO
PUERTO RICO TOURISM COMPANY
PUERTO RICO TREASURY DEPARTMENT

CABO ROJO LAND ACQUISITION, LLC CONCESSION NO.: 20-74-T-43

* % % %
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REQUEST OF AMENDMENT OF
CONCESSION OF TAX EXEMPTION AND TAX CREDITS

COMES NOW, Cabo Rojo Land Acquisition, LLC (the “Concessionaire”), represented
herein by Gladys O. 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 12, 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.! 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

! 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, 6 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”.
5. 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.



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:

1) 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 I 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;

W) 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 inv/estment pursuant to Section 5(b)(2) of the Act.

20.  Itis 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, of 30% to 40% of a
Concessionaire, inasmuch as subparagraphs (1) and (2), are under Section 5(b) of the Act.



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)(1) 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)(1) 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
11 $181,322,800.00 $181,322,800.00 July 2028
I $135,626,894.00 $135,626,894.00 June 2028
v $34,401,143.00 $34,401,143.00 December 2027
\Y $153,808,597.00 $153,808,597.00 February 2029
VI $235,872,860.00 $235,872,860.00 June 2030
Total $1,244,229,092.00 $1,244,229,092.00




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
1I $54,250,757.60
v $13,760,457.20
\4 $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 IJ,
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
1 250 Jan 2028
I 200 August 2028
I 200 July 2028
v 50 Jan 2028
)\ 50 March 2029
VI 200 July 2030
Total 950




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 Muifioz Rivera Avenue, Suite
440, San Juan, PR 00918.

36. As mentioned above, the Concession was issued on December 12, 2020.

37.  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:



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.

4
In San Juan, Puerto Rico this 7 day of December, 2023.

CABO ROJO LAND ACQUISITION, LLC

By: //%W
Name: Gladys O. Fontanez Reyes
Title: Authorized Representative

Affidavit: L2, TE2-

Sworn and subscribed before me by Gladys O. Fontanez Reyes, of legal age, single,
attorney-at-law and resident of San Juan, Puerto Rico, as authorizej%;epresentative of Cabo Rojo
Land Acquisition, LLC, who is personally known to me, on this day of December, 2023, in
San Juan, Puerto Rico. ‘

4U22-00238712

way 9397
B 12/06/2023
$5.00

Sello de Asistencia Leqal
80714-2023-1206-85480039






EXHIBIT B

HOSPITALITY & AMENITIES

EXISTING PARCELS DATA

s (onUiRel -

REGISTERED DATA RECORDS REGISTERED DATA RECORDS

(** = Nat Provided) (** = Not Provided)
PARCEL TAX ID BOOK PAGE PROPERTY # PROPERTY PARCELID TAX iD BOOK PAGE PROPERTY # PROPERTY DEED
ID ON DEED NO. ON MAP NO.
MAP
56 402-008-327-28-000 864 41 18709 72 (
1 PENDING INSCRIPTION AT ENTRY 2022-051251-SG01
55 402-009-327-29-000 864 37 18708 72
105 379-089-327-75-000 510 283 18839 107
52 379-099-327-79-000 510 223 18829 258
106 7 -327-76-00
0 379-089-327-7 0 510 289 18840 153 54 402-009-327-30-000 864 34 18707 72
107 379-089-327-77-
327-77-000 510 295 18841 1 53 379-099-327-80-000 508 85 18706 22
108 379-089-327-78-
9-327-78-000 11 1 18842 2 113 379-099-327-81-000 PENDING INSCRIPTION AT ENTRY 2022-147940-SG01
1 .000-010-05- .
2 379-000-010-05-000 509 241 18782 254 62 379-099-327-74-000 510 49 18800
20 379-000-010-
0-010-04-000 509 235 18781 252 a4 402-009-327-85-000 510 1 18792 36
19 79-000-010-03-
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 [NSCRIPTION AT ENTRY 2022-151623.5G01
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

Rees Jones, Inc. edsa
PAGE 3 | 12/7/2023 22022 | ESENCIA GOLF COURSE DESIGN .




HOSPITALITY & AMENITIES

EXISTING PARCELS DATA

REGISTERED DATA RECORDS

{** = Not Provided)
PARCEL TAX ID 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 2022-151623.5G01
46 402-019-327-89-000 PENDING INSCRIPTION AT ENTRY 2022-151956-5SG01
[T T [T
34 402-019-327-68-000 **
58 402-019-327-69-000 510 25 18796 53
57 402-020-327-70-000 b ** b b

PAGE 4 | 12/7/2023 22022 | ESENCIA

Rees J ones, Inc.

GOLF GOQURSE DESIGN

EAD%V




EXHIBIT C
Sources and Uses of Funds

Bank Credit Facility $1,063,772,833.00
Equity Cash Contribution $180,456,259.00
Total Sources $1,244,229,092.00
Acquisition Costs $85,881,793.00
Construction $1,041,961,998.00
Equipment $56,242,244.00
Payroll for First Year of Operations

Marketing for First Year of Operations $13,386,000.00
Interest for First Year of Operations $46,757,057.00
TOTAL $1,244,229,092.00
Total Eligible Cost T $1,244,229,092.00
40% of Total Eligible Cost o - %497,691,636.80
Eligible Investment o ] _$1,244,229,092.00
40% of Eligible Investment o ~ $497,691,636.80

Amount of Tax Credits  $497,691,636.80




H H American International Plaza
e r ral u 0 I LLC 250 Mufioz Rivera Avenue, 6th Floor
. San Juan, Puerto Rico 00918
Look/ng Forward T: 787.766.7000 » F: 787.766.7001

December 12, 2023

BY HAND

Hon. Carlos Mercado Santiago
Executive Director

Puerto Rico Tourism Company
Paseo la Princesa

San Juan, Puerto Rico R E C I B I D o

Attention: Ivan Diaz Carrasquillo 1
Assitant Director - Incentives & Investment DEC 2 023

N4
Hon. Francisco Parés Alicea, CPA c o R &B l N T E R N o

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

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 ¢onvenience at
(787) 766-7000.

