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TIME CHARTER PARTY AND LNG STORAGE AND REGASIFICATION AGREEMENT

This TIME CHARTER PARTY AND LNG STORAGE AND REGASIFICATION AGREEMENT
(this Charter) dated/%Gz/ /72014 is cntered into by and between:

EXCELERATE ENERGY PUERTO RICO, LLC, alimjted liability company organized and existing
under the laws of Delaware and authorized to do business in Puerto Rico, with its principal place of
business located at 1430 Lake Robbins Drive, Suite 200, the Woodiands, Texas 77380, United Staies of
America (hereinafter referred 1o as EE)

and

PUERTO RICO ELECTRIC POWER AUTHORITY, a public corporation and government
instrumentality of the Commonwealth of Puerta Rico, duly organized and existing pursuae! to Act No. 83
of May 2, 1941, as amended, with its headquarters at 1110 Ponce de Ledn Avenue, San Juan, Puerto Rico
00907, represented herein by its EHxecutive Director, Juan Alicea Flores, of legal age, married, and
resident of Caguas, Puerto Rico (hereinafter referred to as PREPA).

EE and PREFA are hereinafter referred to individually as a Paréy and collectively as the Parties,
RECITALS

WHEREAS, PREPA wishes to hire and EE wishes to let, the Vessel {such term and unless otherwise
indicated herein, the other capitalized terms used herzin, shall have the meanings ascribed to them in
Clause 83 hereof);

WHERFEAS, PREPA wishes to receive, and EE wishes 1o provide, certain regasification services as
further described herein;

WHEREAS, EE has all rights necessary for it to operate aund sub-charter the Vessel;
WHEREAS, PREPA owns and has all rights necessary {or it to utilize the Porl Iacility;

WHEREAS, the Parties intend simultaneousty with eniering into this Charter, for PREPA amd an
Affiliate of EE to enter into an operation and maintenance agreement in respect of the management of the
Port Facility by an Affiliate of EE for PREPA; and

WHEREAS, EE intends to arrange financing secured by the Vessel and this Charter,

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged by the Pariies and for the mutual covenants contained herein, EE and PREPA
hereby agree as foliows:

I. TERM

1.1 This Charter shall, subjecl {0 Clause 81.2, be effective from the date hereof (the Effective Date)
and shall continue in full force and effect until the expiry, or earlier termination, of the Term.

1.2 During the Term, the Vessel will: (a) subject to Clause 8.1, be connected to the offshore LNG
sefying facility constructed by AOGP pursuant to the Infrastructure Agreement (the Port
%Faqﬂ}grj*]n the waters approximately four miles southwest of PREPA’s Aguirre power plant in
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Puerta Rico (the Power Plant), and (k) on the order of PREPA, vovage to & specified por, load
an LNG cargo and transport the same 10 (i) the Port Facility for Regasification by EE or (ii) a port
speeifiad by PREPA for LNG deliveries, subject to any Hmitations under the Jones Act and this
Charter.

PRIZPA shall have the opiion o twice extend the term o7 this Churter following he exxiry of the
Initial Term for a period of (NN vears each (each an Extension Term) orovided thas PREPA
is not in mazeriat default of its obligations under this Charier at the time of exareising such option.
As a condition to the exercise of 118 optiens in respect of the Extension Terrn, PREPA shall notify
EE in writing of its binding cleetion 10 extend this Charter for the Extension Term no later than

SRR 1 prior 10 the expiration of the Initial [erm. and no later than (D

months prior to the expiration of the first Extension Term, as the case may be.

At the end of this Charler. if the Vessel is (a) on a ballast vovage to a port of redefivery or is upon
¢ laden vovage to & port indicated by PREPA 10 unload 2 final LNG cargo, of {b) at the Port
Facility Storing or Regasifving LNG, PREPA shall continue to have the use of tie Vessel at the
seme rate of Hire and on the same conditions as stated herein for as long as reasonably necessary
to complete such Regasification, or o complete such last laden veyage, as the case may be. In
such event, FE shall Regasify the LNG remaining on board al a rate as close to the MRC as
possible. PREPA may deduct from its final payvment of Hire amounts due or reasonably expected
10 become due for:

(a)  dishursements made by PREPA on El¥s behalf or charges for EE's account pursnant k2 anx
provision hereof} and

(by  bunkers and L.NG Heel on board at redelivery, such amount seing calcylated in
accordance with Clause 18,

PREPA. at its discrerion, has the right 10 extend the Term for a period vp to;

(a3} the aggrogare amount of time the Vassel is OffHire pursusnt to the wrms of this Charter,
and

(&) the aggregate amount of time Hire has been reduced by s or more.

PREPA shall exercise this right no .ater hay@fiimonths before the date on which the Term would
otherwise expire by effluxion of time. Any periods of Offt-Hire or 1lire Reduetion of @6 or
more occurring after the time and date on which PREPA has exercised the foregoing right may
also be added to the Term by PRIPA, 17 the Term is estended pursuant to any orovision of thix
Charter, the vate of Hire will be the one which is payable during the Term which is being
extended,

Az the end of the Term, in its sole discretion, PREPA shall redeliver the Vesse! to BT at the Pos
Facility, Trinidad, Fujairah. Gibra tar, or any cther locaton agreed berween the Parties. PREPA
shall rotify EE of the estimated time and [ocation of redelivery of the Vessel at least (S EGD
days in advance of such redetivery date if the Vesscl is trading as an LNG Carrier ar the time of
such netice. and (D days in advance of sucn redelivery date if the Vessel is connected to
i Port Pacility at the time of such notice.

s
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COMMINCEMENT OF HIRE AND ARRIVAL DAY

Without prejudiee te Clause 3.2, the Vessel shall go Or Hire and payment of Hire shall
commence on the date upon which EE detivers the In-Serviee Notice pursuant to Clause 2.4(¢) or
Clause 81. /W), The initial 1erm of the Charter shall be a period commencing on and from the Ir-
Service Dave, to and ‘neluding the date (SR years fom the In-Service Date (the Initial
Term).

EE shall ensure that the Vessel arrives at the Port Facility ready 1o commence the reievant
Services and the Commissioning Process on tie date specified in the notive provided by PREPA
1o AQGP and EE pursuant 1o Section 2{e) of Sehedule 14 as the date oo which the Vessel shomid
arrive at the Port Tacility {(the Scheduled Arrivai Day).

ER shail notify PREPA of the estimated time of anval of the Vessel at the Port Facility as set out
in Section Z7e} of Schedule 14.

EY shall deliver the following Notices fo PREPA:

(a)  the notive of readiness on the Arival Day, on arrival of the Vessel at the Port Facility
teady to commence the Scrvices;

(b} the Commissioning Notice: and

{t)  onthe In-Service Date. on completion of each of the requitements for the In-Service Date
10 azcur {as set out in the definition of ln-Service Date in Clause 84}, the in-service notice
{the In-Service Notice).

Liguidated Damages

(a)  If the Vessel is not ready 1o perlomm the Services at the instruction of PREPA on the
Scheduled Arrival Day {other than due o an event of Farce Majeure or due to a default by
PREPA under this Charter), EE shall be liable 10 pav to PREPA liquidated damages in the
amount of the daily rae of Hire set out in Clause 9.1(b) for each day the Vessel is so
delayed (Late Agrival Daily Damages), from the Scheduled Amrival Day, up to 2
maximom of [ days® wortn of Late Arrival Daily Dameges in the event the delav is a
resw't of EE's Wilful Misconduct. or up to @ davs™ worth of Late Arrival Daily Damages
in the event the delay Is fora reason other than EB’s Wilfirl Misconduct.

(b)  Late Arrival Daily Damages shall be payable (i) initially, on the eariier of (A} the day @l
days from the Scheduled Arrival Day and (B){cavs zfier the actual Arrival Day, and (if)
monilty thereafier o the extent any Late Asrival Delly Damages become due. I the
Vessel is not ready to perform the Services by the date. days from the Scheduled Arrival
Day (whether by reasor. of Wilful Misconcuct by BE or otherwise) PREPA may, at any
fime thercafier until the Arival Day occurs or alernalive armangements for the prevision
of a wesscl by FE are implemented, elect 1o terminate this Charter on notice to EE. In the
evan: that PREPA does not elect to terminate the Charter immediately, the Partics shall
discuss for a period of @B days aliernative arrangements for provision of a vessel for
Regasification Services at the Port Facilily, following which the provisions of Clause
4.1(3) shall be suspended.  If PREPA elects 1o tenninate the Charler pursuant 1o this
Clause 2.5(b) ‘n the case of a delay for reason of Wilfisl Misconduct by FR, then, no later


file:////llful
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than @@ days afier the date of such termination, EE shall pay to PREPA liquidated
damages *n the amount eyua_ to the excess, if any, of i davs™ worth of Late Astival
Dai’y Damages over the accumulated arnoun: of Late Arrival Daily Damages atready paid
by EE pursuant to this Clause 2.5{1) pror to the termination notice,

{cy  [fatany time during the Term aflor the In-Serviee Dute has oceurred. EE Zils 1o make the
Vessel available fo perform the Services for any reasen not permitied uncer the terms of
this Charter, including by reason of EE or an Affilate using the Vessel or entering into a
time charer, vessel lease. or other agrcement or arrangement regarding the use of the
Vessel, waich use ocewrs during the Term of a part thereof or which lease, agrecment, or
arrangement provides for the use of the Vesset during the Term or & part thereaf (an
Avatlability Breach), EE shall be Hable to pay 10 PRILPA liquidated damages in the
amount of ’ millien (Availability Breach Damagest Such Availabiliy Breach
Damages shall be pavable no later than R days a‘ter the first day 1he Vessel is not
available to perform the Services by reason of an Availability Breach, and PREPA may, at
any time thereafier, elect to termingte this Charter on notice to EiZ,

{dy  The Parties accept that the liquidaied damages referred to in Clauses 2.3(a), (b). and {¢)
above are 4 genuine pre-estimaie of the losses which rmay be sustained bv PREPA in the
evert that LD f{ails in the obligations under this Charter for which those liquidated
dameges are payable, and the Parties hereby agree that the amounis specified herein shall
be appliceble regardless of tne costs actually inctrred by PREPA in such event, and that
they shall constitute PREPA’s sole remedy for EE's failure to deliver the Vessel ready to
perform the Services on the Scheduled Asrival Day or for an Availability Breach, as
applicable |, save for PREPA’s right 1o lerminate as referred to in this Clause 2.5,

(e)  Ifany sum provided for in this Charter as liquidated damages shall, for any reason, fail as
liquidated damages, EE shall nonetheless be liable to pay unliquidated damages including
payments in respect of Consequential Loss in respect thereof up to, but not in excess of the
amount of the liguidated damages that would otherwise have been payable by EE.

Once the notice referred to in Clause 2.2 has becn received by EE and AOGP, if EE becomes
aware that the Vessel will not be ready to perform the Services on the Scheduled Arrival Day at
the Portt Facility, EE shall immediately notify PREPA of the pature of the problem causing the
delay, the period of expected delay, the Jocation of the Vessel, and the steps being taken to rectify
the cause of the delay.

SERVICES AND 5COPE
Services to be Provided by EE

During the Term and subject to the provisions of this Charter, EE shall make available the Vessel
to provide the following services to PREPA (and any permitied assignee of PREPA) (such
services being herein referred to as the Services) in accordance with the provisions of this
Charter, including compliance with the Performance Guarantees:

(2) the receipt and acceptance of LNG *across the jetty™ at the Port Facility;

()] if requested by PREPA, loading or unloading of LNG by performance of ship-to-ship
transfer (both via flexible hoses and across the jetty from the Vessel to an LNGC or
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barge). subject only fo (i) any incremental cost for an STS kil if applicable (with such
cost to be treated as PREPA-requested Muodification Work pursuant to Clanse 58.1(b)),
(i} obtaining Permits or modifying existing Permits to allow such STS 1o occur and (iif)
making any aecessary amendments 1w this Charter and the Terminal Manual and the
FSRU Terminal Condittons of Use Agreement to allew for such STS o oceur fincluding,
if necessary. 2xtension of existing insurance policies, at PREPA’s expense, t¢ cover the
Vessel’s STS operations);

Storage of PREPA's LNG;

the Regasifying of LNG held in Storage and delivery of the Repasificd Natural Gas w the
Nataral Gas Delivery Point in accordimee with Clause 8.5;

use of fhe Vessel as a wraditonal LNG Carser for the receipt, acceptance, transport, and
delivery of LRG i accordance with Clauses 5 and 39:

use of the Vessel in the Commissioning Process, which shall be conducted in accordance
with Clause 3.2 and the Commissioning Framework:

during loading of cach cargs inte the Vessel, B shell provide sufiicien: return Natural
Gas vapour in such quantities as are necessary for the safe unloading of the LNG from
the ENG Carrier at such rawes, pressures and temperatares as may be required 10 znable
any LING Carrier to pump at Jeast {cubic meiers of NG por hour to the Vesse! as
referred to in Clause 3§ .2{a); and

subject to Clause 23.}, the provision of Nawral Gas o the Port Pacility Operator
necessary {or the operation of the Port Zacility,

Commissioning

Y

(b)

Subject zo the remainder of this Clause 3.2, EE shall receive a commissioning fee for the
duration of Commissioning in the amount of the daily Ilire rate sct out in Clause 9.1(b}
{the Commissioning Fee) Zor cach day of Commissivning, and EE shall pursue the
Corumissioning Process as promptly as reasonably practicable,  lor any Phase I
Commissioning ocourring following the In-Service Date, the Vessel shal} be Qff-ire and
EE shall receive the Conunissioning Fee in accordance with Claise 3.2(b), TE shall
submit an elestronic invoice 1w PREPA (o the following email address of PREPA:
aogn inveice@acenr.com) for the Commissioning Fee in arrears no earfier tian the In-
Service Date (in <he case of Phase I Commissioning oaly, except where the Phasc |
Commissioning Process md the Phase I Comumissioning Process are completed prior o
the In-Service Date) and within{fffdays following completion of Phase 1 Commissioning
where the Phase 1T Comunissioning Process occurs alter the In-Service Date.  Such
invoices shall comply with the requirements of Clauses 9.3(i1), (i) and {(iv) and the
provisicns of Clause 9.4 shall apply in respect of PRIPA’s payment of those invoices.
mnrgris mutandis.

BT will receive the Commission'ng Fee for 2 maximum offff days (in aggregate for both
Phase I Commissioning and Phase II Commissioning) following the Commissioning
Commencement Pate, provided that if the Commissioning Process (gither the Phase [
Commission'ng Process and the Thase I Commissioning Process or, where the Vessel
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(d)

arrives at the Port Faci.ity for the Commiss:oning Process with an L.NG cargo on board,
Phase 1 Commissioning Process only) is nol complete within such @l day period, no
furtber Commissioning Fee shall be owing, and the Vessel will not go On Hire until the
In-Service Diaie, subject to 11 folowing:

(i} None of the Performance Goarantees calfed for under this Charter shall apply
curing Phase I Commissioning;

{ii} Any period during Commissioning (both Phase I Commissioning and Phase {1
Commissioning) during which the Vessel 5 no longer receiving the
Commissioning Fee (hut, if Phase 11 Commissioning occurs alter the In-Service
Date. excluding any period for which the Viessel would in any event be Off-Hire
ar subject to a reduction in Hire for reasons other than the fact that the Phase I
Commissioning Process is taking place) shall not count toward any remedies,
including rermination rights, whiclk are tied to cumulative periods of Off-Hire or
reduced [ire status;

(it} The Vessel shall cortinue to receive the Commissioning Fes bevond il davs in
circumstances where the Commissioning Process (both the Phase 1
Conmenissioning Process and the Phase [ Commissioning Process. as applicable}
cannot be concluded within the @ cay limit due 1o0:

(A) PREPA’s failure 10 provide NG for all necessary aspects of the
Commissioning Process;

(B} the Vessels inability o receive a wansfer of ENG because of insufficiem
available -ank capacity on noard the Vessel due to PREPA’: failure to
make adeguare nominations or inability to receive Nawwal Gas
downstream of the Pors Facility;

{Cy PREPA’s inability 1o teceive Matural Gas downstream of the Por
Factiity;

h)} weather conditons exceeding the Weather Limits;
{E) events of Force Majeure; or

(F} actions or omissions of PREPA in breach of its obligations under this
Chatter and the Terminal O&M Agreement, which delay the conclusion
of the Commissioning Process or the In-Service Date.

Any delays due to the circumstances set out in Clauses 3.2(b)(ii} (A }-{I'} shall be added 10
the@ day limit for the Commissioning Process and the {f§day timeline for termination set
out in Clauses 3.2{e} and {f.

Notwithstanding Clause 3.2 (b). above, if the [n-Service Date cannot be achueved by the
date @ months following the Substantial Completion Deadline {or such laler daw as
agreed pursuant to clause £1.3(z){iil) of the Infrasttucture Agreement) (the Substantial

Completion Longstop Date) duc o the circumstances set out in Ciauses 3,2(b)(F){(A-
(F), then EE may, but shalt be under no pbligation to, terminaze this Charter on notice to



4.1

{e)

(H

PREPA, provided that EE shall have no right to terminate this Charter if PREPA elects to
place the Vessel On Hire for the period from the Substantial Completion Longstop Date
untii the In-Service Date. In the event FREPA elects to place the Vessel On Hire from
the Substaniial Completion Longstop Date until the In-Service Date, PREPA may
subsequently elect to cease paying Hire prior to the In-Service Date, in which case EE
shall again have the right to terminate this Charter as set out in this Clause 3.2(d).

If the In-Service Date cannot be achieved by the Substantial Completion Lengstop Date
{for a reason other than the circumstances set out in Clause 3.2(b}ED(AMF)) then
PREPA may, but shall be under no obligation to, terminate this Charter on notice 1o EE at
any time following issusnce of the Commissioning Notice bt prior to the In-Service
Date. Any such termination shall not be a Termination for Convenience.

f the Vessel arrives at the Port Facility for the Commissioning Process with an LNG
cargo on board only the Phase I Commissioning Process shall be completed at that time
and the Phase 11 Commissioning Process shall be completed upon the first delivery of an
LNG cargo by an LNG Carrier to the Port Facility.

OBLIGATIONS AND RESPONSIBILITIES OF THE PARTIES

PREPA's Responsibilities and Obligations

Subject to the terms and conditions of this Charter, PREPA shall, or shalt cause a third party fo:

(a)

&

O

(d}

()
¢y

{g

At PREPA’s sole discretion, procure and deliver, or cause a third party to procure and
deliver, LNG supply o be Stored and Regasified on board the Vessel.

Arrange for downstreans pipeline capacinye to transport the Newural Gas from the Shore-
side Natural Gas Delivery Point te downstream markets.

Provide rsasonable assistance and cooperation to EE in the process of obtaining any
Permeits to be obtained by BE as set owt in Clause 10.1.

Be responsible for, and indemnify EE for any Tax liability (including any Tax based on
income, revenies, use, value added or sales), duty, or impost incurred by or imposed on
EE or the Vessel by any Governmental Authority (other than, subject to the provisiens of
Schedule 6, any Governmental Authority of Puerte Rico} at which the Vessel may receive
or discharge LNG pursuant to this Charter and to which PREPA has directed EE to voyage
provided that PREPA shall not be tesponsiblz for, or indemnify EE for any Tax liabilities,
duties or Imposts, incurved or imposed in any such counisy to the extert that such Tax
Liability, duty or inpost is not incurred or imposed directly by reason of the performance
hy EE ofits obligations unger this Charter.

Pay all Hire and costs due to EE pursuant to Clause 9.
Obtairt and maintain insurance poiicies as set out in Clause 45.7.
Within (S days following a written request from EE: (i) execute a Consent and

Agreement substaniially in the form artached at Schedule 1. (3} provide such other
documerts, information, and sechnical assistance as are under the control of, and available



4.2

(b}

M

@

ta, PREPA and are reasonzbly requested by EE for the benefit of EE’s Lenders to facilitate
financing of the Vessel and (1) agree to make all payments due hereunder into a collateral
account desipnated by EE to be held for the benefit of EE’s Lenders.

Consider in good faith any amendments or clarifications to this Charter that EE’s Lenders
may reasonably require as a condition to providing financing for the Vessel; provided that
PREPA shall not be required to approve any such amendments or clarifications unless
PREPA is satisfied (in Hs discretion) that such amendment or ¢larifications have no
matetial impact (economic or otherwise) on PREPA, in which event PREPA shall act
reasonably in deciding whether 1o approve such amendment or clarification.

Subject to the step-in rights specified in Clause 62.5, use EE exclusively for the provision
of the Scrvices at the Port Facility until the end of the Term.

Pay and discharge all Taxes for which it is liable under this Charter.