Cordially,

Angel A. Morales-Lebron

Enclosures

www.ferraiuoli.com



3000013803

YSORHGIRbI ~ N
Suite’ 100" -
Coral Gables, FL. 33134
REMITTER:
FERRATUOLI LLC DATE 12/12/23

PAY TOTHE EXECUTIVE DIRECTOR OF TOURISM DEPARTMENT
OROER OF

EXACTLY **1,500 AND 00/100 DOLLARS $ *kkkx%%1,500.00

CASHIER’S CHECK

THE PUACHASE OF AN INDEMNITY BOND WILL BE REQUIRED BEFORE ANY
CASHIER'S CHECK OF THIS. BANK WiLL BE REPLACED QR REFUNDED IN
THE EVENT IT IS LOST; MISPLACED OR STOLEN.

Caloo ﬂag Landl A(‘ﬁu,lﬁ/vlyp\,,éw A,Bna‘,\ch;
a0

”*30000+43 OR?0 57796 E_Q‘OODDD‘DU e

R e mmsinbins mmbrimnm ntisdad Pt o ke

9 Banesco 3000013803

150 Alhambra Circle L=y
Suite 100
Coral Gables, FL 33134

REMITTER: ppRRATUOLT LLC DATE  12/12/23

EXECUTIVE DIRECTOR OF TOURISM DEPARTMENT

EXACTLY **1,500 AND 00/100 DOLLARS $ *kkkkkk],500.00

CUSTOMER - FILE COPY

CASHlEH’s CHECK AUTHORIZED SIGNATURE

NOT NEGOTIABLE}

o F B3




Py GOVERNMENT OF PUERTO RICO

3‘ 2 DEPARTMENT OF THE TREASURY
%“'rol Y‘F‘

;

0

[T

Name: FTMR TAX SOLUTIONS LLC

Sacial Security XRRK-XX-1135 Receipt Number: 12112303357V
No.:
Date: 12/11/2023 Voucher ACTIVE
Amount: $5,000.00 237232334516957
Category: Taxpayers with gross income greater than $10,000,000
DEC 12 2023

CORREO INTERNO
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) GOVERNMENT OF PUERTO RICO

PUERTO RICO TOURISM COMPANY
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7/ 9/ >y

August 16, 2022

Ms. Gladys O. Fontanez Reyes, Esq.
Authorized Representative

PR Investco 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 Cabo 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 Investco, 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 requ1re 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 74, 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 74.

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

7.721.2400 Ext ivan. diazcar o @tourism.pr.g
8 0 &) 787.771.2410 @ ;v.m,duzC_a.urosqum @ TOUTSMLDE.g “ voyluristeando.com




+ CABO ROJO LAND ACQUISITN .C N
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 Investco LLC, pursuant to
Section 7 of Act N0.74-2010 and Section 7(a)-1 of the Regulations issued thereunder, and the Tax
Concession terms and conditions remain the same .PR Investco 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
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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, también conocido como Roberto M.
Cacho, mayor de edad, casado, propietario y vecino de Sn Juan, Puerto Rico, libre y

voluntariamente, bajo juramento:
ﬁ - 2C/08
CTPR-THCEHTIVOS E INVERSIOH

CERTIFICO: APR 1 2022 PHE:20

1. Mi nombre y circunstancias personales son los antes expresados en el "gérﬁtgluasEIH{..&ERS’ID;.;
documento. RER 12022 pug o0

2. Soy el Presidente de Cabo Rojo Land Acquisition LLC (en adelante “CRLA"), una
companiia de responsabilidad limitada organizada, existente y en “good standing”,
seglin 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 interés propietario de un cien por ciento (100%)
en CRLA es Cabo Rojo Resort LLC, una compafia 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 nimero 48365.

4. El dnico miembro y tenedor de un interés propietario de un cien por ciento (100%)
en Cabo Rojo Resort LLC es el Fideicomiso Cacho Cambo (conocido en inglés
como Cacho Cambé 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 dia nueve (9) de noviembre de dos mil dieciocho
(2018), ante la notaria publica Maria Belén Alvarado Arrieta. Soy el Unico
fiduciario o “trustee” del Trust.

5. EI29 de marzo de 2022, CRLA adquirio 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 Boquerén Development
Corp.; (ii) Puerto Rico Land and Fruit, S.E.; (iii)Victor Luis Gonzalez Barahona y

su conyuge, Tania Albertina Serrallés Piz3; 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 propiedad
de CRLA, para formar una sola finca donde se desarrollara el Proyecto.

7. El Gobiermno de Puerto Rico, a través de la Compaiiia de Turismo de Puerto Rico,
ha cc_;ncedido a CRLA una concesién de créditos contributivos y exenciones
contributivas bajo el Caso Numero 20-74-7-43, al amparo de la Ley Numero 74-

2010 de Puerto Rico, segin enmendada (la ‘Ley 74-2010) (en adelante la
“Concesion”).

8. CRLA mediante el presente documento, jura que ACEPTA la Concesidn tal y
como esta.

9. CRL_A respetuosamente expone que su tardanza en aceptar la Concesion se
erlo a Fiemoras fuera de su control en la obtencién y desembolso del
fmanqamuento que necesitaba para adquirir las parcelas mencionadas en el inciso
5, arriba, opasionadas por acontecimientos fuera del control de CRLA incluyendo
la pandemia de COVID 19 que afectd y aun afecta a Puerto Rico y’al resto del
mundo, asi como la crisis financiera que atravesaba Puerto Rico.



Y PARA QUE ASI CONSTE, juro y suscribo la presente Declaraciéon Jurada, en
San Juan, Puerto Ricesg@upa(1) de abril de dos mil veintidés (2022).

Roberto Manuel Cacho Pérez

Affidavit Namero: 52 7o

Jurada y suscrita ante mi por Roberto Manuel Cacho Pérez, también 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 veintidés (2022).