E's Responsibilities and Obligations

Subject to the terms and conditions of this Charter, EE shall throughout the Term:

{a)
L)

()
(d)

(e

{f)

®

(b)

()
@
()

Operate the Vessel in accordance with the terms of this Charter.

Subject to the other provisions of this Charter, accept any instruction received from
PREPA and any mstruction received from the Port Facility Operator, and comply with the
terms established in the Terminal O&M Agreement, the Terminal Manual and FSRU
Terminal Conditions of Use Agreement.

Be a party to s FSRU Terminal Conditions of Use Agreement;

Comply with all applicable Laws and regulations and any instructions received from the
Port Authority.

Meet the Performance Guoarantees as set out in Clause 31.

Provide the Services to PREPA as set out in Clause 3., including ensuring that the Vessel
shall, at all times, be compatible to accept delivery of any LNG cargo miceting the LNG
Specifications.

Provide reasonable assistance and cooperation to PREPA in the process of obtaining all
the Permits to be obtained by PREPA as set out in Clause 10,

To the extent the same relate o or affect the Vessel, comply with any and all requirements
of the AOGP Permits.

Prosecute voyages, operate, maintain, and repair the Vessel in accordance with Clause 11.
Obtain and maintain insurance policies as set out in Clause 43,

At all times, act (and shall procure that the master acts) as an RPO. All rights and
obligations of EE under this Charter shall always be subject to and govemed by the
Vessel’s master's right and obligation to act as an RPO. PREPA acknowiedges that the

]
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{m)

(n)
(0)

P

master's paramount responsibility is for the safety of the Vessel and its personnel, and [BE
shall not be in breach of this Charter, nor shall it be considered a Hire Recuction Event or
Off-ITire event, for the master fziling to comply with an order of PREPA or any Port
Authority where the master determines that such compliance wil conllict with the
obligation to act as en RPO.

Take al} actions necessary to procure that EE's Lenders. the Vessel Owner and EELP enter
inw the Congernt and Agrecment.

Comply with the terms of the EE Company Agreement withowt regard 1o any
amendmenis, modifications or waivers thereol except as approved in accondance w th its
terms,

Pay and discharge all Taxes for wkich it is liable ander this Charter.

Permit, at PREPA’s expense (any suea expense to be reasonable) up to two persons
nominated by PREFPA 1 attend on board the Vessel ¢ observe any loading or unloading
operation (althougl. such operation shali always be the responsibility of EE).

Make reasonable offorls 10 employ local personnel as crewmembers for the Yessel with
an expectation that there will be at least i local crewmembers within @i vears of the
In-Service Daze.

TRANSPORT OF LNG

Cargoes

()

b)

Cargoes Generafly. PREPA 3hall be solely responsible for arranging delivery of cargoes
of NG onto the Vessel. PREPA shall arrange for cargoes to be delivered onto the Vessel
“across the jetty,” from LNG Camiers berthing at the Port Facility and connecting <0 the
Vessel via marine loading anrs.

Loading and Discharging at LNG Termumals.

(i} Subiject 10 Clause 39.1, the notice requirements of this Charter in Clause 48, and
ypon at lcas{.days’ notics, TE shall comply witk PREPA’s instructions 1o
transif the Vessel to any LNG terminal listed as a load port in Schedule 2, Par 2
load LNG at such LNG terminal, and wansport such LNG cither to an LING
torminal listed as a discharge port in Schedule 2, Pan 2 for discharge or back to
the Port Facility for Regasification.

(ii} Shouid PREPA desire that EE load or discharge any LNG cargoes at an LNG
rarminal ot listed in Schedule 2, Part 2, (a) PREPA shall give EE at least
days advance rotice of the identity of such LNG terminal {measured from the
date on whkich the Vessel would depart from the Port Taciiity for transi to such
LNG terininal). ardd by EE shall. acting as an RPO, cvaluate such LNG terminal
1o dewermine whether it is appropriate, compatible, and safe for the awival,
receipt or discharge of LNG cargo. and transit away, of the Vessel (including
evaluating compliance with Jones Act Jimitations). If EE determines that the
proposed LNG terminal is not appropriate, cempatible. and safe for such



operations, il shall so notify PREPA wizhin @§days of its receipt of nwlice from
PREPA pursuant to this Clause 5.1, provided tha! the terminal has provided all
information necessary to complete the necessary compatibility study; if EE does
not deliver any such notice or advise that the informadon received frow the
tenminal is not complete, it shall be deemad to have determined thar such
propesed ENG terminal is appropriate. compatibie and safe for Vessel
operations. EE shall co-operate {acting reasonably at all times), with any buver or
seller of LNG in order for such party to confirm compatibility of the Vossel in all
respects with the relevam LNG terminal and with such party’s facilities

GIY With respect 10 any LNG terminal listed tn Schedule 2, Part 2 of this Charter, EX
reserves the right, acting as an RP(, to determine that conditions at or affecting
such LNG terminal bave changed in a manner and 1o a degree that it is no longer
apprapriate or safe for the Vessel (o arrive at, recelve or discharge LNG cargoes,
or transii away from such terminal. 1f EE makes any such determination it shall
rotife PREPA no lzler than @i days fodowing any instruction %om PREPA to
r-ansit to 2nd load or discharge an LNG carge at such terminal.

INTENTIONALLY OMITTED

RECEIPT OF LNG

Title and Risk

{2}

(b}

Thle to LING, ¢ natural gas vapour, and to Nafura] Gas Regasified from LNG zeceived by
or held on the Vessel shall a: all times remain with PREPA {or any third party designated
by PREPA).

Risk and custody of LNG shall pass from PREPA {or the relovant third party) 1o EE when
the LNG is delivered onto the Vessel at the Receipt Point, and (i} Natural Gas Regasified
from such LNG shall, as betwesn EE and PREPA, become the risk of PREPA when
Watural Gas is detivered at the Nazural Gas Delivery Polnt and (i) LNG and natural gas
vapour shatl become the risk of PREPA, when it is delivered at either the Receipt Point or
an LNG Delivery Point regardless of whether delivered to PREPA of 10 a third party,

Nomination

(a)

(b

Not later than 1he (D S <=y of cach month prior 1o cach month of the Term,
PREPA will provide to EE a preliminary Namwal Gas nomination schedule for the
subsequent month, which amouns, for any given day for which a nomination is made,
may not exceed the Daily MRC and may not be less than the Daily MIRC {unless PREPA
nominates a guaniity of zero) and specifying within each day PREPA's hourly
Regesification requirements, Adjustments to the guantity ol LNG to be Regasified
necessaty to meet PREPA: hourly Regasification requirements shall be within the
technical limitations for increasing or decreasing the Regasification rate set forth in Clause
31.3 (such 1echnical limitations, the Hourly Adjnstment Limitations).

By no later than 6:00 p.m. local time an the Operating Day immediately preceding each

Regas Day, PREPA will notify EI of the twenty-four (24} hourly quantity nominations
correspoading to PREPA's nourly Regasification requirements, each of which shall not

10
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{c)

(@

(e)

0

exceed the MRC or be less than the MiRC (unless PREPA nominates a quantity of zero)
and shall comply with the Howly Adjustment Limitations {the Properly Nominated
Quantity).

During each hour of each Regas Day (each a Regas Hour), subject to paragraph (d) below
and the terras of this Charter, EE shall deliver the Properly Nominated Quantity. For the
avoidance of doubt, PREPA shall be under no obligation to accept more than the Properly
Nominated Quantity during any Regas Hour and shall be under no obligation to amend
Properly Nominated Quantities or, as the case may be, Properly Altered Quantities, fo
ensure that over the course of & Regas Day EE delivers an amount equal to the aggregate
of the total 24 Properly Nominated Quantities and, if applicable, Properly Altered
Quantities for that Regas Day.

For any Regas Hour, PREPA may alter its Properly Nominated Quantity, provided that
FPREPA gives Notices to EE of such alteration at least one hour prior to the Regas Hour to
which the relevant Properly Nominated Quantity relates and provided such altered
quantity (i) does not exceed the MRC and is not less than the MiRC and (ii} complies with
the Hourly Adjustment Limitations (the Properly Altered Quantity). EE shall use
reasonable endeavors to meet such Properly Altered Quantities,

If, in respect of any day during the Term, PREPA shall have failed to give BE timely
instructions for the Services, it shall be deemed to have instructed ne Repasification
operations for the Vessel on such day, subject to revision in accordance with Clause
7.2(d).

GE's obligation fo provide the Properly Nominated Quantily, or 1o use reasonable
endeavowrs to provide the Properly Altered Quantity, is an obligation ‘o deliver such
guanlity consistently thronghow the course of thar Regas Hour {i.e. 60 minutes). and not
in any given part of that Regay Hour. For avoidance of doubt, such obligation shzall not
apply to any hour during which the Vessel is increasing or decreasing sendowt in
aceordance with Clause 313 in order 10 meet the Properly Nominatwed Quanitty or
Properly Altered Quaniity  In addition, for purposes of measuring performance and
calculating any applicable Hire reductions, the aggregale of the 24 nominstions made
pursuanl 1o Clause 7.2(b} snall be measured against the Natural Gas delivered on the
relevant Regas Day, and any increases to the Properly Nominated Quantity made pursuant
1o €, ause 7.2(d) shall not be taken into accowat.

LXNG Specifications; Off Specification LNG

(b)

PREPA shall ensure that all LNG delivered to and taken on board the Vessel during the
Term shall be consistent with. and shall meet, in al respects the LNG Specifications.
PREPA shall provide a losdad cargo quality centificate to EE within @il days afier each
I.NG deiivery.  For avoidance of doubt, PREPA shall be solely responsible for the
temperature and composition of LNG inwoduced into the Vessel in connection wilh any
ING cargo delivery onto the Vessel.

EE shall ensure thel no comtaminants ace introduced into any LNG delivered to and taken
on board the Vessel, which responsibility shall apply from the Receipt Point and shall
apply at alt times that the LNG is on board the Vessel, terminating only upon the discharge
of Mutural Gas or LNG at the Natural Gas Delivery Point or an LNG Delivery Point, as the

i1
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(©)

{d)

{e)

)

case may be. For avoidance of doubt, the changes in temperature and state of the LNG
brought about by Regasification, or changes to the composition of LNG or Natural Gas
caused by the natural effects of boil-off, which includes ageing, or by the usage of LNG as
a fuel gas, shall not be deemed o constitute the introduction of a contaminant into such
LNG or Natural (as, nor shall such LNG or Natural Gas be considered Off-Spec LNG or
Off-Spec Natural Gas (as defined below) as a resuit of any such changes or processes,
provided, however, that this sentence shall not apply to the extent that such changes are
caused by the failure of EE 1o comply with the instructions of PREFA given in accordance
with this Charter, or any delay by EE in discharging LNG from the Vesse] at the Natnral
Gas Delivery Point, or any Port Facility Event.

ING that does not meet LNG Specifications (other than for reasous specified in Clause
7.3(b) sbove), shall be considered Off-Spec LNG, and Matural Gas which has heea
Regasified from Off-Spec LNG shall be considered Off-Spec Natural Gas, provided,
however, that LNG that does not meer the LNG Specifications as a result of a failure by
FE to comply with PREPA's instructions given in accordance with this Charter or any
delay by RE in discharging LNG from the Vessel at the Natural Gas Delivery Point, or any
Port Facility Event shall not be considered Off-Spec LNG.

PREPA shall, as soon as it becomes aware of the same, notify EE if the quality of the
LNG 1o be delivered is likely to be Off-Spec LNG (including details of the extent of such
failure to mect the LNG Specifications).

If PREPA notifies EE that any LNG to be delivered is anficipated to be Off-Spec LNG, EE
shall, promptly after receiving such notice:

6} Notify PREPA. that it will take delivery of all or any of the Off-Spec LNG,
without prejudice to EE’s rights and remedies with respect to such Off-Spec
NG, other than EE's right to reject such LNG; provided, however, that EE may
reject such Off-Spec LNG if the quality of the LNG is not consistent with the
quality notified pursuant to Clause 7.3(d); or

(i) Reject such Off-Spec LNG; provided, howewver, that if PREPA agees to
indemnify EE from al] claims relating to such Off-Spec LNG solely to the extent
that EE incurs damages as a result of such cargo being Off-Spec LNG {inchiding,
but not limited 1o, any costs or damages, including demurrage, caused by a delay
in the departure of the LNG Carrier as a result of a reduction in off-loading rates
of the Off-Spec LNG), EE shall be obligated to accept such cargo of Off-Spec
LNG unless such cargo can be reasonsbly expected to cause damage to the
Vessel, to endanger safety or life, or to be of such a nature that successful
treatment or disposal including venting or flaring such volumes would be
imprudent. In the event that EE rejects such Off-Spec LNG, EE shall without
delay notify PREPA thereof indicating the reasons for such rejection.

If there shall be Off-Spec ING or Off-Spec Natural Gas on board the Vessel or delivered
at an LNG Delivery Point or the Natural Gas Delivery Point as a resull of PREPA’s breach
of Clause 7.3(a) above, then:

@) PREPA shall compensale EE for any {reatment or disposal costs for such Off
Spec LNG delivered to the Receipt Point and shall indemnify EE from claims
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relating to such Off-Spec LNG (including any damage caused to the Vessel, any
cost to clean or repair the Vessel or any other expense, charge, fine or cost
incurred by EE as resuit thereof, subject to Clause 43;

(ii) EE’s fajlure to deliver the Properly Nominated Quantity for any Regas Day
affected thereby solely by reason of PREPA being in breach of its obligations in
Clause 7.3{a) will not be deemed to be a default by EE and will not result in a
Hire Reduction or being Off-Hire; and

(i)  EE’s obligation to provide on-spec LNG or Regasified Natural Gas shall be
deemed met to the extent that EE's failure to comply with such obligstion is due
to PREPA being in breach of its obligation in Clause 7.3(a}.

() I there shall be Off-Spec LNG or Off-8pec Natural Gas delivered at an LNG Delivery
Point or the Natural Gas Delivery Point as a result of EE's breach of Clause 7.3(b) above,
thern:

i) The Vessel will be Off-Hire from the period from loading of such Off-8pec LNG
until such time that the Vessel is in a condition to accept another cargo of LNG;
and

(ii)  EE shall indemnify PREPA against each cost PREPA directly incurs as a result
thereof, including, any damages caused to the Port Facility, pipelines or valves
connected, directly or indirectly to, the Port Facility, and the cost to clean or
repair any of the foregoing equipment, and the cost of LNG treatment or disposal
and any shipping to haunl any Off-Spec LNG away, or any other expense, charge,
fine or other cest incurred by PREPA as a result thereof, subject in each case e
-he Himuations en damages claimable unaer this Charter contained in Clause 43.

Suiyect 1o KE's provision of accurate. current data regarcing the availatde capacity in the Vessel's
wanks, PREPA shell be responsibic for ensuring that there is adequate capacity in the Vessel’s
1anks 10 receive the cargoes being delivered. 1o the extent the Vessel does not have sufficient
cargo Stotage capacity to receive the full amount of LNG to be transferred to it, the Vessel will
take aboard the maximum amount of LMG that it can take and (other than in the evertt of a breach
bv EE of #15 obligation 1o provide accurate, current data regardicg the anatjable capacity m the
Vessel's 1anks under this Clause 74, or i the event of a breach of the Storage capacity guarantee
set out in Clause 31.6) LE shell have ne responsibility with respect to LNG that it cannot take
&board the Vessel,

REGASIFICATION

Subject 1o Clause 8.3 below, EL shail, at the direction of PREPA, Regasify LNG at the Port
Facilizv, However, should PREPA expect to be unable to use the Port Facility for asy reason
(including economic reasons) for at least affffimonth per'od. LE shall, al the direcrion of PREPA,
ransport 1o, Store at, and Regasify LNG at. as wel. as deliver Natural (as to. another offshore or
shore-side LING receiving facility (other than the Port Facility) (Regas Mitigation), provided that
such Regas Mitigation does not cempele with HIs other operations. There shall se deerned to be
1o competition where,

()  aproposed Regas Mitigation is for & period of no more than il years; and

i3
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(b)  either (i} all floating storage and regasification units of EE and its A{filiates {other than the
Vessel) are a1 that time employed in, or committed to perform, Regasification, or (ii) the
Regas Mitigation proposed by PREPA would be provided as a result of a direct
negotiation between PREPA or one of its Affiliates and a Governmental Authority or a
company majority-owned by a Governmental Awthority.

In the event that PREPA does not or cannot perform any Regas Mitigation, EE shall, at the
request of PREPA, use all reasonable endeavours to find altemative employment for the Vessel
for Regasification of LNG at another offshore or shore-side LNG receiving facility (other than the
Port Facility) and EE shall pay to PREPA all revenues received in connection with any such
Regas Mitigation in aggregate not exceeding the amount of Hire due by PREPA to EE during the
period of that Regas Mitigation.

In respect of any Regas Mitigation under Clause 8,1 or 8.2 above:

{a) ownership of the Vossel or security over the Vessel in connection with any financing then
in place in respect of the Vessel must not be materially prejudiced, after taking into
account all reasonable steps which can be taken to mitigate the effect of the Regas
Mitigation on such ownership and security;

()] PREPA shall indemnify EE in respect of any Taxes and costs imposed on EE in excess of
those Taxes and costs that EE are responsible for pursuant to this Charter on the basis of
the Vessel Regasifying at the Port Facility to the extent that EE would not have incurred
such additional Taxes or cosis but for the Regas Mitigation;

{c} the Parties shall agree (acting reasonably) to any necessary revisions to this Charter;

{d) any operator of the LNG receiving facility that PREPA vequires for such Regas
Mitigation shall have the 1echnicel and financial capability to operate such facility end/or
to perform such Repas Miligation,

(2 the Vessel shall be corpatible with the proposed facility at which the Regas Mitigation
will 1ake place; and

{f) such Repas Mitigation shal: not resuli in a vioiation of applicable Law, including the
Jones Act,

Any Regas Mitigation in accordance with this Classe 8 shall be deemed a Service.  Ir: the svent
the Vessel is enpagesd in Regas Mizigation at the vnd of the Term, PREPA shall have the rights set
out in Clause 1.4,

On each Repas Day, EE shall Regasify that quantity of LNG on board the Vessel properly
rominated by PREPA pursuant to Clause 7.2, and discharge such Natural Gas at the Natural Gas
Delivers Point, (i) up to & maximum guantity per day that shall not exceed the Daily MRC. (ii)
using a Closed Loop Modg, (jii) at the pressure indicated by PREPA up 10 a maximum pressure
of B Bar, and (iv) at the temperature indicated by PREPA, but which temaerature shall not be
tower *han@iC nor higher than B

PREPA will accept all Natural Gas Regasified pursuan: to this Chartor {(except any Nawral Gas
Regasified from Off-Spec LNG, which is Off-Spec LNG due sclely a as a result of breach of
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Clause 7.3(b) by EE) and will be responsible for the Natural Gas, inctuding its contents, from and
after its delivery by EE at the Natural Gas Delivery Point.

The quantity of LNG received will be determined in accordance with the Terminal O&M
Agreement. EE shall be responsible for the measurement of the quantity of the LNG in Storage
and for the measwrement and testing of the quantity snd quality of the Natural Gas delivered and
shall provide PREPA with daily reports setting out: (i) the quantity of LNG received; (if} the
quantity of LNG in Storage; and (iii) the quality and quantity of the Natural Gas delivered

EE shall ensure that the Vessel aperates and maintains devices required for determining the
quality and composition of Matural Gas delivered and any other measurement, gauging of testing
devices which are necessary to perform the measurement and testing obligations set forth in this
Clause 8. Each device provided for umder this Clause 8 shall be of a design which has been
proven in service and shall be accurate and reliable in its practical application and conform to
applicable industry standards. PREPA shall have the right to verify the accuracy of such devices
by an independent surveyor.

EE will Regasify LNG delivered to the Vessel by PREPA in accordance with the Performance
Guarantees except for LNG refained as LNG Heel, lost due to Boil-Off, used by EE in
Regasification Consumption, cargp transfer or as firel gas, or provided for use by the Port Facility
QOperator in order {0 operate the Port Facility, in each case in accordance with the limits set out in
this Charter.

Under normal operating conditions, EE will maintain one additional regasification train cold at all
times (i.e. a train that is not in use for Regasification), unless directed otherwise by PREPA and
unless all regasification trains are then in use for Regasification,

EE will provide to PREPA information rclating to historical data for RegasifCcation Consumption
and LNG Loading Consumption raies, such information being provided cither together with each
rmonhly Invoice 1ssued under Clavse 9.3, or, to the extect LNG loading operations are ongoing on
the date 2 monthly invoies s due, onthe date .days following completion of those operations.