Notario Publico

9397

02/28/2022

$5.00

Sello de Asistencia Legal
B0004-2022-0228-35061152

0%280950- 12ny



~ 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

ACUSE DE RECIBO
(A LA MANO)

1 de abril de 2022

PARA: Sr. lvan Diaz Carrasquillo -
Compaiiia de Turismo de Puerto Rico
San Juan, Puerto Rico

RE: Declaracién Jurada Cabo Rojo Land Acquisition LLC

Se hace entrega de lo siguiente:

Mailing Address:

PO. Box 363042

San Juan, Puerto Rico 00936-3042
e-mail: fpujol@pujollawpr.com

cwﬁ#ﬁﬁc&%mﬂm
APR 12022 p6:19

e Declaracion Jurada de Cabo Rojo Land Acquisition LLC Aceptando Consecesion de
Créditos Contributivos y Exenciones Contributivas firmada por el Sr. Roberto Cacho y

notarizada ante Francisco Pujol el 1 de abril de 2022.

De necesitar informacidn adicional no dude en contactarnos a su mayor conveniencia. Muchas

gracias.

Recibido por:

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, también conocido como Roberto M.
Cacho, mayor de edad, casado, propietario y vecino de Sn Juan, Puerto Rico, libre y j F_’ yi 'L'/ 08
voluntariamente, bajo juramento: CTPR-THCENTIVGS E INUERSIOHN

APR 12022 r42:13
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”,
segun las leyes de Puerto Rico, registrada en el Departamento de Estado de
Puerto Rico con el nimero 424893,

3. Eldnico miembro y tenedor de un interés propietario de un cien por ciento (100%)
en CRLA es Cabo Rojo Resort LLC, una compaiiia 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 nimero 48365.

4. El anico miembro y tenedor de un interés propietario de un cien por ciento {100%)
en Cabo Rojo Resort LLC es el Fideicomiso Cacho Cambé (conocido en inglés
como Cacho Cambé Trust, en adelante el "Trust’), un fideicomiso privado
organizado y existente al amparo de las leyes de Puerto Rico, creado mediante la
escritura nimero cinco (5), dei dia nueve (9) de noviembre de dos mil dieciocho
{2018), ante la notaria publica Maria Belén Alvarado Arrieta. Soy el Unico
fiduciario o “trustee” del Trust.

5. El29de 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 Boquerdn Development
Corp.; (ii) Puerto Rico Land and Fruit, S.E.; (iii)Victor Luis Gonzalez Barahona y
su cényuge, Tania Albertina Serrallés 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 propiedad
de CRLA, para formar una sola finca donde se desarrollara el Proyecto.

7. El Gobierrio de Puerto Rico, a través de la Compaiiia de Turismo de Puerto Rico,
ha concedido a CRLA una concesion de créditos contributivos y exenciones
contributivas bajo el Caso Namero 20-74-7-43, al amparo de la Ley Numero 74-
2010 de Puerto Rico, segin enmendada (ila “Ley 74-2010) (en adelante la
“Concesion”).

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 Concesion se
debié a demoras fuera de su control en la obtencion y desemboiso 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 ain afecta a Puerto Rico y al resto del
mundo, asi como la crisis financiera que atravesaba Puerto Rico.



N/ o

Y PARA QUE ASI CONSTE, juro y suscribo la presente Declaracion Jurada, en
San Juan, Puerto Ricagiow, 01) de abril de dos mil veintidés (2022).

No. 424893
COMMONWEALTH
o

Roberto Manuel Cacho Pérez

Affidavit Namero: 52 70

Jurada y suscrita ante mi por Roberto Manuel Cacho Pérez, también conocidc 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 veintidds (2022).

3560

Sello de Austencla Leasl
0004-2022-0228-2506 1152
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ACORD' CERTIFICATE OF LIABILITY INSURANCE Cer1772018
proDucer  (787)879-3790 PAX: (787)881-0062 THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION

3-BENITEZ INBURANCE AGENCY,

INC.

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 BELOW.
COTTO STATION .
ARECIBO PR 00613-95947 INSURERS AFFORDING COVERAGE NAIC #
WINSURED nsurer A: MULTINATIONAL INSURANCE CO. 0008
INFRA LIMITED SE &/OR GRUPO CACH INSURER B:
PO BOX 16845 INSURER C:
INSURER D;
SAN JUAN PR 00508-6B45 INSURER E:
COVERAGES

THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED, NOTWITHSTANDING
ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED QR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

ML roucvmmenn | SORLAEEIG [ Eove Lo s
A | GENERAL LIABLITY EACH OCCURRENCE 3 1,000,000
X | COMMERCIAL GENERAL LIABLITY CP-0317636 6/18/2019 |6/18/2019 | PREMISES (Eaocoumance) |3 100,000
jcwusme OCCUR MED EXP {Aay pre parson) | § 5,000
] PERSONAL & AGV RUURY _ | § 1,000,000
] GENERAL AGGREGATE s 2,000,000
QENL AGGREGATE LIMIT APPLIES PER: PROCUCTS - COMPIOP AGG | § INCLUDED
L_] oy | | 5B: Loc
AUTOMOMLE LIABILITY
AU COMBINED SINGLE LIMIT
- Jawvauto {Ea ncekdent) H 1,000,000
A || ALOWNED AUTOS CA-0306883 €/18/2018 |6/18/2018 | aopnyimnuuRy s
| X | scHEDULED AUTOS (Par person)
|| HRED AUTOS BODILY INJURY s
| NON.OWNED AUTOS (Por accidant)
- PROPERTY DAMAGE s
(Par acciden)
GAMAGE LIABRITY AUTO ONLY - EA ACCIDENT | 8
ANY AUTD OTHER THAN EAACC|S
AUTO ONLY: AGG | §
EXCESS / UMBRELLA LIABILITY EACH OCCURRENCE 3
_—_l OCCUR CLAMS MADE AGQREGATE $
3
| DEDUCTIBLE s
REVENTION S _ s
WORKENS CONPENSATION l WG STATU: l [om»
AND EMPLOYERS" LIADILITY YIN
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT s
OFFICERMEMBER EXCLUDED?
In NH) E.L. [ISEASE - EA EMPLOYER §
Il ywe, denctibe under
1AL PROVISIONS bokrw E.LD_tS_EAsbPOUCVLMT[S
A | OMERPHYSICAL DAMAGE CA-0306883 6/18/2018 |6/18/2019 |pED: comp & COLL $500.00

DEBCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES / EXCLUSIONS ADDED BY ENODRSEMENT / SFECIAL PROVISIONS
LIMITED TO INSURRD OPERATIONS
2016 BMW 1-3 VINE WBY1Z2C50GV556804 CN 850,000 ACV §25,000

SAN JUAN,

CERTIFICATE HOLDER

CANCELLATION

CABO ROJO LAND HOLDIGNS LLC
COMPANIA DE TURISMO DE PUERTO RICO
APARTADO 9023960
PR 00902

SHOULD ANY OF THE ASOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE {SSUING INSURER WILL ENDEAVOR TO MALL 30 DAYS WRITTEN
NOTICE TQ THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FALURE TO DO 50 SHALL
INMPOSE NO OBLIGATION QR LJABILITY OF ANY KIND UPON THE INSURER, IT3 AGENTS OR

AUTHORIZED REPRESENTA

auizrne (. Vps

ACORD 25 (2009/01)
INSO25 o m

1988-2009 ACORD CORPO!
The ACORD name and loon ara mainterart v?mlm of ACORDEDENTE gé%l&&




REVENUES

Cabo Rojo Resort and Spa
Cash Flow Projections

Equity 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 - Single Family 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 - Single Family Homes

Water Front Homes - 4,500 sq. 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 - Single Family 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

Regular Memberships - 200 575,000 1,150,000 575,000 2,300,000
‘Resort Hotel Buy-In 8,250,000 8,250,000

Boutique Hotel Buy-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 slips 9,200,000 9,200,000
Retail Village 2,500,000 2,500,000 5,000,000
Surf Park and Action Sports Facilities

Surf Pool 0 0 0 ]

Moto X Facilities (track, trails & jumps) 0 0 0 0

BMX and Mountain Bike Facilities 0 0 0 Q

Land Cost 0 Q 0 0
Sub-Total Surf Park and Action Sports Facilities 0 0 9 | 0 0 0

)

EXPENSES
Land Closings 42,693,000 0 0 0 0 42,693,000
Soft Costs (Trade Payable/Professional Fees) 2,683,333 2,683,333 2,683,333 8,050,000
Project Management/Coordination 1,656,667 1,556,667 1,556,667 4,670,000
EB-5 Lenders - Repayment 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

Landscaping and Green Space 188,799 1,510,389 188,799 1,887,987

Page 1 of 2



Cabo Rojo Resort and Spa
Cash Flow Projections

£
Waste to Energy Plant

7,000,000

7,000,000

Waste Water Treatment/Rain Water Recapture System 5,000,000 5,000,000

Water Storage Facilities 3,000,000 3,000,000
Sub-Total Infrastructure Costs 8,849,529 52,172,220 6,811,710 0 o] 67,833,459
Residential - Villa Neighborhood Infrastructure 1,621,347 1,621,347 3,042,693 6,085,386
Residential - Single Family Vertical Costs

Water Front Homes - 4,500 sq. ft. [¢] 1,630,000 7,650,000 7,650,000 0 16,830,000

Ocean View Homes - 3,500 sq. ft. 0 5,075,000 15,225,000 15,225,000 15,225,000 50,750,000

Mountain Homes - 3,000 sq. ft. [¢] 3.750,000 11,250,000 11,250,000 11,250,000 37,500,000
Sub-Total Residential - Single Family Homes 0 10,355,000 34,125,000 34,125,000 26,475,000 105,080,000
Residential - Villas - 1,250 sq. ft. 0 7,250,000 11,250,000 11,250,000 11,250,000 41,000,000
Affordable/Employee Housing.- 1,000 sq. 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
Boutique 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 Village - Infrastructure 798,976 798,976 1,597,952 3,195,904
Retail Village - 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

Moto X Facilities (track, trails & jumps) 0 1,408,100 603,900 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 Sports Facilities 0 21,327,900 11,069,100 o] 0 32,397,000
Development Fees

Project Management - Trinity Real Estate Partners LLC (3%) 20,400,000 20,400,000

Project Management - Caribbean Holding Group, LLC (2%) 13,600,000 13,600,000
Sub-Total Development Fees 34,000,000 34,000,000
Financing Fees

Attorney/Consultant Fees - SIAAC Business Enterprises Intsrnational 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 Group LLC/AAB Funding LLC (5%) 34,000,000 34,000,000
Sub-Total - Financing Fees 102,000,000 102,000,000

AKEXPENSE! OHNVESTMENT REQUIRED: F199:072:937: 0+ 204,918,945 - 14170180055 6 €00 IR 2TY958,12T

NET CASH FLOW - EBITDA 480,927,063 (62,358.945)| {4.437.600)[ 58489,355 | (349,901.983) 122,717,890
THE PROJECTIONS ARE MADE AS OF THE REPORT DATE AND ARE BASED UPON THE STATED ASSUMPTIONS AND RATIONALE QUTLINED 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 and Uses

CABO ROJO LAND HOLDINGS LLC

Project Management/Coordination Sub-Total

Sources & Uses Source Use TOTAL
SOURCES
Equity Investment/Development and Construction Loan 680,000,000.00
Sources Sub-Total $680,000,000.0
Land Costs