HIRE, VARIABLE AT-COST CHARGES, TAXES, PAYMENT

Hire

(a)  Subject to the provisions of this Clause 9 and in consideration of the Services, PREPA
agress to pay hire as described in Clause 9.1(b) for the duration of the Term (Hire),

subjeet 1o the provisions regarding a reducton 'n Hire ir this Charter and the infiation
adjustment set out in Schedule 5.

{ty  The daily rate of Hire represents the sum of;

) The £xcd charter hire rate of USHJ@per day, which shall remain fixad for
he duration of the Term; and

(i} The operaing cost component, which shall consist only of the Opex Flements set
out in Pary | of Schedule 4 and shall be calculated in accordance with Part 2 of
Schedule 4 (the Operating Cost Component;.
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{c)

(¢

In respec: of the Operating Cost Component, EE shalt refund 10 PREPA any sum PREPA
or its agents may have paid or been compelled to pay directly to third parties in respect of
the Operating Cost Companent and any amounts allowable in general average for wages,
other lsbour costs and provisions and stores shall be credized to PREPA inso?r as such
smounts are In respect of a period when the Vessel is On Hire,

PREPA may elect at any time to alier the basis on which the Operating Cost Component is
calculated under Scheduie 4, Part 2, pravided that i mey not make more than one election
in any i year period.

At Cost Charges

(a)

(b)

{©)

(4}

The {ollowing charges incurred by the Vessel directly in the provision of the Services shail
be the At-Cost Charges lor the purposes of this Charter: {i) consumables {fimited to uree,
SCR catalyst elements and bunkers (including fuel oil, diesel 0il and gas oil as detailed in
Clause 18.1)) (i) harbour cues, tonnage dues, towage and [zes for wugs; (i) potable
water; (iv) pilots and escort vessels: {(v) slop vessels and other support vessels, izcluding a
supp.y vessel(s) for all of the Vessel's logistical needs (including crew changes,
provisions, spare parrs, potable water, and bunkers if required); (vi) other incremernta
costs imposed upon the operation of the Vossel as a result of new reguirements not
approved by the relevant authority as of the date hereof that were not known to EE or
otherwise generally known prior to the date hereoll except for costs in connection with (A}
changes in the Law of the Vessel's flag state. and (8) Modification Work, as addressed in
Clause 58; and {vii) costs designated as At-Cost Charges under Clauses 6.3, 9.2{c) and 60
Unless oihierwise specifically stared in this Charter, in no case shall anv such At-Cost
Charges ‘nelude on-Vessel operation and maintenance costs.

Subject 1o Clavse §.2(d) belew, and withour prejudice to Clause 18.14b). At-Cost Charges
shail be invoiced by LI to PREPA monthly in arrears and shail be free of any Withhalding
Tax. The amount r2imbursed by PREPA for Ar-Cost Charges shall be the gross amounr of
such AnCost Chares incloding all associeted costs in connection with such At-Cost
Charges.

The incremental expenses of or related 1o the independent directar of EE. including
director’s fees and expenses, D&O insurance premiums and the charpes and expenses of
adyisors 1o the independem cirector shell be treated as additional A-Cost Charges under
Clause 9.2(a); provided that {i} the independent director will be retained on commercially
reasonable iemms consisient with markel practices and (3) the Parties wil. use
commercialty ressonable efforts to minimize such expenses,

At-Cost Charges shall be for EE's account when such iiems are consumed, emploved or
incurred while the Vessel is OfftHire and EE is providing no Services: and provided
further that any fuel used in conncction with a general average sacrifice or expendinure
shali be paid for by EE.

Monthly Invoices

On the In-Service Date, PREPA shall pay a deposii equivalent toffifidays of Hire {the Deposit) to
the EE account listed on the relevant invo:ce.
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Ne larer tlmn-.days following the end of cach month of the Tarm, as long as any
smounts are due hereunder, IE shall prepare and provide to PREPA. (to the following email
address of FREPA: aogp_invoiceiacepr.com) the following:

(@)

{)

(c)

an electronic Invoice detailing Hire (or prorated amount thereof for any partial momth or
months} in respect of that month (taking into account any O{T-Hire and Hire Reduction
periods and any recounciliation zmounts agreed between PREPA and EE pursuant to
Schedule 4, Part 2, Paragraph (iii)(F)); and

an efectronic invoice dewiling any A-Cost Charges paid on behalf of PREPA during that
month {excluding any Ar-Cost Charges for which EE is responsible under Clauses 9.2(d}
and 50.21 and

any other charges incurred during that month by EE that pursuant to this Charter are (he
responsibilily of PREPA and that have not previously bean naid by PREPA,

provided that 1w the extemt EF has not received invoices or relevanr supporting
documentation {rom any third party in connection with intveices to be issued under {8) and
(b} above, EE may incluce those amounts in the invoice for the month in which the
relevant imvoice or supporting docunentation was received.

Invoiees in respect of Hire and At-Cost Charges {and other amounts) shall be kept separare and:

"
(i)

(i)

(i)

{iv}

in e case of invoices in respect of Ax-Cost Charges, shall be provided together with ail
accounting and contractual documentation and all other documentarion reasonably
required by PREPA in each case 10 substantiate the amount due;

in the case of all invoices. sha!l inchxde, without limitation, a breakdowr of any and ail
charges made in order to comply with applicable .aw;

in the case of all irvoices, shall be segregated inlo workstreams linked 1o those in respect
of which withholding taxes apply. and in relation to which withholding taxes do not apply
(as per Schedule 6, pavagraph 6);

in the case of all invoices shall include the cenification as set ous in Schedule 13.

Payment by PREPA

(a)

(b

(&)

Subject to Clauses 9.8 and 9.9 below, PREPA shall pay in immediately available funds
each invoice for (i) Hire amounts and the Commissioning Fee by no lazcer then i days
following the dav on which the invoice was received by PREPA. and (ii} At-Cost Charge
and other amounts by no fater than @ days following the day on which the invoice was
approved by PREPA {cach rejevant due date, the PREPA Due Date). Payment shall be
made to the accouns Jisted or: the relevant invoice.

PREPA shall not be responsible Jor any delay or error by EE'S bank in crediting CEs
account provided that PREPA has made proper and timely payment.

Any payment which is cue to be madc on a day thar is not a Business Duy shall be made
on the next succeeding Business Dav.
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9.6

9.7

2.8

(dy A late fee for failure to pay any amourt on PREPA Due Date hereunder shall acerue from
the day after FREPA Due Date up to and including the day when payment is made, at a
fuczuating rate of interest er annum which shall bs il above LIBOR {subject 10 2
maximum. of {§ilin aggregate), computed on the basis of a 360 day year of twelve 30-day
months, componnded semi-annualy (the Interest Rate},

Payment by EF,

{a)  In the cvent EE owes any amourt 1o PREPA uader this Charter, PREPA will send an
electronic invoice 0 accounting@excoierateenergy.com and EE shall pav each invoice in
nmediately available funds by no later than @l days following the day un which the
inveice was received (the EE Due Date). Any payment which s due 1o be made on a dax
that s not a Business Day shall be made on the next succeeding Susiness Day,

(b} A late fee for failure to pay any amourt on the EE Due Date hereunder saali sccruz from
the dav after the EE Due Datz up to and including the day when pavment is made, at the
Interest Rate,

Wire Transfer

All payments due to EE shall be made by wire transfer and shall be paid to EE's bank account a3
follows:

Account Name: Excelerate Energy Puerte Rico LLC
Bank tvame: JP Morgan Chase Bank NA

Address: New York, KY. USA

Bank Account; 528287985

Bank Key: 021000021

Swift: CLIASU33

Curreney: USD

provided that EE may change such account on @i} days’ notice to PREFA.  All payments due to
PRETA shall be paid to such account as FREPA may from time lo time specify.

Audit

Each Party shall preserve in its pessession accoundng and contractual documentation supporting
all invoices submitted by it for pavment pursuant 1o this Charter Sor a period oF (il years
following the date of such submission, and previde such materials fo the other Party upon request.
Each Party may audit such records of “he other during regular work hours upon reasonable
advance notice and good cause shown, The Parties shall use reasonable efforts te cooperate with
one another’s reasonable record regueasts

Final Invoice

I respect of the final month of the Term, the amount of the Dieposil shall be netted off against the
amount of the irveice in zespect of that month {the Invoice Amount). In the evem the Invoice
Amount is gregter than the Deposit, PREPA shall pay to EE an amount equal 1o the difference
between the Deposit and the Invoice Amount In the event the Deposit is greater than the Invoics



9.9

Amonmt EE shall pay to the following account of PREPA, an amount equal to the difference
between the Deposit and the Invoice Amount:

Intermediary Bank Name: Citi New York

Intermediary Bank ABA Number; 021000089

Receiving Bank Name: Citibank Puerto Rico

Receiving Bank Account Number: 10991506

Beneficiary Name and Account: PREPA GF 0400015015
Swift: CITIUS33

Currency: USD

Disputfed Invoices

@

®

{c)

(¢}

Save as provided in Clause 9.9(b) below, in the event of disagreement concerning any
invoice for payments of amounts due under this Charter, EE or PREPA (as the case may
be) shall make payment of the undisputed amounnt of any amount claimed to be due and
payable under such invoice only and shall notify the other Party of the reasons for such
disagreement by the PREPA Due Date or the EE Due Date of such invoice, as applicable,
The disputing Party shall pay the disputed amount into an escrow account at the New York
location of a bank with a Standard & Poor’s rating of A- or higher, or any other bank to be
mutually agreed upon by the Parties, provided thet an esciow agreement between EE,
PREPA and the escrow bank is executed in respect of that payment into escrow in a form
agreed hetween EE, PREPA and the escrow bank (and each of EE, PREPA and the escrow
bank shal] act reasonably in settling the form of any such escrow agreement).

In the event of disagreement in respect of any invoice concerning the amount of
compensation that PREPA is entitled to pursuant to Clause 32.2(c). then to the extent that
the dispute relates to the amount of such compensation (and only 1o that extent) the
provisions of this Clause 9.9h) shall apply. EI or PREPA (as the case may be) shall
make payment of the undisputed amount of the relevant invoice only and shall notify the
nther Party of the reasons for suck disagreement by the PREPA Due Date or the EE Due
Date of such invoice, as applicable. The disputing Party shall pay the disputed amount, up:
to the Escrow Maximum Amound, into an cscrow account at the Mew Yok location of a
bank witt. a Standard & Poor’s rating of A- or higher, or any other sank to be mutually
agreed upon by the Parties, provided that an escrow agreement between LE, PREPA and
the escrow baak i3 executed in respect of <hat payment info escrow in a form zgreed
berween EE. PREPA and the escrow bank (and cach of EE, PREPA and the escrow bank
shall act reasonably in setiling the form of any such escrow agreement). The disputing
Party shall pay disputed amoums in excess of the Escrow Maxipmum Amount Lo the other
Party, notifying that other Party that the 2xcess amount is in dispute.

If the Party disputing an inveice has not given notice of a dispute regarding an invoice.
and a reasonably detuiled statement of the basis for such dispute by the applicable EE Due
Pate or PREPA Due Date, the invoice shail be desmed accepted for all purposes.

If a Patty contests all or any portion of an invoice, the Parties shall promptly {but within
no later thanfi§days following the disputing Party’s notice disputing an invojce) negotiate
in good fajth to resolve the dispute. If the Parties cannot se resolve the dispute, the matter
will be immediatcly submitted for arbitration pursuam ‘o the dispute resolution provisions
of this Charter, the Parties agreeing to seek, where available and at all times acting
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commercially reasonably, an expedited method of reselution with respect to any such
payment dispute,

(&)  Wihin@Business Days after resolotion of any dispute as w an invoice, (i) the amount of
any overpayment by a disputing Party pursuant o Clause 9.9(b) shall be refunded 1o the
disputing Party anddior (i} the amount dispuled and deposited into an escrow account
pursuant to Clause 2.9(2) or Clause 9.9(b) shall be paid out of escrow to the epprovriate
Party, in each case together with interest calculated at the Interest Rate or in accordance
with the terms of any {inal arbitration award, as applicable.

210  Nonpaymenrt; Late Pavment

il a Party fails o pay when du2 any material amount owed hereunder (other than an amount
withheld as a disputed ammmt under Clause 9.9 above} {a Delingquency Amount), and such
failure is not cured, in the case of scheduted payments, within R @ Business Days and, 'n the
case of non-scheduled or on-demand payments, within () @ Business Days afier notise of
the same {o the owing Party (2 Delingueney Notiee), the owed Party may suspend performance
of its obligations under this Charer (other than any obligstion consisting of the pavment of
racney) uatl the Delinquency Amount with inerast has been paid in full. No such suspension of
a Party’s obligations under this Clause 9,10 shall excuse the owing Party from the performance of
i*s obligations hereunder, If BE suspends performance pursuant to this Clause 9.10, PREPA shall
conticue to be liable for Hire required tc be paid pursuant to Clause % and other amounts ewing
by PREPA under this Charter. 1f any such Delinquency Amount nlus interest has not been paid
within the time period ser ovt in Clause £2.3, then the Party to whom such amount is owed shall
have the right o rerminate this Charler in accordance with Clause 62.3.

211 Currency

Unless otherwise expressly provided for herein or agread to by the Parties, all payments fo be
made under thiis Charter shall be made in U.S. dollars, and all references to amounts of money
shall be references to such amount in U.S. dollars.

9.12  Heli or High-water

PREPA’s obligation to pay Hire is a hell or high-water obligation, subject only to the provisions
of this Charter regarding a reduction of Hire and Off-ifire. Subject thereto, Hire is payable
without regard to (i} the amount of LNG delivered to EL for Regasification, (ii) whether or not
NG deliveries are aclually made by PREPA or (iii) whethet or not PREPA is able to receive or
requires the use of Natural Gas from or beyond the Shore-side Natural Gas Delivery Point.

913  No Set-Off

PREPA’s obligation to pay Hire is not subject to any right of set-off or counterclaim, including
but not Himited to any such right in respect of any payments in respect of the Port Facility which
AQGP is required to make to PREPA under the Terminal O&M Agreement. PREPA’s obligation
to pay Hire is independent of, and not affected by, any modification, waiver, amendment, tack of
validity or enforceabilily of, or any other circumstance affecting the Port Facility or the Terminal
Q&M Apgreement, except as set out in Clauses, 30, 42 and 62.

R
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9.14

10.

10.1

102

11

1.1

11.2

113

G,
H

Tax Matters
The amounts paid under this Charter will be subject to adjustment in accordance with Schedule 6.
PERMITS

EE shsli, throughout the Term, comply with ail AOGP Penmits and the PREPA Permits and, at no
material cost io EE, assist PREPA in its efforts 10 obiain and maintain the PREPA Permits. EE
shall (subject to Clauses 9.2 and 58) obtain, and throughout the Term maintain up-to-date and in
full force and effect without any reservations, qualifications, condition or recommendations of
any nature, any Permit(s) it is required to obtain in the future in order to provide the Services.

PREPA shall ebtain, and throughout the Term maintain up-to-date and in full force and effect
without any reservations, qualifications, condition or recommendations of any nature, the PREPA
Permits and any further Permnit(s) it is required to obtain and maintain under any applicable Law
in the future in erder to receive the Services and, gt no material cost to PREPA, assist £E in its
efforts to obtain any Permits EE is required to obtain under any applicable Law in order to
provide the Services.

VESSEL

Subject to the other terms of this Charter, EE shall, at its sole expenss, at all times throughout the
Term provide, maintain, and operate or eause to be provided, maintained or operated in good
working order the Vossel, so that it is able to fulfil its obligations under this Charter. The Vessel
wilt at alf times during the Term comply with, acd have passed all applicable standards of (a)
requests of the Flag State, and (b) requests of its Classification Society (the Compliance
Stardards).

EE warrants that, as of the Arrival Day, and throughout the Term, the Vessel will meet {or has
obtained valid waivers in respect of) all applicable Governmental Authority or Port Authority
requirements for operation in the waters of the country of each loading and discharge port listed
in Schedule 2, Part 2, as well as all applicable international requirements, which are in force at the
relevant time. The costs associated with obtaining approval from a Port Authority for entry to a
port not fisted in Schedule 2, Part 2 will be for PREPA’s account. Once approval is obtained, such
approved port will be added to Schedule 2, Part 2, and the costs of maintaining the approvals will
be for EE's account. Without fimitation, EE shall ensure the conditions of use applicable to such
loading or discharge port are signed and shall obtain any Permits of inspection of the Vessel by
the Port Authority at the discharge port.

Upon delivery of the Vesscl and throughout the Term, EE shall ensure that the Vessel shall
comply with the following conditions:

{(a)  she shall be classed by a Classification Society, which is 2 member of the International
Association of Classification Societies, as set out in Schedule 13, such classification shall
be maintained throughout the Term free and clear of recommendations and conditions of
class which either affect the Vessel’s ability to provide the Services or which are gverdue,
and any recommendation or condition that are imposed by the Classification Society shall
be addressed by EE as scon as practicable, but in any event within any time limits
stipulated by the Classification Society;

PN
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(8)

{c}

(¢}

(g)

(b)

@
1)

(&

oy

(m)
()
(o)

if she is I3 vears old or over she shall obtain and maintain an LNG Condition Assessment
Programme (CAP) -ating of niot more thanf

shi shall be i every way fit 10 load, carry, receive, transport, Store, Regasify, discharge
and measure LNG;

she shall be tight, staunch. swong, in good order and condition, and in every way it for
service, with her machinery. boilers, hull and other equipment {incluéing hull stress
calculator, radags, computers and computer gvstems) in d good and efficient state;

bher tanks, walves and pipelines shell be Tiquid and ges tight;

she shall be in cvery way fitted for burning. in accordance with the grades specified 1n
Clause 19 hereof:

# at sea or in port, fucl oil in any propormion with LNG BoitOff for main
propulsion and fuel oil/marine diescl oil/ACGFO for auxiliaries;

(i) in port, natural 2as in ber Soilers and marine diesel oil for auxiliaries:

she shail have all her cargo measuring eguipment and ‘nstrumentation calihrated and
cerrified in accordance with the requirements of the Vessel's Classification Sociery and
this shall be verified (if requirad by PREPA} by the relevant inspectorate at eack: load port:

she shall comaly with the regulation in force so as to enahle her 1o pass through the Suez
Canal by day and night without delay and to comply with any Suez Canal Authority
regulations in force at the time of the execution of this Charter;

she shail comply with all requirements necessary to obtain permission to enter U.S, ports;

she shall have her insulation spaces prepared as per her containment system design
conditions;

she shall have on board 8ll certificates, documents and equipment required from time to
time by any applicable Law to enable her to perform the Services under this Charter and
without delay. For the avoidance of doubt this will include, but wiil not be limited to, the
Vessels Certificate of Financial Responsibility;

she shall comply with the description in the Gas Form C appended hereto as Schedule 2,
provided however that if there is any conflict between the provisians of Gas Form C and
any other provision, including this Clause 11.3(1), of this Charter, such other provisions
shall govern;

she shall comply with the Compliance Standards;
she shall be registered at the shipping registry of the Flag State;

she shall comply with all compatibilily and other reguirements of the Port Facility and all
Permits required for the provision of the Services;



11.4

12.

12.1

{p)  she shall be owned by the Vessel Owner (subject to any rights of the EE Lenders, the
Vessel Owner and EELP under the relevant Consents and Agreements), and her Flag
State, registry, Classification Society and management company shall not be changed
without PREPA's prior written consent, which shall not be unreasonably withheld or
delayed, provided always that if PREPA considers (in its reasonable discretion) that such 2
change will adversely affect its position (legally, commercially, reputationally) or the
provision of the Services, it shall be reasonable for PREPA to withhold its consent. Her
Flag State may be changed 1o Marshall Islands without PREPA’s consent, provided that
such change in the Vessel's Flag State does not have an adverse impact on the Vessel’s
ahility to provide the Services;

(q)  she shall be permitfed to operate (including loading, discharging and Regasifying LNG) at
the Port Facility; and

(r}  she shall be permitted to load and discharge at each approved port listed in Schedule 3.

Failure to comply with the terms jin this Clause 1} shall constitute a Hire Reduction Event
pursuant to Clause 30.

SUBSTITUTION

From the dafte of this Charter, EE shall have the right, but not the obligation, to depioy a
substitute Vessel (a2 Substitute Vessel) under this Charter provided that (1) the Substitute Vessel
meels the Compliance Standards, (if) the Substitute Vessel can meet the performance standards
and other obligations and criteria of and for the Vessel established in this Charter; and (iii) such
substitution does not increase the number of top charterers between PREPA and the Vessel
Owner as at the date of this Charter. Before deploving a Substitute Vessel, EE shall pive PREPA
at teast@l days® advance notice. or where the Term has not vet commenced EE shall give PREPA
nolice as soon as possible, provided that 1f a Substitute Vessel is deploved as a result of an
emergency or unforescen condition or inability of the Vessel then on service 1o perform to the
stanclards set forth i this Chanter. EE shall be required only to give PREPA such advance notice
of such susstiution as it can reasonably provide under the circumslances. ¥ EE deploys a
Subst:tute Vessel, such vessel shall, immediately npon its cormmencement to perform Services, be
the “*Vessel® for purposes of this Charter and the previous Vessel shall be released to EE for all

PUrposcs.

Subject to Clause 6:.1(f). all direct costs and expenses in conmeclion with any substitution or
proposed substitution: of the Vessel shall be for EL's acenunt.

I connection with any such suastitution EE shall ensure that cither:
(a) at EE’s cost, the Substitwte Vessel contains LNG that complies with the LNG
Specifications and in the same yvolume as contalned in the Vessel as at the date of the

substitution; or

{by it puy> PRFPA at the LNG Price for the vo.ume of LNG remaining 'n the Vessel as at the
date of the substiinlion,

and in the case of 12.3(a} sack Party shall exscute all documents nevessary in order to transfer
title to the LG in the Substitute Vessel 10 PREPA.
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14,

14.1

EFE shall ensure that consents and agreements for the Substitute Vessel are provided in accordance
with Clause 4.2() frem each entity i the ownership and leasing chain of the Substitute Vessel and
from any financiers of the Substihutz Vessel in subsiantially the same forms as attached ot Schedule 1.

EE shall notify the Office of Industrie] Tax Exemption at the Puerlo Rico Econemic Development ang
Cormnerce Department Puerio Rico Indusirial Development Company and the Treasury Department
of the deployment of a Sudsiilite Vesse! pursvant to this Clavse 12 or any other provision of this
Charter, provide to such entitics the accessary details requested in relation 1o such Substituie Vessel
and its ownership, and make any and all related registrations required in Puerto Rico.

ALTIRNATIVE TECENOLOQGIES

Once this Charter has been in ffect for{ivears. EE sha.l have the right to alter it provision of its
Services so as to use Alfomative Technologies, subjec: in gach case to the following conditions:

(a}  The use of ary such Altermative Technologics shall have no nepative Impact on the costs
incurred by, or the Services provided to, PREPA and should not affect existing Permils or
Heenses or compatibitity with the Port Facility.

{b)  EE shall provide PREPA. with 2 minimam of §f days” advance notice of its proposed use of
any such Alternative Technologias and dewsiled deseription of the process and impact of the
proposed Altemarive Technologyv. PREPA shall have the right to requesr any additionat
information or documentation of EL within the next {ffjdays. PREPA shal] have the right to
deny the use of the Alemative Technologies by EE provided such denial is reasonable, Tc
this effect, PREPA shall give notice to EE within @i}days from the end of theffday period.

Failure by EE fo answer my written informarion request from PREPA under the paragraph
above within the aforamcnzioned. days will imply automatically a denial of the use of the
Alternative Technologies.

(1  PREPA agrees that it will at all times treat any documents, schematics. plans descriptions or
other communications or information provided to it by LE {or liF's Affillates, agents or
representatives) relating 1o any Alemnative Tzchnology BEE proposed for use pursuant !o this
Clanse 13 as Confiderdial Information.

DESKGNATION OF REPRESENTATIVE

EE and PREPA shall each designate 2 Party Regpresentative to be 1he primary laison with the other
Party with respect to any matters tat may arise under this Charier. The Party Represematives are
referred 1o herein respectively as the EE Representative and PREPA Representative. LI and
PREPA shall cach ensure that their respective Party Representatives and other key project personnel
have a {ull spoken and wrinten command of the English language.

Tiach Parly Representative shall have full power and autbority to act on behulf of and obligate the
Party that he represents as regards to any operationat matters under the scope of this Charter. The
other Party is expressly authorized 1o refy on all communications. decisions and direcives of the Party
Representarive of the other Patty as regerds o any operational matters under the scope of this
Charter.
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16,1

SAFETY MANAGEMENT
Taroughott the Term EE will operate or cause 10 be operated:

{a} a safety managemem sysiem cenified fo comply with the Intermational Safety
Management Code (ISM Code} for the Safe Operation of Ships and for Poilution
Prevention, and shall be, or cause its agent designated a3 "tae Company™ for the purposes
of the [SM code to be, in possession of a Dosument of Compliance and shall procurz that
the Vessel has issued to it 2 Vessel Safety Cerntificate, all as requived under the 1SM Code:

{ty  adozumented safe working procedures system (including procedures for the identification
and mitigation of risks):

(c)  adocumented environmental manegement systern; anc
{d}  adecumented accident/incident reportuni system compliant witk Flag State requirements.

Throughout the Term, EE shall maintain HSE records sufficient 1o demonstrate compliance with
the requirements of sts HSE svstem and of this Charter. PRIEPA reserves the rigla o confirm
compliance with HSE requirements by sudit of EB with at least{fji) @days’ notice to BE.

EE shall obtain, and throughout the Term maintain, a Financial Responsibility Certificate.

EE shall arrange at its expense {or an independent third party SIRE-accredited inspecior to subrmit
a report on EE’s behalf &t intervalg ofhmamhs plus or minus (N & davs. or as
spon as reasonably practicable thereafter at the Porr Facility. Once the Vessel is [5 years old, EE
shall arrangs at its expense for an iadependent third party SIRE-accredited inspector 1o submit &
report on EE’s behalf at intervals of il months plus or minus R days, or as soon 25
reasonably practicable thereafier at the Port Facility

iE shall submit to PREPA, a monthly writien report detziling all accidents / ingdents and
environmnental reporting requirements, in accordance with the "Safety and Environmental
Monthiy Reporting Template” appended herete as Schedule 10, and including, in addition, detafls
of any other relevant matters relafng o accidents / incidents and environmertal matters and any
other related matzers as recuested by PREPA fiom time-to-time,

SHIPBOARD PERSONNEL AND THEIR DUTIES

Tarenghout the Term:

(a)  the Vessel shall have a full and efficient complement of master, oflicers and crew for &
Vessel of her tonnage, suflicient to perform the Services. who shall in any event be nor
less than the number required by the taws of the Flag Stare and who shall be trained to

operate the Vessel and her squipment competently and safely;

(by  all shipboard personnet shall hold valid certificates o7 competence in accordance with the
requirements of the law of the Tlag State;

T
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16.3

16.4

(c)  afl shipboard personnel shall be trained in accordance with the relevant provisions of the
International Convention on Standards of Training, Certification and Watch keeping for
Seafarers, 1995 or any additions, madifications or subsequent versions thereof,

(d)  there shall be on board sufficient personnel, including the Senior Deck and Engineering
Officers and all Cargo Engineers, proficient in written and spoken English to enable the
performance of the Bervices in accordance with the operating procedures established by
PREPA efficiently and safely and to enable communtceations between the Vessel and those
loading the Vessel or accepting discharge therefrom to be carried out quickly and
efliciently; and

{e)  the terms of employment of the Vessel's staff and crew will always remain acceptable to
the International Transport Worker's Federation (FFWF) and the Vessel will at afl times
carry an ITWF Blue Card.

EE agrees that, subject to the other terms of this Charter, throughout the Term the master shail,
with the Vessel's officers and crew, unless otherwise ordered by PREPA:

{a)  prosecute all voyages with the utmost dispatch;
) render ali customary assistance; and

{¢)  load, transport, Store, Regasify and discharge cargo as rapidly as possible when required
by FREPA or its ageni(s) to do so, by night or by day;

but always in accordance with the requirements of this Charter and the applicable Laws of the
place of loading, transporting, Storing, Regasifying or discharging (as the case may be) and in
each case in accordance with any applicable laws of the Fiag State and the practices of an RPO.

EE shall ensure that throughout the Term:
{a)  the operation of the Vessel will at all times be consistent with the practices of an RPO; and

{b} the Vessel shall comply with the requirements of all relevant international recognised
safety and environmental regulations, including IMO, MARPOL and SOLAS, and hold
valid certificates and documents verifying this on-board.

Should the Vessel be required by applicable Law or by the request of PREPA to employ crew
members of American nationality on board the Vessel, any increase in Vessel crewing costs shall
be for PREPA’s account and will be added to, or as the case may be included in, the Operating
Cost Component  Prior to engaging American crew members, and if requested by PREPA, EE
shall provide PREPA with its best estimate of the incremental cost of employing crew members
of American nationality on board the Vessel, In the event American crew members are
employed, EE shall provide PREPA with details of the costs to employ American crew with each
monthly invoice.
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16.5

Vessel Manager ard Conduet of Crew

(a) FExmar Ship Management NV, is the manager of the Vessel (the Manager). EE shall not
charge or replace the Marager withowt PREPA’s prior wriilen consent, such consent nel
to be unreasonably withheld or delaved.

(by  EE shall caugse the Manager t0 manage the Vessel iy accordance with good ship
management praclice and mernational standards and with a staff qualified and
experienced in operating LNG carrier vessels.

{¢)  Without prejudice to any and all righws and remcdies of PREPA under this Chaner in
respect of & breach by EE oF any of its obligations under this Charter, in the event that
PREPA, reasonably determines that the Manager has failed to comply with its obligations
under Clause 16.5(b}, or has acted or failed to aet in such a way thal EE is in breach of any
of its oblizations under this Charter, and that Manager’s performance, if continued, would
he reasonably likely to materially orejudice the operation of the Vessel under the terms of
this Charter, then PREPA shall notifir EI3 of its concem and of the reasons for its concern.
EE shall proroptly take all necessary and practicable measures to rectify any such concemn
of PREPA and notify PREPA of the measures taken. Such remedy shall inelude, where
necessary, replacement of the Manager with an altemative Manager. whoe shall be
appraved by FREPA.

(d) If EE aciing roasonably deternines that the concern is not justified or that the Manage:
should not be replaced, EE shall promptly notify PREPA, and if the Parties fatl to resolve
their difference to their mutual satisfaction within a pericd of () @ days zfier roceipt
of the nolice from PREPA, then the dispute shall be referred to arbitration as sravided in
Clauvse 63,

(&)  If PREPA has ressenabwe grounds to complain about the conduct of the master. or any of
the officers or crew, EE shall promprly investigate the complaint. If the complaing proves
ia be weli-founded EE shall withowt delay tace such action as may be needed to
reasonably resofve the issug, and EE shall communicate the results of its investigation to
PREPA as scon as r2asonably possible. -

MAINTENANCE

EE shall use reasonable efforts to perforin any maintenance and restocation dwing periods when
the Vessel Is not Regasifying.

EE shail immediately advise PREPA should the Vessel fail an inspection in respect of any of the
Comp:iance Standards. EE shall simultaneousty advise PREPA of its proposed course of action
10 remedy the defects which have caused the failure of such inspection.

EE shall be allowed up to (i} 2ours (the Routine Maintenance Hours) per calendar vear
(Maintenance Year) for routine maintenance. Routine Mainienance Hours will be prorated on a
straight line basits during the first and last year of tae Term to the extent that the Arrival Dzy and
the date of redelivery do not occur at the s1an of & calendar vear. {f davs prior 1o the In-Service
Date and subsequently, i days prior 10 the annual anniversary of the In-Service Date, Ef2 shali
present, in due consideration of prudent operating practices. the safety of the Vessel, her cargo,
officers and the crew, and PRIPA’s shipping schedule and Regasification needs, the annual
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17.5

17.6

17.7

17.8

schedunled maintenance pian, which shall include for zach month the reporting works to be
performed Lo the Vessel, the thne required to perform them, and the availability of Regasification
{the Annual Maintenance Plan). The Arnual Maintenance Plan shall be subject 1o reasonable
adjustments requested by PREPA each vear having regard to PREPA™s scheculed maintenance of
the Power Plant, PREPA’s NG dclivery programmes and PREPA’s other operational
requiremenis. The Veassel shall be On Hire during the Routine Maintenance Hours.

The Routine Maintenance Hours ineluded in the Annual Maintenznee Plan shall be scheduled as
follows:

(a) A base monthly allowance {the Base Meontily Allowance) of @ hours will be allowed
during each month of the Maintenance Year.

(k) Upioa total of {fladditional Rowzine Maintenance Hours may be used a1 any t'me within
the Maintenance Year,

(¢cj  Unused Base Monthly Allowance hours (Rollover Hours) will be added to the Routine
Maintenance Hours. Rellever Hours can only be used in the then cument Annual
Maintenance Plan, or in the following Annwal Maintenance Plan, with the prior consent of
PREPA, which conrsent cannot be unrcasonably withbeld or delayed. Further, no more
thanfRoilover Hours can be applicd to any one day,

(&)  EE shall provide a5 much notice as reasonasly possible under the circumstances acting as
an RPO for scheduled or unscheduled maintenance that cavses a deviation from the
Anmeal Maintenance Plan, and with respect t schedulked wse of Rollover Ilours or
unscheduled maimenance, the Parties will meet and confer regarding the optimization of
the use of the Rollover Hours. £ will sse its ressonable endeavours, fo the extent
consistent with the aclions of an RPO, to provide as much advance notice as possible in
the circumstances in order to co~ordinate maintenance around peak PREPA needs.

The Parties acknowledge thes during Routine Maintenance Houwrs (inchxding Rollover Howrs) the
Vessel will not be avajlable for Regasification or other Services. The feregoing notwithstanding,
if due to the nature of the unavailability or maintenance, the Vessel can continue to provide
Regasification and/or perform other Services, EE will inform PREPA and, upon PREPA’s
pequest, shall perform such Services, on a non-guaranteed basis.

PREPA shall be entitled o a reduction in Hire pusuant to Clause 30 should EE exceed the
maintenance time permitted by this Clause 17 {the Permiited Maintenance Time) and cause a
loss of time.

EE shall have the right 1o move the Vessel away from the Port Facility to perform any scheduled
maintenance provided that all time from the point of departing the Porl Facility untif the point of
return to the Port Facility and readiness to perform the Services (such readiness to include cooling
the Vessel 1o a ready to foad condition), shall count as Routine Maintenance Hows and provided
firther that the costs of such moving of the Vessel shall be solely for EE's account.

EE shall co-ordinate the timing of Routine Maintenance Hours with PREPA’s scheduled
maintenance of the Power Plant to the extent reasonably possible, and so as to cause minimum
disruption to the provision of the Services and PREPA’s LNG delivery schedule and shall use
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reasonable efforts to use any peried during which a Port Facility Event is continuing for routine
maintenance of the Vesgel.

BUNKERS, UREA AND LNG HEEL AT DELIVERY AND REDELIVERY
Bunkers and Urea

(a)  EE is responsible for arranging the supply of bumkers, SCR catalyst elements and urea to
the Vessel. PREPA shall pay for the supply of such bunkers, SCR catalyst elements and
ureg necessary to ensure that, upon redelivery of the Vessel to EE at the end of the Term
or when substituted by a Substitute Vessel, the Vessel shall contain bunkers, SCR catalyst
elements and urea in the same quantities that were present on board the Vessel upon
delivery at the commencement of the Term, PREPA shall be responsible for any duties
and any applicable government Taxes applicd with respect to such bunkers, SCR catalyst
elements and urea.

{v)  PREPA shall accept and pay for all bunkers (which shall include fuel oil, diesel oil and gas
oil), SCR catalyst elements and urea on Doard atf the time of delivery, and BE shall on each
redelivery (whether it oceurs at the end of the Term or on the earlier termination of this
Charter) accept and pay for all bunkers, SCR catalyst e¢lements and wrea remaining on
board. Payment for such bunkers and urea shall be made at the actual invoiced price paid
for such bunkers, SCR catalyst elements and vrea (net of all discounts and rebates and free
of Withholding Taxes) by EE or PREPA respectively using the “last in first out” principle.

(c)  Without prejudice to Clause 18.1(b), throughout the Term, PREPA shall reimburse EE for
the cost of all bunkers, SCR catalyst elements and urea in accordance with Clause 9.2,

@R -5 prior to the Schecuted Arrival Day. EE shall advise PREPA of the condition o
the Vessel's tanks upon arrival, whica for the avoidance of doubt may be warmn and inert whether
PREPA has directed 1217 to deliver the Vassel a the Port Faciily, at a foad port or at some other
lacation,

Not less than (i) @ <ays prior to the Scheduled Arrival Day, EE shall notify PREPA whether
it can bring the Vesse! loaded with LNG Heel and if so, at waat price. Within i days of such
notificatior. PREPA shall noufy EE wheather it wishes o accepr such LNG Heel, If PREYPA
aceepts such LNG Heol, PREPA shall pay EE for such LN Tieel at the srice notifiad by EE,
which shall not exceed the LNG Price,

Al the end of the Term and redelivery o the Vessel, snd when departing for dey dock, EE shall
hieve the right, exercisable upon (@B days’ notice prior io the end of the Tenn, to purchase 1
quantity of LNG Heel not to exceed (7 for the operational necds of the Vessel following
the end of the Term or to voyage to dry dock, as applicable. If EE notifies PREPA that it wishes
{o exercise this right to purchase LNG Heel at the cenclusion of the Term or 10 vovage to dry
dock at the LG Price, PREPA shall ensure that it maintains the right 1o retain aboard the Vessel
and 1o sell such guantity of LN Heel 1o EE. If title to such LNG Heel has transferred to a third
party, PREPA shall maintain sufficient contractual rights to the LNG Heel to require that {ile to
such I.NG Heel be transferred directly from such thisd party to L1
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Upon compietion of the Term, PREPA shall vse reasonable endeavours to Ieave the Vessel clear
of any of PREPA’s LNG other thar Natuzal Gas vapour and other than LNG Heel purchased by
EE pursuam to Clause 18.4

Bunkers on board

(2)  The Vessel shall be deliversd 1o PREPA with not less tun{iitonnes of fuel oil,
tonnes of diesel oil axd with wea for () @ days of consumption while
Regesifying at the MRC.

by  The Vessal shall be redelivered to EE with not less then (ftornes of fucl oil and (P
tonnes of diesel oil and with urea for (S days of consumption whilz Regasifving at
the MRC.

(¢}  EE shell inform PREPA within{@i)dl}days of a request bv PREPA:

(1 when the Vesscl is baing used 1o Regasify LNG, the estimated amount of fuel pil
required te Regasify LNG for a min'murr, of ) days; and

3] when the Vessel is wsed as an LNG Carrier. the estimated amount of fiel oil
sufficient 1o prosecute safely 2 voyage o @il Ideys at maximum speed.

Subject to PREPA’s payment obligations, all bunkers, urea and LNG eel onboard the Vessel
shall, throughout the Term, remain the propertv of PREPA or ils nominee and may be purchased
only on the ierms specified in this Charter.

GRADE OF BUNKERS

PREPA shall be liable to relmburse EE for the cost of fuel vil supplied to the Vessel by EE,
whaose properties comply with thase set out in RMG380 and diesel oil/ACGFO whose properties
comply with the standard for DMA ISO-F-DMA (180 8217-2005, or the ISQ specification for
marine fuel then in effect). If EE requires the Vessel to be supplied with more expensive
punkers, it shall be liable for the extra cost thereof,

Should PREPA trade the Vessel info an Emissions Control Area (ECA) as defined in Annex VI
of the International Convention for the Prevention of Pollution from Ships (MARPQOL), then
PREPA shall be liable 10 reimburse ET for the cost of low sulphur fuel oil supplied to the Vessel
by EE of a quality which wil} satisfy the ECA requiremments, sufficient for the Vessel's needs
while in the restricted area, and EE shall provide scgregated storage for this fite] oil.

ADDITIONAL VESSEL INSURANCE COSTS

If the Vessel is directed to areas where liability for oil poliution exceeds that provided for in the
Civil Liability Convention of 1969 and 1992, the following shall apply:

(a) any additional premium payable to the Club or payable by EE’s Lenders for the
maintenance of mortgage interest insuranice, and any increased costs paid by EE in respect
of safety equipment, vessel response plans and other contingency plans incurred because
of PREPA's direction to such areas, shall be for EE's account when stationed at the Port
Facility and for PREPA’s account when the Vessel is being used as an LNG Carrier or is
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Regasifying elsewhere at PREPA’s direction (to the extent that such additional premium
and/or increased costs are greater than they would be if the Vessel had remained stationed
at the Port Facility); and

(b) EE will make available any letters of undertaking or guarantees of compliance and/or
evidence of financial responsibility or other similar documents that the Club will issue 1o
the owner, EE, third parties or relevant authorities. If the Club issues any such documents
only against additional premiums or costs, the same will be paid by EE when stationed at
the Port Facility and by PREPA when the Vessel is being used as an ENG Casrier or is
Regasifying elsewhere at PREPA’s direction (1o the extent that such additional premium
and/or increased costs are greater than they would be if the Vessel had remained stationed
at the Port Facility).