Parcel A - 331 acre permitted site - (PMJ Capital Private Loan) 3,800,000.00

Parcel A - 331 acre permitted site - (PMJ Capital) 2,575,000.00

Parcel A - 331 acre permitted site - (Vianney Investments Private Loan) 980,000.00

Parcel A - 331 acre permitted site - (Global Properties Private Loan) 0.00

Parcel B - 184 acre beachfront site (under contract) 2,000,000.00

Part of Parcel B - 68 acres (under contract) 750,000.00

Parcel C - 181 acre Bahia Campo Mar (REO/short sale/owned) Pay-off Note 1,100,000.00

Parcel D - 141 acre airstrip parcel (option) 1,000,000.00

Parcel E - 6 acre Entrance Property (option) 500,000.00

Villas de Bahia Bogueron Development Corp. - Purchase Agreement 25,000,000.00

Trinity Real Estate Partners LLC Debt Retirement and Consulting Agreement 2,488,000.00

Acquisition Costs (Ciosing, Contigency & Warking Capital) 2,500,000.00
Land Assemblage Costs Sub-Total 42,693,000.00
Soft Costs (Trade Payable/Professional Fees)

Engineering/Architectural/l_andscape Design/Planning 6,875,000.00

Financial and Market Feasibility 250,000.00

Legal 450,000.00

EB-5 Fees and Marketing 350,000.00

Miscellaneous, travel and transportation 125,000.00
Soft Costs Sub-Total 8,050,000.00
Project Management/Coordination

Project Management 4,200,000.00

Administration/Office/Supplies Expense 75,000.00

Insurance, Title, Misc. 145,000.00

Coordination/Consuiting 250,000.00

4,670,000.00

Development and Construction Costs

488,587,000.00

488,6587,000.00

Development Fees

Project Management - Trinity Real Estate Partners LLC (3%)

20,400,000.00

Project Management - Caribbean Holding Group, LLC (2%) 13,600,000.00
Sub-Total Development Fees 34,000,000.00
Financing Fees

Attorney/Caonsultant Fees - SIAAC Business Enterprises International LLC (5%) 34,000,000.00

Conduit/Advisory Board Fees - Fortress Capital Note Acquisitions LLC (5%} 34,000,000.00

Bank Service Consuitant Fees - RIO Investment Group LLC/AAB Funding LLC (5%) 34,000,000.00

Sub-Total - Financing Fees

102,000,000.00

TOTAL USES

$680,000,000.00




o

CABO ROJO LAND ACQUISITION LLC
ACT 74 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
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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

REVENUES
Equity Investment/Development and Construction Loan 680,000,000 0 0 4] 680,000,000
EB-5 Lenders 0 60,000,000 60,000,000
Residential - Single Family 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 - Single Family Homes -
Water Front Homes - 4,500 sq. 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 - Single Family 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
Regular Memberships - 200 575,000 1,150,000 575,000 2,300,000
Resort Hotel Buy-In 8,250,000 8,250,000
Boutique Hotel Buy-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 slips 9,200,000 9,200,000
Retail Village 2,500,000 2,500,000 5,000,000
Surf Park and Action Sports Facilities
Surf Pool 0 0 0 Q
Moto X Facilities (track, trails & jumps) 0 0 0 0
BMX and Mountain Bike Facilities 0 0 0 0
Land Cost 1] Q 0 Q
Sub-Total Surf Park and Action Sports Facilities 0 0 0 i 0 0 0
4
EXPENSES
Land Closings 42,693,000 0 0 0 0 42,693,000
Soft Costs (Trade Payable/Professional Fees) 2,683,333 2,683,333 2,683,333 8,050,000
Project Management/Coordination 1,556,667 1,556,667 1,556,667 4,670,000
EB-5 Lenders - Repayment 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
Landscaping and Green Space 188,799 1,510,389 188,799 1,887,987
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Cabo Rojo Resort and Spa
Cash Flow Projections

Waste to Energy Plant 7,000,000 7,000,000

Waste Water Treatment/Rain Water Recapture System 5,000,000 5,000,000

Water Storage 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 Neighborhood Infrastructure 1,521,347 1,621,347 3,042,693 6,085,386
Residential - Single Family 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 sq. ft. 0 5,075,000 15,225,000 15,225,000 15,225,000 50,750,000

Mountain Homes - 3,000 sq. ft. 0 3,750,000 11,250,000 11,250,000 11,250,000 37,500,000
Sub-Total Residentiai - Single Family Homes 0 10,355,000 34,125,000 34,125,000 26,475,000 105,080,000
Residential - Villas - 1,250 sq. ft. 0 7,250,000 11,250,000 11,250,000 11,250,000 41,000,000
Affordable/Employee Housing\- 1,000 sq. 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 1,118,196 1,492,262
Boutique Hotel Vertical Construction 4,390,047 39,510,420 4,877,830 48,778,296
Golif Course 1,760,535 15,844,819 17,605,355
Marina - 200 slips 1,768,145 4,125,672 5,893,818
Retail Village - Infrastructure 798,976 798,976 1,597,952 3,195,904
Retail Village - 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

Moto X Facilities (track, trails & jumps) 0 1,408,100 603,900 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 Sports Facilities 0 21,327,900 11,069,100 0 0 32,397,000
Development Fees

Project Management - Trinity Real Estate Partners LLC (3%) 20,400,000 20,400,000

Project Management - Caribbean Holding Group, LLC (2%) 13,600,000 13,600,000
Sub-Total Development Fees 34,000,000 34,000,000
Financing Fees

Attorney/Consuitant 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 Group LLC/AAB Funding LLC (5%) 34,000,000 34,000,000
Sub-Total - Financing Fees 102,000,000 102,000,000
NET CASH FLOW - EBITDA 480,927,063 (62,358,945) (4,437,600)| 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 and Uses