INTENTIONALLY OMITTED
ACCESS TO VESSEL BY PREPA

The whole reach, burthen and decks, including EE's suite, on the Vessel and any passenger
accommodation shall be available for access by PREPA and two of its invitee(s) during daylight
hours while the Vessel is connected to the Port Facility, for inspection and for other visitation
reasons and in any event shali at all times be at PREPA's disposal, reserving only proper and
sufficient space for the Vessel's mastey, officers, crew, tackle, spparel, furniture, provisions and
stores, provided that the weight of stores on board shail not, unless specially agreed, exceed 150
tonnes at any time during the Term.

INSTRUCTIONS AND LOGS

To the extent voyages by the Vessel are requesied by PREPA during the Terrs, PREPA shall
from time to time give the master all requisite instructions and sailing directions, and the master
shall keep a full and correct log of the voyage or voyages, which PREPA or its agents may
inspect as required. The master shall when required furnish PREPA or its agents with a true copy
of such log and with properly completed loading and discharging port sheets and voyage reports
for each voyage and other returns as PREPA may require, PREPA shall be entitied to take copies
at PREPA's expense of apy such documents.

BILLS OF LADING

The master (although appointed by EE) shall be under the orders and direction of PRIEPA &s
regards employment of the Vessel, agency and other arrangements, and shall sign mate's receipts
and Bills of Lading as PREPA or its agents may direct without prejudice to this Charter. PREPA
shal] indemnify EE against ali consequences or liabilities that may arise:

{a) from signing mate’s receipts or Bills of Lading in accordance with the directions of
PREPA or its agents, to the extent that the terms of such mate's receipts or Bills of Lading

fail to conform to the requirements of this Charter, or {except as provided in Clanse 16.2)
fram the master otherwise complying with PREPA's or its agents' orders; and

(b)  from apy irregularities in papers supplied by PREPA or its agents.
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KEY VESSEL PRRFORMANCE CRITERIA

Speed Guarantee

(a)

{t)

-

(3

{e)

H

BE guarantees that the Vessel is capable of steaming and, subject 10 the provisions set out
herein, shall steam at the Iaden service speed of lknots or the batlast service speed of

@0 (ihe Service Speed).

PREPA may order ihe Vessel 1o steam at the Service Speed or at any lesser average speed
but not less than the minimum speed of {8 knots (the Minimum Speed) and not at zn
average speed greater than the Service Speed, except with EE's consent and in EL's sole
discretion. For the avoidance of doubt, it Is agreed that, for operational reasors. EE may
decline orders to steam at an average speed less than the Monimum Speed or at an average
speed greater than the Service Speed,

Prior to each voyage PREPA may. subject to Clause 31,1(b), instruct the Vessel to praceed
so 38 10 arrive at the pilot boarding station al each port at a given date and time
(the Scheduled Arrival Time or SAT) provided however:

() In the event thet PREPA fails to provide a4 SAT to LE. the SAT shall be deemed
10 be the estimated arrival ime of the Vesse: assuming the Vessel steams at the
Service Speed by the shortest safe route to the nemed porr measured from pilot
station to pilot siacion {a Sea Passage) {or the roue specified by PREPA, i7
differant} from the tme PREPA ingmucts the Vessel to proceed.

(ii1 The 5AT shall o any event not be earlier than the estmaed ampival time
calculated in accordance with Clause 31, 1{c)i),

{iit)y  Subject to Clause 31.1{b), PREPA may amend the SAT from time to time Curing
of privr to each voyage to accommeodate changes in circurnstances concerning the
vovage (the Amended 8ATY,

{ivi  The speed ar whicli the Vessel needs 1o steam in order to meer the SAT or the
Amended SAT or any permissible speed ordered by PREPA shall be a
Guaranteed Speed.

PREPA shall compara the actual time of arrival of the Vessel at the pilot station at eaca
port with the SAT save that if the SAT was amended solely for reasons not arwibutable to
any failure in perfermance sy the Vessel, then such comparisen shall be made with the
Amended SAT.

I the Vessel arrives at the nilst station at the arrival port not later than (i 4hours after
the SAT or Amended SAT. where appticable. the Vessel shall be deemed to have armived
On Time. [fthe Vessel andves at the ilot statien more than i hours after the SAT, or
Amended SAT where applicable, the Vesse] shall be deemed 10 have arrived Late.

Subject to Clases 31.1(g) and 32.2(x), PREPA shall be entitled to make 2 deduction from
Hire in respect of any period by which she Vessel arrives Latc parsuant to Clause 32,

a
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242  H PREPA, by notice that specifically refers to this Clause, requests EE to discharge a quantity of
cargo either without Bills of Lading and/or at 2 discharge place other than that named in a Bill of
Lading and/or that is different from the Bill of Lading quantity, then EE shall or shall procure
discharge of such carge in accordance with PREPA’s instructions in consideration of receiving
the following indemmnity, which shatll be deemed to be given by PREPA on cach and every such
occasion:

{#)

(b)

(¢}

@

{e)

o+

s A

e,

g
ra

/

PREPA shall indemnify EE and EE's servants and agents in respect of any liability, loss
or damage of whatsoever nature (including legal costs as between attorney or solicitor
and clent and associated expenses) which EE may sustain by reason of delivering such
cargo in accordance with PREPA's request.

If any proceeding is commenced against ER or any of its servants or agents in connection
with the Vessel having delivered cargo in accordance with such request, PREPA shall
provide EE or any of EE's servants or agenis from time to time on demand with sufficient
funds to defend the said proceedings, provided that the costs of such proceedings are
reasonable and properly incurred and thaf it is commercially reasonable (having regard,
amongst other things, to the prospects of EE succeeding in its defence) for EE to continuc
to defend the proceedings.

If the Vessel or any vessel or property belonging to EE should be arrested or detained, or
if the amrest or detention thereof should be threatensd, by reason of discharge in
accordance with PREPA's instruction as aforesaid, PREPA shall provide on demand such
bail or other securify as may be required to prevens such arrest or detention or to secure the
release of such vessel or property and PREPA shall indemnify EE in respect of any loss,
darnage or expenses caused by such arrest or detention whether or not same may be
Justified.

PREFPA shall, if called upon to do so at any time while such carge is in PREPA’s
possession, custody or control, redeliver the same to EE,

As soon as all original Bills of Lading for the above cargo which name as discharge port
the place where delivery actually occurred shall have arrived and/or come into PREPA's
possession, PREPA shall produce and deliver the same to EE whereupon PREPA figbility
hereunder shall cease; provided however, if PREPA. has not received all such original Bills
of Lading by 24.00 hours on the day 12 calendar months after the date of discharge, then
this indemnity shall terminate at that time unless before such date PREPA has received
from EE netice that;

)] some person is making a claim in connection with EE delivering cargo pursuant
to PREPA's request, or

() Jegal proceedings have been commenced against EE andfor camiers and/or
PREPA and/or any of their respective servants or agents and/or the Vegsel for the
$AIRE Ieason.

When PREPA has recetved such notice, then this indemnity shall continue in force until
such claim or legal proceedings are settled. Termination of this indemnity shall not
prejudice any legal rights a party may have outside this indemnity.
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(fH  EE shall prompity notify PREPA if any person {other than a person to whom PREPA
ordered cargo to be delivered) claims to be entitled to such cargo and/or if the Vessel or
any property belonging to EE is arrested by reason of any such discharge of cargo.

EE warrants that the master of the Vessel will comply with orders to carry and discharge against
one or more Bills of Lading from a set of original non-negotiable Bills of Lading should PREPA
S0 require.

The Parties acknowledge that Clause 24.2 is intended to allow the typical trading of maritime
cargoes and is not intended to allow violation of any applicable faw.

LNG RETENTION/SUPPLY FOR OPERATIONAL PURPOSES

Uniess PREPA stipulates otherwise, EE shall retair on board the Vessel following eompletion of
discharge sufficient LNG Heel to enable the Vessel fo maintain the Regasification schedule or to
transit {0 a scheduled load port, if applicable, ptus an additional two days of transit time in order
to arrive in a cold and ready to load condition and to remain in that condition for not less than 24
hours after arrival.

PREPA shall provide and pay for LNG required for cooling the Vessel's cargo tanks and other
handling systems to the temperatures necessary to commence loading in all cireumstances where
it is required for cooling and Clause 25.3 does not apply.

EE shall provide and pay for LNG required for cooling the Vessel's cargo tanks at the LNG Price
following any Vessel substitution under Clause 12, following any maintenance under Clause 17.6
or following any dry-docking under Clause 61.1 (unless the cost of such dry-docking is for
PREPA’s account pursuant to Clause 61), or in the event the Vessel’s tanks are cold when it
depatts, or where the LNG is required by EE’s breach of this Charter,

SUB-LETTING

Subject to paragraph (b) below, PREPA may sub-let the Vessel to any sublessee upon notice to
EE. IfPREPA shall sub-let the Vessel, it shall always remain responsible to EE for the fulfilmernt
of this Charter, and shall be responsible, and indemmify EE, for any Tax lability incurred solely
as & result of the Vessel travelling to any country where it loads and/or discharges LNG (and
excluding any Tax liability which EE would have incurred in any event as a result of its other
activities). PREPA may sub-let the Vessel for Regasification of LNG, subject to the Regas
Mitigation conditions set owt in Clause 8.1. Any sub charter giving effect to such sub-letting shall
contain 2 provision stating that the sublessee’s rights as sub-charterer are subject and subordinate
to PREPA’s rights under this Charter, and such sublessee shall acknowledge the terms of the
Consents and Agreements and agree not to assert any claim against EE, the Vessel Ovmer, EELP
or EE’s Lenders for wrongful interference with its rights (or any similar or equivalent claim) in
respect of any actions taken by EE’s Lenders in accordance with the relevant Consent and
Agreement. Notwithstanding the foregoing, no such sub-ietting shall be peimitted if, as a
consequence, any amount payable by EE to PREPA hereunder shall thereby be increased or any
amougt receivabie by EE from PREPA hereunder shall thereby be reduced.

PREPA may not sub-let the Vessel to sny Person or entity on the Specially Designated Nationals

List published by the United States Office of Foreign Agset Control, or any Person or entity

identified as having violated the Forcign Corrupt Practices Act or any Person or entity identified
Y of, T
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as having violated a replacement of the same in the U.S. or any similar or equivalent laws or
regulations of the European Union.

SUPER-NUMERARIES

PREPA may send up o il representatives in the Vessel's available accommadation upon any
voyage made under this Charter, and BE shall provide provisions and all requisites as suppled 1¢
officers, exeept aleohol.

LOSS OF VESSEL
Should the Vessal:

(8)  be an actual iotal loss, this Charter shall terminate @nd, without prejudice to the other
provisions of this Charter which provide for Hire Reductions and Off-H re. payment of
Hire or other charges shall cease at noon (GMT) on the day of her loss;

(&}  be & consmructive sotal loss, this Charter will terminate, without prejudice to the other
provisions of this Charter which provide for Hire Reductions and Qff-Hire, and payment
of Hire or other cnarges shall cease al noon (GMT} on the day on which the Vessel's
underariters gove written notice to EE or the Vessels owner acgepting the Vessel as 2
consiructive total loss;

{c)  be missing, ther. without prejudice to the other provisions of this Charter which provide
for Hire Reductions and Off-Hire, payment of Hire or other charges shall cease ar noon
{GMT) on the day on which she was last heard of and this Charter will terminate on the
day on which the Vessel's underwriters give written Jotice to EE or the Vessel's ouner
accepting the Vessel as a constructive 1otal loss; or

(d}  be capured. seized, arvested, detained or confiscated by any Governmental Auvthor’ty or
by persons acting or purporting 1o act on behalf of any government or any other person or
entity which deprives the Vessel Owner or, as the case may be. EE of the Vessel, payment
of Hire or other charges shall cease at noon {GM1) on the day on which the Vessel was so
captared, seized, arrested, detained or confiscated and where such event continues for
more than@@idays. PREPA shall have the right te terminate this Charter.

In the case of a congtructive total loss, or the Vessel being missing, BE will. if PREPA so
requires, use reasonable sndeavours 1o provide s Substiie Vessel that would enabie LE 10
perform its obligations under this Charter, provided that should no Substilute Vassel have been
provided (whether PREPA has reguested a Substiture Vessel or not) by the dare or: which the
Vassel's underwriters give written notice w EE or *he Vessel’s owner accepiing the Vessel as a
constructive total loss, then this Charter shall torminate and, without prejudice to the other
provisions of this Charter which provide for Hire Reductions and Off-Hire, payment of Hire or
ather charges shall cease in accordance with Clauges 28,1(g), (b) and (c) above

On a wrmination of the Charter ander this Clause 28, any pavment made in advance and not
cerried shall be returned 1o PREPA snd EE shall reimburse PREPA for the value of the estimared
cuanlity of bunkers and urea on board at the tirne of termination, at the price paid by PREPA 1o
LB to reimburse EE for the cost of hunkers and urez supplied af the last bunkering port,
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INTENTIONALLY OMITTED
REDUCTION IN HIRE

i during the Term of the Charter and subject to Clause 30.3, EE is in breach of the following, or
any of the following oceur:

¢ Clause 11.1 —the Vessel fails an inspection in respect of the Compliance Standards;
Clause 11.2 — breach of requirement for Vessel to meet applicable Governmental
Authority, Port Authority and international requirements for operation as set out in
Chause 11.2;

s Clause 11.3 —EE or the Vessel fails to comply with the standards set forth therein;

Clause 17.6 — 2 loss of time occurs due fo EE exceeding the maintenance time permitted

by Clause 17;

a Service Interruption Event;

Clause 31 ~ breach of the Performance Guarantees;

Clause 58.2 - modification to the Vessel; or

a Pori Facility Event (while the Port Facility Operator is AGOP or any of its Affiliates at

the time such Port Facility Event conmmences),

-« s o »

(each individually being a Hire Reduction Event)

and such breach or occurrence affects the provision of the Services or PREPA’s ability to receive
the Services, then (i) with respect to any Hire Reduction Event other than a Port Facifity Event or
a breach of a Performance Guarantee, Hire shall be reduced pursuant to Clause 30.2, i) in the
case of a Port Facility Event, Clauses 30.3, 30.4 and 30.5 shali apply, and (iii) in the case of a
breach of a Performance Guarantee, the procedures set forth in Clause 32 shall apply. If such
breach or occurrence does not affect the Services, PREPA shall have no immediate remedy. It
shall, in all circumstances, be incumbent on EE to cure such breach or, as the case may bs, stop
such ccowrence as soon a5 reasonably practicable.

If PREPA is entitled 10 a reduction in Hire pursuant to Clause 30.1 with respect to any Hire
Reduction Event other than a Port Facility Bvent or a breach of a Performance Guarantee, Hire
shall be reduced proportionately to the time that such Hire Reduction Event affects EB’s
performance of the Services, from the commencement of such Hire Reduction Event until the
Vessel is again ready and in an efficient state o resume the Services from a position not less
favourable to PREPA than that at which such Hire Reduction Event commenced; provided,
however, that any Services given or distance made good by the Vessel during the pendency of 2
Hire Reduction Event shall be taken into account in assessing the amount by which Hire should
be reduced The smount of any such Hire Reduction shall be the percentage of the Services that
reasonably would have been performed but for the occurrence of a Service Interruption Event for
the duration of such event. ER shall use commercially reasonable efforts to mitigate, remedy, or
reduce the impact of a Hire Reduction Event and the reduction in Hire shall be made after giving
effect to such mitigation, remedy, andfor reduction; provided, however, that if such actions
reasonably increase At-Cost Charges, EE shali be liable for such increase.

If a given Hire Reduction Event is the result of:

(a) 2 Port Facility Event (other than an AOGP Port Facility Event), and the Port Facility
Operator is AQGP or any of its Affiliates at the time that such Port Facility Eveat

-3
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30.5

(e

commences, Hire skall remain ar ts then current rate (subject always 10 the effect on Hire
of any other breach or occurrence) for the first fifdays of such Port Facility Fvent. I such
Pott Facifity Event is not cored within sucl: {ffday period, the Vessel shall be Off-Hire
umil the date upon: which the Port Facility Event is cured and the Vessel is ready o
commence Services, subject 1w PREPAs right © terminate for & Port Facility Event
pursuant to Clause 30.5. if any Port Facility Event {other than an AOGP Port Facility
Every) is cured prior to the expiry of such i dav period, any remaining days shalt be
available following a furler Pont Facility Event (vther than an AOGE Port Facility Event}
in the same calendar year, The fffday period set out in this Clause 30,3 shall be reset cach
calendar year, and will be prorated during the first and last year of the Term 1o the extent
that the Arrival Day and the date of redelivery do nol occur at the stast or, as the case may
be, the end of a calendar year,

an AQGP Port Facility Event. ther: the Vessel shall be Off-Hire from the commencement
of such AQGP Port Facility Event until the date on which the AQOGP Port Facility Evenr is
cured and the Vessel is 1eady to commence Services, subject to PREPA’s right to
terminate for a Port Facility Event pursuant to Clause 30.5.

In the event of a Port Facility Event that commences while the Port Facility Operator is AOGP or
any of its Affiliaes:

()

(b

EE may e the Vessel for its own purposes in order to mitigate, provided the Parties can
mutuzally agree, cach acting reasonably, on appropriate rangemenis in respect of any
LNG cargo on board the Vessel at the stan of the Port Facility Event. Ary commimens
by EE for the use of (he Vessel pursuant to this Clause 30.4(a) shall not extend »evond the
date upon which the Port Tacility Tvent is scheduled to be cured pursuant o the
Arelioration Plan or Extended Amelioration Plan, as defined below; end

EE shall procure that AOGP (or any o its Affiliates as applicable) shall, pursuant to the
terms of the Terminal O&M Agrecment, provide an amelioration plan no later than @
days after commencement of such Por: Faciliy Evem {or such Jater date necessary as a
result of requirements for approval by relevant reguiators) to cure the Port Facility Event
{the Amelioration Plan).

PREPA shell have the right to terminate this Charter In connection with a Port Facility Event
while t1e Port Facilivy Operator is ADGP or any of i-s Affiliates ift

{a)

(b)

©

AQGP {or any of its Affiliates as applicable) docs not produce an Amelioration Plan on
or orior to the date tha: is i days after commencement of such Port Facility Bvent (or
such later daze necessary as x result of requirements for approval by relevant regulators);

the Ameliorazion Plan inchudes a cure perdod for the Port Facility of greater than -
days; or

the Port Facility Event is not curzd within i days of its sccurrence, urless AOGP (or
any of its Affiliates as applicable) and PREPA mutoally agree, each acting reasonasly, to
a revised Amclioration Plan with a longer cure period (the Extended Amelioration
Plan). in which case, PREPA shall have the right t¢ terminate this Charter if the Por
Facility Event Is not cured within the time peried set out in the LExtended Amelioration
Plan.



30.6

Termination under this Clause 30.5 sbail be without prejudice to any other termination rights
available to PREPA under this Charter, and shall not be deemed to be a Termination for
Convenience,

Notwithstanding Clauses 30.1, 30.2, and 30.3, there shall be no reduction in Hire for any Hire
Reduction Event:

{a)

5

(e}

(d)

(e)

{#

if such Hire Reduction Event is the result of a Force Majeure event and the Vessel remains
Avaiigble, in which event the Hire reduction provisions of Clause 42.4 shall apply;

if due to PREPA s inability, refusal or faibure to deliver ENG in accordance with the terms
of this Charter {other than due to a default of BE of its obligations under this Charter, or as
a tesult of a Port Facility Event addressed under Clause 30,3}, or to accept delivery of
Matural Gas in accordance with the terms of this Charter;

if due to weather conditions at the Port Facility which exceed the Weather Limits,
provided that there will be a Hire Reduction Event if the Vessel has not returned to the
Port Facility at the time required by Schedule 7;

if the Hire Reduction Event arises solely as a result of the master failing to comply with an
order of PREPA or any Port Authority where the master reasonably determines that such
compliance would conflict with its ebligation to act as an RPO;

as a result of time actually lost due to the carrying out of Routine Maintenance, where
nours of Permitted Maintcnance Time are available to cover the relevant period of the Hire
Reduction Event; or

if due to (i) any defauit or failure by PREPA to perform its obligations as required under
this Charter or (i) any other act whatscever by PREPA, only 1o the extent, in the case of
both (i} and (if), that such default, failure or act causes the relevant Hire Reduction Event;
provided, however, that PREPA shall not be deemed to have caused any Hire Reduction
Event if either caused by AOGP or any of its Affiliates acting as Port Facility Operator
under the Terminal O&M Agreement or through an act, default, or failure to comply with
any of its obligations under the Terminal O&M Agreement by AOGP or any of its
Affiliates which causes a defanlt, failure or act by PREPA resuiting in a Hire Reduction
Event {provided further that the provisos above shall not apply in the event of a rejection
by PREPA of Independenl Expert recommendations under clause 11.3 (Agreement on
Management Plan) of, and as that ferm is defined in, the Terminal O&M Agreement which
rejection directly results in that Hire Reduction Event).