CABO ROJO LAND HOLDINGS LLC

Sources & Uses Source Use TOTAL
SOURCES
Equity Investment/Development and Construction Loan 680,000,000.00)
Sources Sub-Total $680,000,000.00
Land Costs
Parcel A - 331 acre permitted site - (PMJ Capital Private Loan) 3,800,000.00
Parcel A - 331 acre permitted site - (PMJ Capital} 2,575,000.00
Parcel A - 331 acre permitted site - {Vianney Investments Private Loan) 980,000.00
Parcel A - 331 acre permitted site - (Global Properties Private Loan) 0.00
Parcel B - 184 acre beachfront site {under contract) 2,000,000.00
Part of Parcel B - 68 acres (under contract) 750,000.00
Parcel C - 181 acre Bahia Campo Mar (REO/short sale/owned) Pay-off Note 1,100,000.00
Parcel D - 141 acre airstrip parcel (option) 1,000,000.00
Parcel E - 6 acre Entrance Property (option) 500,000.00
Villas de Bahia Boqueron Development Corp. - Purchase Agreement 25,000,000.00
Trinity Real Estate Partners LLC Debt Retirement and Consulting Agreement 2,488,000.00
Acquisition Costs (Closing, Contigency & Working Capital) 2,500,000.00
Land Assemblage Costs Sub-Total 42,693,000.00
Soft Costs (Trade Payable/Professional Fees)
Engineering/Architectural/Landscape Design/Planning 6,875,000.00
Financial and Market Feasibility 250,000.00
Legal 450,000.00
EB-5 Fees and Marketing 350,000.00
Miscellaneous, travel and transportation 125,000.00
Soft Costs Sub-Total 8,050,000.00
Project Management/Coordination
Project Management 4,200,000.00
Administration/Office/Supplies Expense 75,000.00
Insurance, Title, Misc. 145,000.00
Coordination/Consulting 250,000.00
Project Management/Coordination Sub-Total 4,670,000.00

488,587,000.00

488,587,000.00

Development and Construction Costs

Development Fees

Project Management - Trinity Real Estate Partners LLC {3%) 20,400,000.00

Project Management - Caribbean Holtding Group, LLC (2%) 13,600,000.00
Sub-Total Development Fees 34,000,000.00
[Financing Fees

Attorey/Consuitant Fees - SIAAC Business Enterprises International LLC (5%) 34,000,000.00

Conduit/Advisory Board Fees - Fortress Capital Note Acquisitions LLC (5%) 34,000,000.00

Bank Service Consultant Fees - RIO investment Group LLC/AAB Funding LLC (5%) 34,000,000.00
Sub-Total - Financing Fees N 102,000,000.00

TOTAL USES

$680,000,000.00
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1701 Pennsylvania Ave NW Suite 200
Washingotn, D.C 20006

T 202.861.1901 F 202.861.1904
www.iconic-carribean.com

July 13, 2018

Michael Mutter

Cabo Rojo Land Holdings LLC

P.O. Box 16845

San Juan, PR 00908-6845 -

Dear Mr. Mutter,

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
~ orat202.861.1901 or 787.406.2382.

Sincerely

I
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 munieipal 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
Year 1 236 129 368
Year 2 934 511 1,459
Year 3 574 314 897
Year 4 234 128 366
Total 3,090

ﬂ.‘,



May 8, 2019

Mr. Radl 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, 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
“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.

Regards,

. Diaz, CPA

Integra Group, LLC

Sou B
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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 | - 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 Il - 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 lll - 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

P
53
°

Article IV - Authorized Persons
The name, street and mailing address of each Authorized Person is as follows:

Name Hernandez Almoddvar, Antonio A.

Street Address 954 Ave. Ponce de Leon, Suite 501, SAN JUAN, PR, 00907
Mailing Address PO Box 364908, SAN JUAN, PR, 00936-4908

Email 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 Limited Liability Company Page 1 of 2
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CABO ROJO LAND ACQUISITION LLC : ) _ Domestic Limited Liability Company
Name Cacho, Roberto M.
Title President, Treasurer

Street Address 654 Union St., Miramar, SAN JUAN, PR, 00909
Mailing Address 654 Union St., Miramar, SAN JUAN, PR, 00909
Email roberto@grupocacho.com

Expiration Date Indefinite

Article VI - Terms of Existence

The term of existence of this entity‘WiII be: Perpetual
The date from which the entity will be effective is: 26-Mar-2019

Supporting Documents

Document Date Issued

STATEMENT UNDER PENALTY OF PERJURY

IN WITNESS WHEREOF, |/We Hernandez Almodévar, 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

[, 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.

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

1555882 - $250.00



Government of Puerto Rico

T CERTIFICATE OF GOOD STANDING

[, 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.

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

To validate this certificate go to: 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.

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

To validate this certificate go to: hitp://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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K| :Fuontcs Fernéndez & Company, P.S.C.
1701 Pennsylvania Ave. NW, Suite 300- Washington, DC 20006

Tel. (202) 861-1901 « Fax (202) 861-1904
www.fuentes-fernandez.com

Mr. & Mrs. Roberto M. Cacho
Statement of Financial Condition
As of December 31, 2017
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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

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 and, 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.

Fuentes-Fernandez &Company, PSC
License No. 197

Washington D.C.
February 20, 2018
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MR. & MRS. ROBERTO M. CACHO
Statement of Financial Condition

ASSETS

Cash
Investments:
_ 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-

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

S 45,550
8,745,000

8,790,550

3,945,000

12,735,550
50,175,400

$ 62,910,950
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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 Boquerdn Corp.

Mr. and Mrs. Cacho have 100% ownership in Villas de Bahia de Boquerdn Corp, the owner
of a property consisting of various parcels that are fully permitted to develop a mix-use
Resort Development currently known as Cabo 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 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.

-4-
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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. lIts 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-
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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:

Monthly. Annual
# Property Description FairValue  Rent Rent
COMMERCIAL PROPERTIES
Vieques Commerdal Building $ 500,000{ 4 3,000 | $ 36000
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 - -
Office Facility 303 Cond. Madrid 100,000 1,000 12,000
Villas de Bahia Boqueron,
5 |Cabo Rojo 331 acres 52,600,000 - -
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 Boqueron

e First and second mortgage of $3,800,000 and $3,575,000, respectively, payable in
monthly instaliment (interest only) at 14% and secured by Villas de Boqueron, and
personal guarantees, notes expired on December 31, 2017

e 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

o 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. lleana Cambd
Statement of Financial Condition
And
Statement of Earnings

As of November 30, 2018
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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

Accountant’s Compilation Report

Mr. Roberto M. Cacho
Mrs. lleana Cambd
San Juan, Puerto Rico

We have compiled the accompanying statement of financial condition and
statement of earnings of Mr. Roberto Cacho and Mrs. lleana Cambé 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.

Fuentes-Fernandez &Company, PSC
License No. 197

Washington D.C.
December 5, 2018
-2-
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MR. ROBERTO M. CACHO and MRS. ILEANA CAMBO
Statement of Financial Condition

ASSETS

Cash
Investments:
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-
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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

$ 45550
7,745,000

7,790,550

2,630,000

10,420,550
53,339,700

$ 63,760,250
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MR. ROBERTO M. CACHO and MRS. ILEANA CAMBO

Statements of Earnings
For the nine months ended November 30, 2018

Mr. Roberto M. Cacho
Rental Income:
Luchetti Princess 600, Condado, PR (56,750 monthly)

Nacar Tower 1202, Miramar, PR ($8,000 monthly up to Oct-2018)

Commercial properties in Vieques, PR (53,000 monthly)
Consulting Services (510,000 monthly)
Partnership Distributions-lconic Caribbean EB5, LLC
’ Sub-total
Mrs. lleana Cambé
L'Oreal Caribe, Inc-YTD Compensation
Total Earnings

See accountant’s compilation report and notes to financial statement.
-4-
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30-Nov-18

74,250
80,000
33,000
160,000
55,891

403,141

172,616

575,757
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Mr. Roberto M. Cacho and Mrs. lleana Cambo
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. [leana Cambd at their estimated
current amounts.

Note 2- Investments-As per Mr. Roberto Cacho and Mrs. lleana Cambd, investments
consist of the following:

Villas de Bahia de Boquerén Corp.

Mr. Roberto Cacho and Mrs. lleana Cambé have 100% ownership in Villas de Bahia de
Boquerén Corp, the owner of a property consisting of various parcels that are fully
permitted to develop a mix-use Resort Development currently known as Cabo 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. lleana Cambd 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.

-5.
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Mr. Roberto M. Cacho and Mrs. lleana Cambo
NOTES TO FINANCIAL STATEMENTS

Note 2- investments-continued

HRC Caribbean, LLC

Mr. Roberto Cacho and Mrs. lleana Cambé 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 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.
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Mr. Roberto M. Cacho and Mrs. lleana Cambo
NOTES TO FINANCIAL STATEMENTS

Note 2- iInvestments-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:

Rent Rent
COMMERCIAL PROPERTIES
Vieques Commercial Building $ 5000000 $ 3,000 $ 36,000
Martineau undeveloped parcel of 1,000,000 - -
Ward, 11.7 acres
Vieques Lot
No. 21
Office Facility | 303 Cond. Madrid 100,000 1,000 12,000
Villas de 331 acres 52,600,000 - -
Bahia
Boqueron,
Cabo Rojo
Cupey, PR [Parcel of land consisting 200,000 2,000 24,000
of 3,900 sg/m
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 Bogquerdn

e 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 Boquerén, 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 Boquerdn and personal guarantees.

=
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Mr. Roberto M. Cacho and Mrs. lleana Cambod
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.

-8-
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GOBIERNO DE PUERTO RICO ™~

Y./ Departamento del Trabajo y
Recursos Humanos

Hon. Carlos J. Saavedra Gutiérrez
SECRETARIO

‘CERTIFICACION

Yo, MARIA M GARCIA PARRILLA, Invesugador(a) del Seguro Social para
Choferes del Programa de Seguro Social para Choferes y Otros Empleados
del Departamento del Traba]o CERT'IFICO

- Que se ha reahzado una busqueda en los archivos de.
expedientes de la Seccion de Determinacién de Patronos y
Cobros de Cuentas Atrasadas y de la misma surge que el
patrono: L

.~ CAJO ROJO LAND ACQUISITION LLC., no aparece

 registrado en este Programa. El patrono alega no tener
empleados chéferes que le aplique la Ley 428 del 15 de
mayo de 1950 'segiin enmendada. ,

" En testimonio 'de lo cual expido la. presente CERTIFICACION bajo mi
firma y sello. del Departamento del Traba]o en Hato Rey, Puerto Rico a

los 21 dias de- mayo del 2019.

W‘

MARIA M GARCIA PARRILLA
Investigador(a) del Seguro Social para Choferes

Programa de Seguro Social para Choferes y Otros Empleados

505 Edificio Prudencio Rivera Martinez, Ave. Mufioz 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



\ GOBI/NO DE PUERTO RICO o

Departamento del Trabajo y
Recursos Humanos

Carlos J. Saavedra Gutiérrez
Secretario

21 de mayo de 2019

NOMBRE DEL SOLICITANTE: CABO ROJO LAND ACQUISITION LLC

SEGURO SOCIAL PATRONAL: 660920011

CERTIFICACION NEGATIVA DE DEUDA DE CONTRIBUCIONES
DE SEGURO POR DESEMPLEQO Y SEGURO POR INCAPACIDAD NO OCUPACIONAL
TEMPORAL

Certifico que he efectuado una bisqueda en nuestros archivos de patronos y de la
misma se desprende que a la fecha de esta certificacion el solicitante de referencia

no aparece registrado como patrono, por lo que no adeuda contribuciones a los
Seguros por Desempleo e Incapacidad.

La informacién incluida en este documento es valida por (90) noventa dias a partir

de l1a fecha de su emisién.