30.7 Notwithstanding the occurence of & Hire Reduction Event, EE shall continue providing the
Services to the extent possibie and EE shall use reasonabie efforts to provide a Substitute Vessel
in accordance with Clause 12.
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{gy  Nowwithstanding the foregning and Clause 32.2{a). PRFPA shall not be entitled to make
any deduction from Hire if the Vessel arrives Late to the extent thar such late arrival is
caused by one or mere of the following during the vovage:

(1)

(ii)
(i}
(iv)
()
(vi)

{vii}

the incidence of bad weather, being any day in which the Vessel has to proceed
in wind force in excess of Beaufort Force @for more than 12 hours noon to neon,

poor visibility;

congested waters;

alterations in speed ar course to avoid arcas of bad weather;
any period spent at a waiting area following arival;

the saving of life or {with PREPA's consent) property; or

any period during which a Hirz Reduction Event is in effect when the Vessel is at
ea on any individual vovage,

Cleuses 31.1(g)i) through (vii) being known a3 Restricted Periods. The master shal
record i his daily noon report the Time lost in the previous 24 hours due o any of the
matiers referred to in this Clause 31.1(g}

) Aoy time lost during a Hire Reduction Event under Clause 30 shall be excluded for all
purposes from calculations under this Clause 31.1,

1.2 LNG Loading #nd Discharge Rate Performance (Guarantees

(8)  The Vessel shall be capable of loading and discharging LNG cargo as follows (such
capabilities, the Leading Rate Performance Guarantee and fhe Discharge Rate
Performanee Guarantee, respectively):

(i)

a cargo not exceeding the Vessel’s Storage capacity may be loaded "across the
jeuy” at the Port Facility within i hours, excluding the ~ime for connecting:
disconnecting; cooling down lines and arms; ramping up; topping up and custody
transfer measurement, if the Vessel's cargo tanks have sufficient available cargo
capacity {other than by reason of 4 breach of the Storege guarintes in Clause
51.6) and are colder than the tank design lemperatore for commencement of
leading; the LNG Carrier is capable of and is pumping at least ([ cubic
meters of LNG per howr to the Vessel at not {ess than {§ba- ( gange) pressure a
the flange connection between the Vessel and the Port Facility utilizing a
minimum of one lignid loading arm; the LNG being transfzrred meets the LNG
Specifications; and the LNG Carricr is capable of receiving all return vapor from
the Vessel that may be generated when ioading the Vessel at the above specified
flow rate of LNG. For avoidance of doubt, EE shall continue Joading & cargo
that exceeds the Vessel's Storage capacizy as additional Storage capacizy is made
availabie through Regasification nominazions under Clause 7 2;



(&)

iy & full cargo may be loaded at a liquefaction terminal within (i} hours if the
Vessel's cargo ‘anks arc colder than the tank desipn temperaturc for
commencement of loading, excluding the time for connecting; disconnecting.
cooling down; ramping up; ramping down; topping up and custody transfer
measurement, end provided thar the loading terminal is capable of pumping at
reast (R cubic meters of LNG per hour 1o the Vessel at not less than i} bar
{gauge) pressure at the flange tonnection between ship and termival wilising a
minitnum of twao licuid loading arms, and provided that the termnal is capable o
receiving all return vapour from the Vessel that may be gencrated when loading
-he Vessel at the above specified flow rate of LNG; and

{iiiy = full cargo mey be discharged at a conventional LNG receiving terminal within
@ hours. excludieg the time for connecting; disconnecting; cooling down;
starting up pumps; ramping up; ramping down for stripping at end of discharge
and custody transfer measuremment, and provided that the discharge terminal s
capable of (A) receiving LNG at a rare of at lcast (il cubic meters of LNG
per hour with a back pressure at the flange connection between ship and terminal
not exceeding 135 metres total head of liquid LING of specific gravity of 0.47
utilising a minimum of two liguid unloading arms anc (8) providing sufficient
return vapour to the Vesse! to compensate for the displacement o7the LING being
discharged from the Vessul.

PREPA shall be entitled to make a reduction from Hire in accordance with Clause 32 in
respect of any period in which the Vessel fails o meet the Loading and Discharge Rate
Performance Guarantoes,

Regasification Rate Guarantee

(a)

(b}

(€)

{d)

The Vessel shall dischazge Regasified LNG in a clesed loop heating mode using steam
from the Vessel's beilers #s the heating medium ¢he Closed Lovp Mode),

In the Closed Loop Mode, the Vessel shall be capable of discharging Regasified LNG at
an average rate of not iess than @ MMSCED {the Closed Loop Regans Rate), with a
pressure of (il bar and a temperature of @@FF @FC) at the main deck isolation valve,
and, in any event, the Vesscl shall be capable of discharging not less than the properly
Nominated Quantity of Repasified LNG (i1 accordance with the nomination procedures
set forth in Clause 7.2). The Closed Loop Regas Rafe may decrease anually by (il
pravided, however. that the Closed Loop Regas Rate shall be reset to a ratz of not less than
S8 11MSCFD each time that a special survey is performed in accordance with Clause
61.1.

The rates guaranieed shave shall be based upon LNG with any chemical composition,
other thar. Oman, The actual gas flow rate shall be measured using the installed metering
Lnit.

The Vessel shall be capable of increasing the Regasification rate by the equivalent of i
MMSCFD ir. 1 hour {or the corresponding fraction), provided ar least onc exire
regasification train is cold.
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(2)

The Vessel shall be capable of decreasing the Regasification rate by the equivalent of (i}
MMSCEFD in 1 hour (or the corresponding fraction},

Fuel Consumptior Guaraatec

(a)

(b}

()

(<)

For the purpose of this el consumption guaraniee. fucl refers collectively to its two
compenents, fuel oil and Boil-Off, measured in zonnes of Fuel O Equivzlent, while fuel
oil refers only {o the oil component of the fuel,

The Vessel's maximur [l consumnption shatl be:

(tonnes of Fuel (FI Equivalent/day} !

Average Speed {Knots) Laden Baljast

J1111

H
A i &

Fuzt consumption in porl per day (including fuel used by the Port Pagility, if applicable,
in connection with the Services performed under and in accordance with this Charter) -
while the Vessel is not engaged in Regasification - shall be as follows:

(i)  Loading operations: @tonnes;

(iiy  Discharging operations: {ifjronnes:

Gity At anchor: ftonnes: and

(ivi  For dclays, waiting and manoeuvring Bionnes.

The Fuel Oil kquivalen. factor shall be I medic tonnes of fuel oil per cubic meter of
LIKG.

For the purpose of fuel consumption calculations a voyage shall, where applicable, be
divided into separate segments (cach a Vovagel. A Vovage shall be deemed 10 have
siarted:

) at the time the Vessel proceeds “Fuil Away on Passage™ from her departure point
It & VOYage:

(iiy  immecdiately afier a Hire Reduction Event (if the Vessel is not at such time layed-
up or continuing to connect to the Port Faciliy); or
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{e)

®

(8)

(b)

®

)

(i) at the time the Vessel alters speed to comply with an Amended SAT or otherwise
pursuant o PREPA's orders, as the case may be.

A Vuyage shall be deemed to have ended either:
(i) at the time the Vesscl records “End of Passage™ on arrival after any voyage; or
(i) immediately before a Hire Reduction Event; or

(ii)  atthe time the Vessel alters speed to comply with an Amended SAT or otherwise
prarsuanyt to PREPA's orders, a5 the case may be.

For each Voyage the guaranteed fuel consumption shall be caleulated by multiplying the
maximum daily consunption for the Achieved Speed s determined pursuant to Clause
32.2 by the duration of the Voyage calculated on the assumption that the Vessel steamed
at the Achieved Speed. In calculating both the guaranteed fuel consumption and the actual
fuel consumption, Restricted Periods pursuant to Clause 31.1{g) shall be excluded.
Subject as hereinafer provided, there shall be a saving of fizel for that Voyage equal to the
amount by which the guaranteed fuel consumption exceeds the actual fuel consumption
and an excess consumption for that Vovage equal to the amount by which the actual fuel
consumption exceeds the guaranteed fuel consumption. Such saving or excess shall be
adjusted to take into account the Restricted Perjods by dividing such saving or excess by
the number of miles over which the fuel consumption has been calculated and multiplying
by the same tumbet of miles plus the miles steamed during the Restricted Periods in arder
to eatablish the total saving or excess in fuel consumption for the Vovage. Calenlations
must be done on a Voyage-by-Voyage basis,

If on any Voyage the Vessel has to steam faster than the Service Speed or slower than the
Minimum Speed pursuant to PREPA's orders, or in order to achieve the SAT (provided
this is not attributable to any failure of performance by the Vessel), the Vessel shall be
deemed to have compilied with the fuel consumption Performance Guarantees for the
duration of such Voyage.

The Performance Guarantees relating to speed and fuel consumption shali not apply to the
period between the end of one Voyage and the start of the next Voyage (incliding, without
limitation, when the Vessel is connected to the Port Facility).

As soon as practicable afier receipt of the necessary voyage returns, EE shall furnish
PREPA with its calculations determining fuel consumption on each Voyage.

The actual fuel consumption on a Voyage shall, subject to Clause 31.4(k}, be the sum of;

{ the fuel oil consumed during the Voyage (expressed in tormes) and excluding any
furel oil used in any Hire Reduction Event on that Voyage; end

(ii) the fuel equivalent of the total volume of cargo lost as Boil-Off during the

Voyage (expressed in ionnes of Fuel Qil Bquivalent} excluding any Boil-Off in
any Hire Reduction Event on that Voyage.
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(k)

For the purpose of this Clause 31.4 the Fuel Ot Equivalent of the LNG lost as Boil-QOff
which is available as fuel during the Vovage shall be assumed to be the total voluraetric
loss of the cargo, measured in cubic meters, as determined from the difference betweer:
paugings at the loading ard discharging ports (ir. accordance with Clause 57), pro-rated
for the difference between the On Hire voyage and gauging times and multiplied by the
Fuel Oil Equivaient factor set out in Clause 3 1.4(c).

31.5  Beil-OMf Guaranice

{a}

(b3

EE cuarzntees that, while using the Vessel as an LNG Carrier:

(i) The maximum laden Boil-Off shall be e day of the Carge (Capagity on
fully laden Sea Passages (or pro-raied by the ratio of vohunetric cargo loaded 10
cargo capacity if 2}) tanks are not used); end

(ily  The maximum baliast Boil-OF shall be I per day of the Cargo Capacity
where the orevious Sea Passage was fitly laden (or pro-rated by the ratic of the
pumber of tanks previously used (o the total number of cacgo anks if all tanks
were not utilised for the carriage of cargo on -he previous laden Sea Passage).

EE guarantees that, while the Vessel 18 moored at the Port Facility:

i) The maximum Boil-OfT and use of revaporised [NG as fuel while the Vessel is
connecled to the Port Facility providing Repasification (the Regasification
Consumption) at or above MiRC shall be il of sendout and below the MIiRC
shall be @MMSCFD. If-he Parties agree on an alternative technology to reduce
or replace the Regasification Consumption, the maximum Regasification
Consumptian or the MiRE? shail be reduced accordingly; and

{(ify  The additional Boil-Off during loading of an LNG cargo (the LNG Loading
Coasumption) stall be up 10 .
the ransferred cargo, previded that the Natural Gas sendout is maimained zhove

tandard cubic feet per hour;

provided that the guaraniees contained in Clanses 31.5(a) and (b) are bagsed on LNG with
a heating valie of @) 1ni/kg, and the Parties agree that if the average heating value for the
relevant perod differs from ) mlke, the reporied consumption will by adjusted
accordingly: and

provided that the guaramees contained i Clauses 31.5(a} and (b) are subject o the
assumplion that (A) the average temperaturs of the LING at the initiation of transfer o the
Vegsel aves not exceed I Celsivs and (B8) PREPA has not given EE directions that
resull in the Vessel being unable to use TNG Heel to mziotain appropriate Vesscl 1ank
temperawure. If the average temperature of the LNG at the inttiation of wransfer w the
Vessol is lower than 4 elsizs, the values referred 1o in Clauses 31.5(8) and () shall
be as set out in the table below opposite the then applicablz average wemperature:
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NG Temperanure C’lause 3 .ﬂ(a Cla.zsc 1, W{b}(z} ] Ciause 31.5¢b)iii)

Regas Days on which deliveries average below the MiRC shall be deemed to have been at
the MiRC for purposes of the Regesification Consumption caleulation,

Roi.-Off Calculations.

The Boil-Off excess or saving on any Sea Passape shall be calculated by
comparing the guaranteed Boil-Off for the Sea Passage {i.e. the daily guaranteed
maximum Boil-Off multiplied by the time between gaugings) with the actuezl
Boil-Off.

The actual amount of Boil-Off on a Sea Passage shall be calculated by
subtracting the volume of LNG contained in the Vessel's tanks at gauging afler
the Sea Passage from the volume therein at gauging before the Sea Passage.

If a 1Tire Reduction Event occurred during any Sea Passage the excess or saving
shall be pro-rated in the same proportion as the time On Hire is to the total time
between gaugings,

At the conclusion of each Voyage, the quantities of excess Boil-Off and the
quantities of Boil-Off saved on that Voyage shall cach be added up. The total
Boil-Off saved for any such period shall then be subtracted from the total excess
Boil-Off in the same period and if the balance is positive PREPA may deduct
from Hire in accordance with Clause 32, If the balance is zere or negative, then
EE shall be deemed to have complied with this Section for the relevant voyage,

IF PREPA gives orders that require the temperature of vapour pressure of a cargo to fall

during & laden Sea Passage and that order is complied with, the Boil-Off guarantee shall
be deemed to have been complied with on that Sea Passage.

If EE requires or PREPA so requests, the Vessel shall spray cool as necessary in a manner
consistent with EE's or PREPA’s requirements so as to maximise the use of the available

{c
(d)
{1}
i)
(i)
(iv)
(e)
H
St
LA
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37

{h

(i}

(i

Boil-Off for propulsion, whilst using due dligerce i avold the generation of any excess
Beil-Off.

If on any Sea Passage PREPA orders the Vessel to foree vaporise ING to eliminate or
mininise the use of bunkers and the onder js complied with, the Boil-Off guarantes shal.
be deemed to have been complied with on that Sea Passage,

The nastar shall notify PREPA if he is of the opinion thal the Vessel will not, on arrival az
the loading port. be able to commence sulk loading within half an hour after cocling of the
loading arms without spray cooling on the baflast Sea Passage.

Without arejudice to any of EE's or PREPA's obligations under this Clause 31.5 if KE
imends to order spray cooling at any time during the Term, EZ agrees, if requested by
PREPA. t discuss the reasons and technical nasis for spray cooling,

Subject to the provisions o this Charter, EE shall have free use of Boil-OF, Except when
otherwise required pursuent to PREPA’s orders. EE shall excreise due diligence w
mininise any veinting or steam dumping of Boil-Off during periods of low fuel demand.

STORAGE GUARANTELE

EE goarantees that the Storage capacity of the Vessel shall be (JJNEED cubic meters of LNG
(approximately @ Bef of vaporous natural gas equivalent). Nowwithstanding the foregoing, the
Storage guerantee sha’l not be applicable during 2 special survey.

EMISSIONS GUARANTEE

(@)

EE guarantees to PREPA that the Vesse! will not exceed the following annual cmissions
(collectively, the Emissions Guarantees), as will be demsonstrated by emisswons sesting
conducted based on testirg procedures estsblished by regulating apencies and the air
permit issued to PREPA by the Puenic Rico Tmvironmental Quality Board (the EQRB
Permit),;

Polintants Limited
. Emissions (fpy}




] )

(B)  Suchlevel assumes a combination of operating scenarios of ()il hours of operation on
boil-off gas with selective catalytic reduction equipment (SCR) at 100% load, i hours
of operation on heavy fuel oil at approximately 10% load, @ hours of cold boiler startup
on heavy fuel oil at approximately 30% load, and {ilhouss of burner lightings per main
boiler for the pollutants NOx, PM. PM10, PM2 5, 302, Pb, H2804, and N20: or 8,577
hours of operation on boil-off gas with SCR 2t 100% load, and i} bours of Surner
lightings per main botler for the pollwaats CO, YOC, AP, NIi3, C02, CH4. and COze;
{i1) hours of operatior on boil-off gas with SCR at 100% load 1or the auxiliary
boiler; and (iii) il ours of aperation on boil-cff pas with 1% marine diesel oil (MDQ)
as pilot fuel and @ hoirs of operation on MDO for the dual fuel diesel elecuic
engine. Such timits apply to normal operabing conditions and the Emissions Guarantec
shall not apply to upser conditions and intermit:ent emission sources such as periodic
operationdtesting of cmergency generator, lifeboat engine, reseue boat engine, incinerator,
and similar con-continuous sources. Low sulphur marine gas oil is 10 be used for
emergency diese] generator and lifeboat engines, and incinerator in compliznce with the
Standard Specifications of Shipboard Incinerators developed by the Marine Eavironment
Protection Commiree of the International Marine Organisation (IMO MEPC 76(40)) 1o be
used on an intermittent hasis for disposal of solid waste and sludge.

{c}  Notwiithstanding anvthing in this Charter 1o the contrary, with respect to emissions levels.
EE shall only be required to causc the Vessel to comply with the emissions guarantees
listed above.

(4)  Emissions testing and monitoring will be conducred in accordance with the FQB Permit
requirements and United States federal and state regulations. EE shall provide access to the
Vessel to any relevant Governmental Authority of the United States or Puerto Rico and
PREPA personnei or advisors to parform, witness or audit emissions compliance related
activities.

31.8  REach of the guarantees listed in Clauses 31.1-31,7 as well as EE’s obligation to meet the Property
Nominated Quantity shall collectively be known as Performance Guarantees,

32. VESSEL PERFORMANCE REVIEW AND CLAIMS

32,1 Any claims by PREPA for failure to meet Performance Guarantees shall be administered in
accordance with this Clause 32 wihich shall, subject to Clauses 2.5 and 62, be PREPA's sole
recourse against EE for such failures, EE’s liability for the Vessel's failure to meet Performance
Guarantees under this Charter shall be subject to (i) any default or failure by PREPA to perform
its obligations as required under this Charter or (it) any other act whatsoever by PREPA only to
the extent, in the case of both (i) and (it) that such defaudt, failure or act causes the relevant failure
to meet Performance Guarantees, provided, however, that PREPA shall not be deemed to have
caused any performance deficiency if either caused by AOGP or any of its Affiliates acting as
Port Facility Gperator under the Termingl O8:M Agreement or through an act, default, or failure
to comply with any of its obligations under the Terminal Q&M Agreement by AOGP or any of its
Affiliates which causes a default, failure or act by PREPA resulting in a failure by EE to meet any
Performance Guarantee (provided further that the provisos above shall not apply in the event of 2
rejection by PREPA of Independent Expert recommendations under clause 11.3 {Agreement on

{/"z 7

el

SRS 46



Management Plan) of, and as that teom is defined in, the Terminal O&M Agreement whicl
rejecton directly results in: a failure by EE to meet any Performance Guarantae).

322 The WVessel's actual performance shall be reviewed by PREPA and compared against
Performance Gaaramees. In relation 1o the Performance Guarantees. performance shall be
reviewsd on 8 monthly basis through the Term {each month being a Performance Period). IF it
is found that the Vessel has failed to maintzin the Performance Guaranizes. PREPA shall ke
retroactive.v compensated as foilows:

(2)

(b}

(¢

{d)

Speed Performance Guarantee Compensation: If the Vessel rrives Late the following
calculation shall be made to assess the period in respect of which PREPA shall be entitled
to a reduction in Hire. The speed of the Vessel shall 52 calaulated over the Sca Passage
excluding all Restricted Periods {the Achieved Speed). If the Achieved Speed equals or
exceeds the Guarantzed Speed LF shall be deemed to have met the speed Performance
Guaramee. If the Achieved Speed is less than the Guaranteed Speed PREPA shall appiy
the Achieved Speed to the toal Sca Passage and the time at which the Vessel would have
arrived 7 steaming ai the Achieved Speed shall be the deamed time of ziwival. PREPA
shall be entitled to deduct Fire to the catent to which the deemed time of arrival is later
than the SAT or Amended SAT. as applicable, by more than{@iiffhours.

Loading Rate Performance Guaraptee and Discharge Rate Performanee Guarantee
Compensation: PREPA shzll be compensated at the houorly Hire rate for each hour, or
pro raia for each part of an hour, that the Vizssel takes to load or un:oad (as the case may
be) a full cargo of LNG in excess of the time guarantee int Clause 31.2, 7 the load’ng or
discharging terminzl does not allow or permit the Vessel to meet the Loading Rate
Performance Guarantee and the Discharge Rare Performanse Guaraniee, the master shall
forthwith issue a letter to the tenninal profesting such conditions (which shall, if possible,
be acknowledged) and shalt immediately so notify PREPA. Any delay to Vessel's loading
or discharge caused by shore conditions identified in master’s letter of protest shall be
taken into account in the assessment of loading and/or discharging performance.