-

Alfredo Leon Jimenez C
Funcionario administrativo 111 %
Negociado de Seguridad de Empleo CONTRIBUCION

Seccidn de Contribuciones

.""Q’ )
b %
= -

"'\"{»

R
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" EPARTAMENTO DEL TRABAJO Y RECURSOS HUMANOS | 505 Avenida Muiioz Rivera. Edificio Prudencio Rivera Martinez, Pisc 12 Hato Rey,
"OBIERNO DE PUERTO RICO | PO Box 195540, San Juan, Puerto Rico 00919-5540 | T 787.754.2119 F 87.753.9550

)

NEGOCIADO DE SEGURIDAD DE EMPLEO | SECCION DE CONTRIBUCIONES



Estado Libre Asociado de Puer lico
Commonwealth of Puerto Ri '
C\O'ﬁPORACION DEL FONDO DEL SEGURY 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

Electrénica / Electronic

CFSE-3047
sept. 2009

Numero de Certificacion: 201967443

- Certificate Number

Fecha de Certificacion: 29/4/2019 2:31:55PM
Certificate Date 29-4-2019 2:31 pm

Fecha de Expiracion:
Expiration Date

B Emitido por:  rdelvalle
Emitted by

Certifico que de acuerdo a nuestros récords deldia  29-4-2019 2:31 pm
| hereby certify that as of 29-Apr-2019 2:31 pm

el patrono CABO ROJO LAND ACQUISITION LLC
the employer

No tiene deuda con la Corporacion del Fondo del Seguro del Estado
Does not have debts with the State Insurance Fund Corporation

SISTEMA SEGUROS
INSURANCE SYSTEM
NUMERO DE POLIZA ANO NUMERO DE CARGO CANTIDAD
POLICY NUMBER YEAR NUMBER OF CHARGES AMOUNT
_ 0.00
TOTAL DEUDA EN PRIMA $0.00
TOTAL DEBT IN PREMIUM *$0.00

Esta Certificacion no sera valida sin el sello oficial o cédigo de verificacién electrénica y no representar4 un relevo de
responsabilidad por aquellas deudas con la CFSE, pendientes de ser procesadas al momento de la emision 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.

201967443
Para validar la informacion contenida en este certificado, favor acceder a:
To validate the information in this certificate, please access the URL:

www.cfse.gov.pr

Caodigo de Verificacion Electrénica:
Electronic verification code

29-4-2019
29-Apr-2019 CARLOS COLON ROSARIO
Pagetof2 Jefe. Div. Recaudaciones o su Rep. Autorizado

Chief Collection Division Representative



' CESE-3047 Estado Libre Asociado de Puerl lico
_ sept. 2009 Commonwealth of Puerto Ric,
CORPORACION DEL FONDO DEL SEGURY DEL ESTADO
STATE INSURANCE FUND CORPORATION
P.0. 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

Electrénica / Electronic

SISTEMA CUENTAS POR COBRAR
- ACCOUNT RECEIVE SYSTEM
NUMERO DE FACTURA CANTIDAD
- INVOICE NUMBER AMOUNT
0.00
TOTAL DEUDA EN FACTURAS $0.00
TOTAL DEBT IN INVOICES $0.00
Observgcién: No tiene poliza con la CFSE.Esta certificacién se considera un
Observation documento oficial de la corporacién del Seguro del Estado. Sin

embargo, la informacién incluida en la misma podria estar sujeta a
cambios y correcciones debido a la constante actualizacion de
nuestras bases de datos, dilacion o errores en la informacion
provista por patronos y/o lesionados y/o dilacion o errores en el
proceso de recopilacién y publicacion de datos. En caso de tener
dudas o interesar corroborar el contenido de esta Esta certificacion
se considera un documento oficial de la Corporacion del Fondo
certificacion, debe comunicarse con y/o visitar la Oficina Regional
de la Corporacién cercana.

Esta Certificacion no sera valida sin el sello oficial o cédigo de verificacidn electrénica y no representara un relevo de
responsabilidad por aquellas deudas con la CFSE, pendientes de ser procesadas al momento de la emision 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.

201967443
Para validar la informacion contenida en este certificado, favor acceder a:
To validate the information in this certificate, please access the URL.:

www.cfse.gov.pr

Cadigo de Verificacion Electrénica:
- Electronic verification code

29-4-2019
- 26 A 2019 CARLOS COLON ROSARIO
Page 2 of 2 Jefe. Div. Recaudaciones o su Rep. Autorizado

Chief Collection Division Representative



Modelo SC 6096 o’ Gobierno de Puerto Rico .
Rev. 10 dic 18 DEPARTAMENTO DE HACIENDA N

Area de Rentas Internas
. ‘prENq’ )

Certificacion de Deuda

"o ppns®

Fecha: 29 abril 2019
CABO ROJO LAND ACQUISITION. LLC ID de Contribuyente: 04128-74752
Bl PO BOX 16845 ID de Correspondencia: L1557921280

- SAN JUAN PR 00908-6845

Certifico que el contribuyente identificado en la parte superior de este documento no tiene deudas por ningn concepto
incluyendo contribuciéon sobre ingresos al dia 29 abril 2019 en nuestro sistema.

ADVERTENCIA:

De no estar de acuerdo con esta informacién, debera presentar su reclamacién acompanada de la evidencia
correspondiente en uno de nuestros Centros de Servicio al Contribuyente (SAC). Para conocer la localizacion de los
SAC, puede acceder a www.hacienda.pr.gov. Si tiene preguntas relacionadas a este documento, puede comunicarse al
Centro de Contacto Hacienda Responde al (787) 622-0123. ,

VALIDACION:

Para venf icar si este Certificado es valido, vaya a
; i y presione el enlace de "Verificar Certificado”.
Este Certificado es valido hasta 30 dias después de la fecha de emision.

Periodo de Conservacion: Seis (6) afios o una intervencion del Contralor, lo que ocurra primero. bLOfg
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