Fuel Consmmnption Performance Guarantee Compensation: PREPA shall be
compengated for each metric tonne, or the LNG equivalent thereof, or pro rata for part of 2
torne, in excess of the guaranteed daily conswmnption as calculated per Clause 31, PREPA
shall provide supporting price evidence for such fuel oil promptly afier completion of the
review for the specified Performance Period.

Boil-Off Performance Guarantee Compensation: PREPA shall be compensated at the
LNG Price for excess Boil-Off as calculated in accordance with Clause 31.5. PREPA
shall provide EE with reasonable cvidence in support of the relevant price. To the extent
that the excess Boil-Off was used as fuel for the purpose of propulsion and normal
services of the Vessel, EE will be given credit for the savings resulting from reduced
bunker consumption. The cuantity of fuel oil saved on any Sea Passage shall be
determined by consultation between PREPA and EE. The value of such savings or credit
shall be determined by reference to the LNG price. PREPA shall provide supporting price
evidence promptly after completion of the review for the specified Performance Period.

Regasification Delivery Performance Guarantee Compensation: PREPA shall be

compensated by a reduction of Hire on the occurrence of an event which results in a
fzilure to deliver the Properly Nominated Quantity of Regasified LNG (in accordance with
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the nomination procedures i Clause 7.2); provided that there shall be no such reduction in
Hire to the extent that (i) there is insulficicnt LNG on board the Vessel {other than due (o
excess Boil-Off), (1) the Power Plant is unable to reccive Regasitied LNG, or (i) the
faitare is excused by reason of Foree Majeure. Ilre shall be reduced in accordance with
the following formula, it being acknowladged and agreed that EE shall continue to operatz
the Vessel to the extent possible in the event that it cannot deliver the Properly Nominated
Quantily of Regasified LING, subject to EE using Routine Maimenance Hours:

Vessel’s Deficiency Percentage for n | Hire Reduction for that Regas Day

Regas Day |
Lower than (i Iire rate multiplied by Vessel's
Deficiency  Percentage; such  Hire )
o Reduction 10 be subtracied from Hire :
T 1
Bqual o or higher than i} 100% and the Vessel wil] ¢ Off-Hire .

(1) Vessel's Deficieney shall mean the difference, if any, between the 24 Properly

(i)

Nominated Quantities and the quantity of Natwral Gas that the Vessel wenders for
delivery during a Regas Day where the aggregate of the 24 Property Mominated
Quantities is graater thar the tendered quantity of Natural Gas,

Vessel's Deficiency Percentage shiall mean the percentage obiained by dividing
the Vzssel's Deficiency by the lesser of the Datly MRC and the aggregate of the
24 Properly Nominated Quantities which shall be called the Vessel's Deficiency
Percentage. Shoulc, for example, the aggrepate of the 24 Properly Nominated
Quanzities for 2 Regas Day be two hundred (200} MMSCED, the Daily MRC be
five hundrad (500) MMSCFD anc the quantity of Nawral Gas that the Vessel
tenders for delivery during that Regas Day be one hundred fifty {150) MMSCFD,
then the Vessel's Deficiency shall be fifty (503 MMSCED and the Vessels
Deficiency Percentage shali be twenty-five percemt {25%).

(3  Storage Guarantee Compensation: Inthe event of a breach of the Storage guarames sex
out in Clause 31.6, PREPA shall be compensaied by a reduction of Hire as follows:

t
i

, Vessel's Storage Deficiency Percentage | Hire Reduction for that Regas Day

} Lower than{iiijil Hire rzte multiplied by Vessel's Storage !

t Equal to or higher than i}

1

Reduction to be subtracted fom Hire

Deficiency  Percentage;  soch  Hire !

i
- i
E 100% and the Vessel will be Off-Hira

The Vessel's Storage Deficiency Percentage shall mean the difference between the
guaranteed Storage capacity of e Vessel set cut in Clause 31.6 and the acrial Storage

capacity

of the Vessel, expressed as a percentage of the guaranieed Storage capacity of the
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Vessel. Should, for example, the actual Storage capacity of the Vessel be 111,450 cubic
meters of LNG, the Vessel’s Storage Deficiency Percentage shall be 25%.

While Hire is reduced for a breach of the Storage guarantee, the Storage capacity and
number of hours set out in the Loading Rate Performance Guarantee in Clause 31,2(a)(i)
shall be reduced proportionately.

{g)  Emissions Guarantee Compensation:

i If the full load guaranteed emissions levels are not schieved while the Vessel is
operating at or above the guaranteed operating range or if the guaranteed part
load emissions levels are not achieved and EE has exhausted all reasonable
measures 10 meet the Emissions Guarantees with the existing Vessel and auxiliary
equipment configuration, EE shail submit a written notice of this fact to PREPA
{(such notice, the Emissions Deficiency Notice). The Emissions Deficiency
Notice shall at a minimum (§) identify the Emissions Guarantee that was not
achieved inclusive of the supporting reports, data and/or numerical correlations
that were used to obtain the emissions test levels; (i) provide a detailed
description of the various technical options that EE may pursue to meet the
Emissions Guarantees; and (iii} the relative cost of each option.

(it Af no cost to PREPA, EE shall undertake any retrofit or modification of
alternative emission control technologies or other options as provided in EE's
Emissions Deficiency Notice. EE shall be responsible for any fine imposed by
any Governmentad Authority of the United States or Puerto Rico in respect of
compliance with the BQB Permit due to a failure to comply with any Emissions
Guarantee,

Subject to Clauses 2.5 and 62.4(v), the remedies contained in this Clause 32 shall be PREPA's
exclusive remedy for a fallure to meet any Performance Guaranice, and PREPA shall not be
cntitled 1o elect s different or additional remedy, including institnting an action for breach of
contract. PREPA accepts that the reduction in Hire is a genuine and reasonable pre-estimate of
the losses which may be sustained by PREPA. in the event that EE fails in the obligations under
this Charter for which a reduction in Hire is the remedy and is not a penalty.

Performance Review Basis

The basis for determining the Vessel’s performance under Clause 31 shall be (i) the statistical
data supplied by the master in the Voyage Reports and port Jogs, and in the cargo logs provided
by PREPA (the Voyage Reperts), (if) the custody transfer documentation for cach cargo of LNG,
(ili) the measuring devices used to measure and quantify Regasified 1LNG, and (iv) for the
Regasification rate guarantee specified in Clause 31.3, the Vessel's daily logs and records
documenting the volume of Regasified LNG discharged by the Vessel.

Performance Claims Review

PREPA shall provide EE with an opportunity to review any claim submitted by PREPA. under
Clavses 30, 31 and 32 and EE shall complete such review and provide PREPA with the result
thereof within fifieen (13) days from the date such claim was received in writing by EE. In
accordance with Clause 9.3(as), PREPA may only deduct from Hire any amount with respect fo
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which BR has provided written approval. Any dispute as to a performance claim shall be
resolved in accordance with Clause 65.

SALYAGE

All loss of time and all expenses (excluding any damage to or loss of the Vesscl or tortious
liabilities to third parties) incurred in saving or attempting to save lie or in successful or
unsuccessful attempts at salvage shall be borne equally by EE and PREPA, provided that PREPA
shall not be liable to contribute towards any salvage payable by EE arising in any way out of
services rendered nnder this Clause 33.

All salvage and ail proceeds from derelicts shall be divided equally between EE and PREPA after
deducting the master's, officers' and crew's share.

LIENS

PREPA shall place, and procures that its Affiliates shall place, no lien, claim, security interest, or
any other encumbrance (each an Encumbrance) upon the Vessel for any purpose at any time,
and shafl engurc that no third party from which it acquires LNG for delivery into the Vessel or fo
which # delivers or sells Natural Gas Regasified on the Vessel shall place any Encumbrance upon
the Vessel for any purpose at any time and, on request from EE, shall cauge any Encumbrance
placed on the Vessel by any person from which it has acquired LNG or to which it has delivered
or sold Natural Gas promptly to release such Encumbrance. PREPA acknowledges that EE
intends to arrange financing secured on the Vessel and on this Charter, which will require among
other elements, a perfected, first priority security interest in the Vessel and EE’s rights under this
Charter, PREPA. also acknowledges that such fipancing from EE’s Lenders will require a
prohibition on EE or its Affiliates consenting to any other liens on the Vessel, including liens for
the benefit of PREPA ar of PREPA’s Lenders,

FE shall not place nor permiz to e placed any Encumbrance upon the Vessel, other than
Encumbrances which arise by operation of iaw in the orcinary course of business, and other than
by a mortgages who has entered into a Consent and Agreement. If any Encumbrancs not
permitted by this Clause 34.2 is placed on the Vessel, EE shall cause such Encumbrance to be
raleased as soon as possible and In any event withir. the period of credit given to EE by the thicd

party creditor
REQUISITION

Should the Vessel be requisitioned for hire by any Governmental Authority, other than a
Governmenzal Authority of Puerte Rice, de facto or de jure, during the Term, the Vessel shall be
OQff-Hire during the period. of such requisition, and any hire paid by such Gavernmental Awhorty
in respect of such requisition period shall be for EE'S account. Any such requisizion nerfod shall
count as part of the Term. Notwithsianding the abpve. FREPA shall have the option to extend the
Term by a number of days equal to the number of days the Vessel was $o requisitioned. PREPA
shall exersise (Fis option no larer than @ morabs before the date on which the then current
Term would otherwise expire hy affluxizn of time, unless the OffHire period s witkin (il

months of the expiration date of the Tenm, in which case notice of extension shall be given within
@ W s of the Vessel being placed back On Hire. Should any requisition for hire continue
for more than (D @ days, PREPA shall be entitled immediately to caneei this Charter on
notice. Any payment made in advance and not earned shzll he returned 10 PREFA for the valuc of
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the esimated quactity of bunkers on board @ the time of termination at the price paid by PREDPA
o reimburse EE for the costs incurred by EE in purchasing bunkers al the last bunkering port. if
PREPA hss not paid for burkers, PRIPA shall pay for the estimated guantity of bunkers
consurned during the Term up to the time of termination under the pricing methodology set out in
Clause 18.

Should the Vessel be requisitioned fur hire by any Gavernmental Authority of Puerto Rico, or any
aftiliate thercofl de facto or de jure. during the Term, the Vessel shall remain On Hire during the
period of such requisition. and any Hire paid by such Governmental Authorily in respect of such
requisition period shail be for PREPA's account. Should any requisition for hire by any
Governmenzal Authority of Puere Rico, or any affiliate thereof, continue for more then (D
PREPA shall be entitied to terminate this Charter or: notice.

Should the Vessel be requisitioned for titie by any Governmental Authority. de facio or de jure,
during the Term, the Vessel shall be Off-Hire and PREPA shall have the right 1o terminate this
Charter ore notice, Any pavment made in advance and not camed shall be returned to FREPA and
if PREPA has previously paid for bunkers through EE’s election of the option called for under
Clause 18. EE shall reimintrse PREPA for the value of the estimated quantity of bunkers on board
a: the time of tennination at the price paid by PREPA &t the Jast bunikering pont. If PREPA has
ot paid for bunkers, PREPA shail pay for the astimated quantity of burkers consurned during the
Tetm up to the time of wrmination.

QUTBREAK OF WAR

If war or hostilities break oul berween any two or mere of the following countries: United Stares
of America, the countrics or republics having been part of the former U .S.SR. (except that
declaration. of war or hostilitics solely between any two or more of the countries or republics
having been part of the former U.S 5.R. shall be exempted), Peoples Republic o China, United
Kingdom, and the country in which the Vessel is registered, then both EE and PREPA shall have
the right 1o terminate this Chartzr in accordance with Clause 52 provided that such war o
hostilizies materially and adversely affect the Services provided by the Vessel for a period of at
1zast @days. Any payment made in advance and not earned shall be returned to PREPA and EE
shall remmburse PREPA for the value of the estimated quantity of bunkers on board at the tme of
termination ai the price paid by PREPA at the 1ast bunkering port.

From the date of commencement of war or hostilities that materially ana adversely afTect the
Services provided by the Vessel as referyed to in Clause 36.1 above, until 2ny tesmination of the
Charter by either Party uader Clanse 36.1. the Yessel shall be Off-1ire.

ADDITIONAL WAR EXPENSES

If the Vessel is ordered 1o trade in areas whers there is war (de facto or de ‘ure} or a reasonably
imminent threat of wer, EE shall aave the right 1o refuse to trade in such areas, If EE agrees to
trade in such arcas. or if EE incurs additional war risk insurance premiums {including for the
benefi; of EE’s Lenders) as a result of performing its obligations under this Charter, PREPA shalt
reimburse EE for any additional insurance premiums, crew bonuses and other expenses which are
reasonably incurred by EII as a consequence of such erders or such operation, provided that
PREPA is giver notice of such expenses as soon as pracficable and in any event before such
expenses are incurred, and provided further that GE obtain from Hs insurers a waiver of aav
subrogated rights against PREPA iu respect of any clains by EE under its war risk insurance
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arising out of compliance with any such orders. Any payments by PREPA under this Clause 37
will only be made against prover. documentation. Any discount or rebate refunded 10 EE, for
whatever reason. in respect of additional war risk premivmn shall be passed on to PREPA.

WAR RISKS

The master shall not be required or bound to remain at berth at the Port Facility or otherwise or 1o
transition away from any such berth if, in his opinion acting as an RPO, remaining ar or
transitioning away from such berth is or shall be dangerous owing lo any blockade, war,
hostilities, warlike operations, civil war. civil commotions or revolutior.

The master shall rot be reguired or bound to sign Bills of Lading for any place which, in his or
EE's reasonable opinion, is dangerous er impessible for the Vessel ro enter or reach owing to any
blockade, war, hostilizies, warlike operations. civil war, ¢ivil commaotions or revo.wtions.

If in the reasonable opinien of the master or FE iz becomes, for any of the ressons set out in
Clause 38.1 or by the operation of international law, dangerous, impossible or prohibited for the
Vessel o reach or enter, or to load, transport, or discharge carzo at, any place to which the Vessel
has been ardered by PREPA purstant to this Charter (z Place of Peril), then FREPA or its agems
shall be immediately notified in writing or by radio messages, and PREPA shall thercupon have
the right to order the cargo, or such part of it as may be affecied. to be loaded or discharged, as
the case may be, at ary other prace within the trading limits of this Charter {provided such othor
place is not itself a Place of Perif). 1If any place of discharge is or becomes a Place of Peril, and
no orders have been received from PREPA or its agents within{f bours adter dispatch of such
messages, then LE sheli be at liberty 1o discharge the cargo or such parl of it a8 may be affacred at
any place which they or the master may in its or his discretion select within the trading limits of
this Charter and such discharge shall be deemed to be due fulfilment o EE obligations under this
Charter so far as cargo so discharzed is concerned. EE shall give prior notice 1o PREPA of the
details of any such discharge where ne orders have beer received from PREPA. or if nut
practicable to do so in advance, shall give such netice to PREPA promply following such
discharge.

The Vessel shall have Hberty to corply with any directions or recommendations as 1o departure,
arrivel, routes, ports of cell, stoppages, destinations, zones, waters, delivery or with any other
directions whatsoever given by the government of the Flag State or any other government or [oeal
anthorizy or by any person or body acting or purporting o act as or with the authority of any such
government or local authority including any de faclo government or local autherity or by any
person or body acting or purporting to act as or with the authority of any such government or
local authority or by any commitize or person having under tae terms of the war risks imsurance
on the Vessel the right to give any such direcions or racommendations. I by reason of or in
compliznce with any such directions or recommendations anything is done or is not done, such
shall not be deemed a deviation. If by reason of ¢or ir compliance with any such direction or
recommendation the Vessel does not proceed to any place of discharge to which she has been
ordered pursuant to this Charter, the Vessel may procead to aay place which the master or £E in
his or its discretion select and there discharge the cargo or such pant of it 28 may be affected.
Such discharge shall be deemed to be due fulfilment of EE's ebligations under this Charter so far
as cargo so dischargec is concerned.

PREPA shall procure that all Bills of Lading issued under this Charler shall contain the
provisions equivalent to this Clause 38.
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USE OF VESSEL AS LNG CARRIER, TRADING LIMITS, SAFE PLACES

PREFA may use the Vessel as an LNG Carrier Joading and unloading cargoes of ING at any
compatible sort {including the Port Facility) nominated by PREPA (which for the purposes of this
Charter shall not include any ports which EE is precluded from entering or trading at under
applicable Law, inclading but nol limited to U0S. ports pursuant to the Jones Act), and
transporting to. Storing, Regasifying and delivering Natural Guas at Por: Faciiity, all subject to the
limits of the current British Institute Warranties and any subsequent amendments thereof
Notwithstanding the foregoing, PRZPA may order the Vessel beyond such limits provided that
EE consents thereto {such zonsent not to be unreasonably withheld) and that PREPA pays for any
insurance premivm or additional insurance costs required by EE's underwriters as a consequence
of such order. Withkolding of consent to avoid violations of the cabotage provisions of the Jones
Act shiall he deemed to be reasonable,

PREPA shall use due diligence to cnsure that the Vessal is only employed between and at safe
places (which expression when used i this Charter shall include ports. berths, wharves, docks.
enchorages, submarine lines, alongside vessels or lighters. bunker berges and other locations
inclucing locations at sea) where she can safcly lie always afloat. Subject 1o the shove, the Yessel
shall be loaded and discharged at any places as PREPA may cirect,

Trading limits are also to be restricted o the January isotherm of (SN dezrees Celsivs @
@ The Vessel shall not be sent 1o or through icebound waters without EE's prior written
consent and shall not be or become obligated to force ice or to follow ice breakers, Deapite the
receipt of BEE’s consent, if the alternative port at which the Vessel is ordered by PREPA (o
discharge cargo should be or become inaccessible owing to ice and the master has given notice
PREPA accordingty, then PREPA shall be bound to order the Vessel by notice 1o an alternative
port which is free from ice and af which the Vessel can discharge the cargo. Also, if, on aczount
of jce, the master considers it dangerous for the Vessel 1o enter or remain at any alternative port
for fear of the Vesscl being frozen in or damaged and the master should so advise PREPA,
PREPA shall provide the master with orders by notice to proceed to an afternative port fhat is free
from ice and a1 which the Vessel can discharge the carge. It no orders are received by the master
from PREPA prior 10 the time when “he master tust deviate or break ground 1o avoid ice or other
dangerous sitations, HE shall canse the master to proceed to the nearest safe, ice-free position 1o
await further orders from PREPA.

B shali not be obliged "o comply wik any orders for the employment of the Vessel in any
carriage. trade, or on a voyage which, in the reasonable judgment of EE, will expose the Vessel
EE. BE's managers, the Vessel's crow, EE’s Lenders. the Vessel's insurers, or their re-insurers, to
any sanction or prohibition impesed by any Governmental Authosity of the Flag Suate. If the
Vessel is already performing an emplovment to which such sanction or prohibition is
subsequently appliec, EE shall have the right to refuse to proceed with the employment and
PREPA shall ke obliged to issue alternative voyage orders within @ days of receint of FE's
notification of its refusal 1o proceed. If PREPA does not issue such alternalive vovage orders, B
may discharge any cargo already loaded at any safe port {including the port of loading), providec
that it gives prior notice 1o PREPA of the details of any such discherge where no orders have been
received from PREPA, or if not praciicable 10 do 50 in advance, saatt give such notice 10 PREPA
promptly following sach discharge. The Vessel shall remain On Hire pending completion of
PREPA’s alternative vovage orders or delivery of cargo by EE, and PREPA shall remain
responsible for ail additional costs 2nd exoenses incurred in connection with such orders/delivery
of cargo. If incompliance with this Clause 39.4 anything is done or not dene, action or inaction
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shall not be deemed a deviation. PREPA shall indemnify EE apainst any and all claims
whatsoever brought by the owners of the cargo and/ or the holders of Bills of Lading and/ or sub-
charterers against EE by reason of EE’s compliance with such alternative voyage orders or
delivery of the cargo in accordance with this Clause 39.4.

EE and PREPA shall not permit or authorize the Vessel to:

{2}  travel 10 or through any country or territory (& Restricted Jurisdiction) that is the target
of country-wide or territory-wide economic sanctions laws, regulations, embargoes or
restrictive measures administered, epacted or enforced by: (i) the United States
government, (ii} the United Nations; (iii} the European Union or jts member states,
including, without limitation, the United Kingdom and Gemmany; or (iv) the respective
governmental institutions and agencies of any of the foregoing, including, without
limitation, the office of foreign assels control of the US Department of Treasury, the
United States Departmnent of State, and her Majesty's Treasury; or

(b)  totransport goods of Restricted Jurisdiction origin.
SHIP INSPECTION

PREPA shall have the right prior to the In-Serviee Date and at any time during the Term to make
such inspection of the Vessel, as it may consider necessary. This right may be exercised as often
and at such intervals as PREPA i ifs absolute discretion may determine and whether the Vessel
is in port or on passage.

EE shall afford all necessary cooperation and accommedation on board, except alcohol, provided,
however that:

(a)  neither the exercise nor the non-exercise, nor anything done or not done in the exercise or
non-exercise, by PREPA of such right shall in any way reduce the master's or EE's
authority over, or respousibility to PREPA or third parties for, the Vessel and every aspect
of her operation, nor increase PREPA. s responsibilities to BE or third parties for the same;

(b)  PREPA shall not be liable, in the absence of wilful misconduct and recklessness, for any
act, neglect or defanlt by itself, its servants or agents in the exercise or non-exercise of the
aforesaid right;

(c)  any inspection carried out by PREPA shall be made without interference with or hindrance
to the Vessal's safe and efficient operstion, snd shall be limited to a maximum of two
persons; and

(&)  any cost incwrred by such inspection and duly justified to PREPA shall be for PREPA
account.

PREPA may appoint a company to effect the inspections provided for in Clause 40.2 and PREPA
shall be liable for the fees of such company and any costs, liabilities or darnages to EE arising in
connection with such company ineurred in the scope of the inspection, except for costs, liabilities
or damages caused by the actions or omissions of EE.
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INTELLECTUAL PROPERTY

EE grants no license to the technology or any right in any Intellectual Property, including that
incorporated in the Vessel, to PREPA nor shall PREPA be entitled to grant any right in such
Inteliectual Property to a third party. PREPA recognizes ownership by EE of the Intellectual
Property and shail not at any time do or suffer to be done any act or thing which will in any way
impair such proprictary rights in and to the Intellectual Property X s understood that PREFA
shall not acquire, and shall not ciaim, any right, title, or interest to the Inteflectual Property
adverse to EE by virtue of this Charter, or through PREPA use of the Intcllectual Property, it
being the intention of the parties that PREPA shall use the Intellcctual Property only with the
prior written permission of EE or as otherwise provided i this Charter and any such use shali a1
all times inure to the benefit of EE.

PREPA acknowledges EE’s ownership of and other rights to the Intellectual Property, as well as
the validity of all United States and foreign registrations and issuances thereof, and shall not at
any time do or suffer to be done any act or thing which will in any way impair the rights of EE
thereto. PREPA shall not at any time register or, except as herein provided, use any trademark
that is the same or confusingly similar o any of EE’s Trademarks, whether or not registered, by
themselves, or in combination with any other words, symbols or designs.

Upon termination of this Charter, EE shall remain the sole owner of the Inteliectnal Property and
PREPA. shall assert no rights thereto and shall immediately discontinue use thereof,

FORCE MAJEURE
Definition of Force Majeure

The term Force Majeure shall mean any event or circumstance or a number or combination of
events or circumstances, the occurrence of which:

(a) is beyond the reasonable control of the affected Party; and

(b)  could not have been aveided or overcome by the reasonable diligence of the affected Party
resulting in or causing the failure by such Party to perform, or delay in performing, any of
its obligations owed under this Charter.

Without prejudice to the generality of the foregoing, any cvent or circumstance or number or
combination of cvents or circumstances referred to in this Clause shall include, but shall not be
limited to the following, but ordy to the extent that the condition described helow satisfies the
conditions specified in subclauses {a) and (b} above:

i act of God, forces of nature including extreme weather or environmental conditions,
landslides, lightning, earthquakes, fires, floods, droughts, storms, fog, tidal waves,
hurricane, lernado, other natural physical disasters;

] epidemics, plague and quarantine restrictions;

(iii}  explosions, structural collapse, accidents, shipwrecks, navigation and maritime perils,
unavoidable accidents, but excluding any of the same to the extent resulting from an act
or omission of an owner or operator of an LNG Carrier contracted by PREPA. to supply
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{xi}

ENG to the Vessel (unless that aet or omission was due 1o an event or circumstance
which, but for the owner or operator of such LNG Carrier not being a party to this
Charter, would have been an event or circumstance referred to in this Clause 42.1);

changes in or introduction of Laws, rales, regulations, ordinance, decree or orders of any
national, municipal or other Governmental Authority, whether domestic or foreign, or the
nationalization, confiscation, expropriation, compulsory acquisition, arrest or restraint of
any assets by any Governmental Authority;

any (Governmental Authority’s unlawful or discriminatory delay, modification, revocation,
withdrawal, cancellation, fermination, denial, or refusal 1o issue, renew or re-issue or
amend, any Permit;

war (whether declared or undeclared) or threat of war, blockades (of cousstries, ports or
airports), public intemational trade sanctions, embargoes, insurrections, riots, civil
disturbances, terrorism, sabotage, or seizure of power by military or other non-legal
MEAns;

revolution, insurrection, riot, civil commotion, public demonstration, sabotage or act of
vandalism or threat of such acts, act(s) of terrorism or threat of such acts;

revocation of any Permit, which revocation was not due 10 an act or omission of any of
the Parties, or of AOGP or any Affiliate of AOGP, each whilst acting as Port Facility
Operator of in such party’s capacity under the Infrastricture Agreement;

the act or gmission of any contractor or supplier of ither Party, but only to the extent that
it is due to an event or circumstance which, but for the contractor or supplier not being 2
party to this Charter, would have been an cvent or circumsiance referved to in this Clause
42.1;

strikes or other forms of industrial action, lockouts or labor restrictions by persons
employed by the affected Party, or by an Affiliate of the affected Party (other than strikes
ov other forms of industrial action, lockouts or labor restrictions which involve only
persons employed by EE or any of its Affiliates or members of the crew of the Vessel, or
empioyed by PREPA or any of its Affiliates); and

a Port Facility FM Event,

provided, however, that the term Force Majeure shall not include (w) equipment failures,
breakdowns or delays, except to the extent resuiting from any of the foregoing causes, (x)
financial prablems of the Party (including the inability to make the payments required to be made
hy such Party under this Charter) claiming the Force Majeure (¥) any unavailability of the Port
Facility that is not a Port Facility FM Event and (z) any unavailability of the Power Plant; and
further provided that PREPA. cannot claim Force Majeure for reasons of Clause 42.1(iv} or (v} if
the events or circumstances described therein were a result of actions of any Governmental
Authority of Puerto Rico, and the Vessel shall remain On Hire even if the events described in
either such Clause take place.
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Third Parties

Subject to Clanses 42.2(a) and 42.2(b) below, any cvent or circumstance which affecis a third
party, and which prevents, impedes or delays the performance by a Party of its obligations under
this Charter, to the extent the ability of either of the Parties to comply with its obligations under
this Charter is affected, shall constitute Force Majeure affecting such Party only to the extent that:

(@)  such event or circumstance is of & kind or character that, had it primarily affected such
Party, would have come within the definition of Force Majeure under Clause 42, 1; an

(b)  such Party is rendered uneble by such event or circumstance to carry out all or a material
part of its obligations under this Charter.

The foregoing and Clause 42,1 notwithstanding, neither PREPA’s inability to procure or deliver
ING for any reason (other than as a result of a Port Pacility Event or & Port Facility FM Bvent)
nor any interruption in (i) the demand for or right / ability to receive Natural Gas Regasified on
the Vessel from or beyond the Shore-side Natural Gas Delivery Point (other than as a result of a
Port Facility Event or a Port Facility FM Event), or (ii) the supply of LNG tc PREPA, shal
constitute an event of Force Majeure.

Notice and Reporting Requirements

(& A Party intending to seek refief under this Clause 42 shall as soon as reasonably
¥ 4 a
practicable after it becomes aware of the relevant Forge Majeure cvent:

{i) notify the other Party of the event and furnish reasonable full particulars thereof,
if available;

(i) give a bona fide good faith estimate of when it will be able to resume full
performance of its obligutions;

(iiiy  give the particulars of the actions fo be implemented to resume full performance
hereunder, and

{iv)  provide interitn reports conceming the event for continued invocation of this
Clause 42 and an estimate of the anticipated duration of the Force Majeure relief
which it seeks.

()  The affected Party shall, throughout the period during which it is prevented from
performing its obligations under this Charter, allow the other Party (at such other Party's
risk and cost) to have access to such information, facilities, sites and personnel in the
possession, control or employment of the affected Party es the other Party may reasonably
request in connection with such Force Majeure event.

Consequences of Foree Majeure

(a)  Subject to the provisions of this Clause 42.4, to the extent performance of the Parties®
obligations under this Charter are prevented or impeded by an event of Force Majeure, the
Parties® obligations hereunder shall be suspended.
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Except as set forth in this Clause 42.4, as a consequence of the suspension of performance
under this Charter due to an cvent of Force Majeure, mwither Party shall be obliged to
comply with :ts respective obligations under this Charter and neither Party shell be liable
for damages to the ather Party for its failure to perform any term of this Charter 10 the
extent such faiiure is caused by an event of Force Majeure,

Subject to Clause 42.4(d). in the event of an event of Force Majeure where the Vessel
remaing Available, the Vessel shall remain On Hire for a period of

days from the date of the event of Force Majeure, following which, the Vessel shali
be Cff-Hire. If an event of Force Majeure has not ceased within such

day period, then PREPA may terminate this Charier immediately on notice to

EE. If an event of Force Majeurs has not ceased within
days, then EE may, but shal! be under no obligation 1. terminate this Charter on notice to
PREPA, pravided that EE shall have ne right to terminate this Charter if PREPA elecs to
place the Vessel On Hire. In the event PREPA elects 1o place the Vessel On Hire pursuam
to the immediately preceding senience. PREPA may subsequently elect to cease paving
Hire prior to the date that the event of Foree Majeure has ceased, in which case EE shall
again have the right to terminate this Charter as set out in this Clause 42.4(c). For the
avoidance of doubt the application of this provisioe shall be without prejudice to any
provisions of this Charter providing for the Vessel to go Off-Hire. for a reduction in Hire,
or termination rights, and the Parties acknowledge that if, as a result of a Force Majeure
event, the Vessel does not remair, fullv Available, then the provisions of Clause 30 shal

apply.

I the event of a Port Facility FM Event where the Vessel remains Available, the Vessel
shall remain On Hire at o€ fl Hire (or if lower, ot the then corrent rate of Hire
payable by PREPA) for & period from the date on which the Port Facility FM Event
commences umtil the carlier of () the date upon which the Port Facility FM Event ceases
and the Vessel resumes Services and (3) the date that is
days after the date upon which the Port Facilicy M Even: commenced. It the event the
Port Facility Fivl Event has not ceased such that the Vessel can resume Services by the end
of the/ (GG - p:riod specified above in sub-paragraph (i), the
Vessel shall be Off-Iire. In the event the Port Facility FM Event has not ceased such thas
the Vessel can resume Services by the date (NGNS o< om the
date upor. which the Vessel went OffHire, then either Party may terminare this Charter
immediately on natice to the other Perty at any time thereafter. unless PREPA elects o
place the Vessel On Hire from the date that is (i SGGGINGEGEEGNGNGGGEEEE: - f-om
the gate upon whick the Vessel want Off-Hire, provided always that EE shall bave ne right
10 terminate this Charter if the Vessel will be able to resume Services within

davs of the date the Vessel went Off-Hive, I£ at the dave (SNEENGTS
S s oiter the date the Vesse] went Off-Hire the Vessel has not resumed
Services, then either Party roay terminaze this Charter immediatcly on notice to the other
Partv unless PREPA elests 1o place the Vessel On Hire from the date thar is/{§ NGNS

days from the date upon which the Vessel went Off-Hire, In the evem

PREPA makes an election to place the Vessel On 1lire as described above, PREPA may
subsequently elect to cease paving Iire prior to the date that the event of Port Facility FM
Event has cezsed such that the Vessel can mesume Services, in which case BE shall aggin
have the right to terminate his Charter as set out in tys Clause 42.4(d). For the avoidance
of doubt, the application of this provision shall be without prejudice to any provisions ¢f

. 1his Charter providing for the Vessel to go Off-Hire, for a reduction in Hire. or termination

-
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rights, and the Parties acknowledge that if, as a result of 2 Force Majeure event, the Vessel
does nwot remain fully Available, then the provisions of Clause 30 shall apply.

(e) M, following (and during the pendency of) a Force Majeure event, in the rcasonable
opinicn of the master or EE it becomes dangerous, impossible or prohibited for the Vessel
to remain at the Port Facility, the captain or EE shall notify PREPA of such situation and
the Vessel shall not be required or bound to remain at the Port Facility.

(fy  Following (and during the pendency of) a Foree Majeure event, the Vessel shall have
liberty 1o comply with any directions or recommendations as to departure, arrival, routes,
ports of call, stoppages, destinations, zones, waters, delivery or in any other wisc
whatsoever given by any Governmental Authority of the Flag State or any other
Governmertal Authority having under the terms of the war risks insurance on the Vessel
the right to give any such directions or recommendations

(g}  During the pendency of a Force Majeure event, the affected Party shall take alf reasanable
steps to mitigate the consequences of such Force Majeure event and the Parties agree that:

{i) whilst and for so long as the Vesscl is On Hire, EE shali, at the request of
PREPA, use all reasonable endeavours to find altemative employment for the
Vessel and EE shall pay to PREPA all revenues received in connection with any
such alternative employment in aggregate not exceeding the amount of Hire due
by PREPA to EE during the period of that employment; and

(ii) whilst and for so long as the Vessel is Off-Hire, EE may use the Vessst for its
own purposes provided the Parties can mutually agree, each acting reasonably,
on appropriate arrangements in respect of any LNG cargo on board the Vessel at
the start of the period of Off-Hire. Any commitments by EE for the use of the
Vessel pursuant to this Clause 42.4(g)(ii) shall not extend beyond the date which
is the earlier of the date on which the Force Maieure event ceases such that the
Vessel can resurae Services and the date on which PREPA elects that the Vessel
is to go back On Hire.

43. INDEVENIFICATION; LIMITATION OF LIABILITY

43.1  PREPA shall assume all liability for and shel! defend, inderunify and hold EE harmless from and
against any and all losses, liabilities, damages, claims, demands, actions, proceedings, and cosis
(including legal costs and expenses} in respect of personal injury to or sickness of any employee
or agent of PREPA arising out of the performance of this Charter and whether or not caused or
contributed to by any negligence or breach of duty on the pant of EE.

43.2  EE shall assume all Hability for and shall defend, indemnify and hold PREPA harmless from and
against any and all losses, liabilitics, damages, claims, demands, actions, proceedings, and costs
{including legal costs and expenses) in respect of personal injury to or sickness of any employes
or agent of EE arising out of the performance of this Charter and whether or not caused or
contributed to by any negligence or breach of duty on the part of PREPA.

43.3  Each Party shall assume all liability for and shall defend, indemnify and hold the other Party
harmless from and against any and all losses, labilities, damages, claims, demands, actions,
proceedings and costs (including legal costs and expenses) suffered or incwrred by the Party being

(L 1k A,
& A 79



434

indemnified incident to claims, demands, or causes of action brought by or on behalf of any
persen other than the indemnifying Party, arising out of the performance by the indemnifying
Party of this Charter.

Neither PREPA nor EE shall be lisble to each other for any indirect, consequential or special loss
or damage, in each case to the extent not recoverable by insurance {Consequential Loss), arising
out of or in relation to this Charter. Consequential Loss shall include (but shall not be limited to)
any loss, lability, damage, cost, judgment, settlement, and expense {(whether or not resulting from
claims), including interest, penalties, reasonable legal costs, and attorneys’ and accountants’ fees
and expenses, regardless of cause, which is not imnmediately and directly caused by the relevamt
act or omission. By way of illustration, and subject to the satisfaction of the standard set forth in
the preceding sentence, Consequential Loss shall include the following:

(a)  indirect loss arising out of any delay, reduction, or loss of ability to produce, store,
transport, process, deliver, purchase, sell, or dispose of LNG or Natural Gas;

(b)  indirect loss associated with business interruption or increased cost of working during
business interruption, including the increments! cost of overhead expenses incurred;

(c)  indirect, incidental, special, consequential, exemplary or punitive damages and penalties
of any kind;

(d)  loss or deferment of bargain, contract, expectation, revenue, profit, use, or opportunity;
and

{¢)  aclaim made or brought by a third party for a loss which, had it been suffered by a Party,
woutd have been a Conseguential Loss.

The other provisions of this Charfer notwithstanding, BE’s Lability to PREPA for any claim of
breach of this Charter shall be subject to the following limitations:

(a)  EE’s exclusive liability for Hire Reduction Events shall be a reduction in Hire as specified
in Clauses 30 and 32, subject to PREPA's rights under Clauses 2.5 and 62.

(b)  Subject to Clause 43.4 and Clause 43.6, in the event of a breach by EE thal does not resuit
in a Hire Reduction Event, including but not limited 1o the following, EE shall be liable
for PREPA s losses resulting from such breach (but, for the avoidance of doubt, there shall

be no reduction in the Hire for such breaches unless there is a Hire Reduction Event as a
consequence of the same):

{) Clause 4.2 (EE's Responsibilities and Obligations),
i) Clause 15 {Safety Management),

(iif)  Clause 41 (Intellectual Property),

(iv) Clause 44 (Representations and Warranties),

() Clause 46 (Confidentiality), and

{vi)y  Clause 71 {Assignment).
e
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Each Party reserves any and all rights, defences and fimitations of lability available to it under
applicable Law or international convention (including the Hague Visby tules, as applicable) in
connection with its liability arising out of or relating to the activifies contemplated by this
Charter.

REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS

Each Party warrants and underiakes that as at the date of this Charter and on the In-Service Date:

43.6

44,

44.1
(2)
(&)
{c)
{d)
&
®
(2
{h)
0]
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it has the power to enter into and to exercise its rights and perform its obligations under
this Charter;

this Charter is the legally binding and valid obligation, enforceable in accordance with its
terms, except as such enforceability may be limited by applicable bankruptey, insolvency,
or other similar laws affecting enforcement of creditor's rights generally, or general
principles of equity (whether in a proceeding at Law or in equity);

ail necessary action to authorize the execution of and the performance of its obligations
under the Charter including obtaining all necessary consents required at the date of this
Charter has been taken ¢r, in the case of any document to be executed afier the date of this
Charter, will be taken before such execution;

the execution, delivery and performance by it of this Charter does not and will not
confravene any provision of (i} any existing Law, freaty or regulation either in force or
enacted but not yet enforced are binding; (ii) the constituent documents of such Party;
(iii) any order or decree of any court or arbitrator which is binding on the applicable Party;
or (iv) any obligation which is binding vpon any of its assets or reverues;

no litigation, arbitration, or administrative proceedings is presenily in progress or, to the
best of its knowiedge, pending or threatened against such Party or its shareholders which
will have a materiel adverse effect on the ability of such Party to perform its obligations
under this Charter;

to the best of its knowledge, it is nof subject to any other obligation, compliance with
which will have, or is likely to have, material adverse effect to its ability to perform its
obligations under this Charter;

no default has occurred which is continuing and neither have any event or.circumstance
occurred or arisen which, with the giving of nolice, lapse of time, determination of
materiality or satisfaction of any other condition may become such a default; and

no Permits are required other than the PREPA Permits and the AQGP Permits for
operation of the Vessel and the Port Facility and provision of the Services.

Each of the representations and warranties referred to in this Clause shali be separate and
independent warranties and zll shall survive expiration or earlier termination of this
Charter,

EE represents, warrants and undertakes to PREPA that EE has, and will continue to have
throughout the Term, any and all legal and beneficial interests in the Vessel nccessary to cnable
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44.3

4.4

44.5

46

44,7

EE to have, and pive to PREPA, quiet possession of the Vessel, and to operate, use and sub-
charter the Vessel upon the terms of this Charter, such interests arising from the time charter
party betwesn Vessel Owner and EELP, and the sub-charter between EELP and EE.

EE represents, warrants that as at the date of this Charter and on the In-Service Date the ruling
deted 10 July 2012 from U.S. Customs and Border Protection confirming that the Vessel’s
provision of Services st the Port Facility will not violate the Jones Act remains valid and in fuli
force and effect, that there have not been any amendments to it since its date and that it has
otherwise not been revoked or repealad.

EE certifies and warrants that, at the time of execution of this Charter it has either filed its income
tax returns since its formation and does not owe any taxes to Puerto Rico, or is paying such taxes
by an instalment plan in foll complience with its terms. Tt shall further ensure that all of its
subcontractors who are required to file income tax retuns in Puerto Rico comply with such
certification and shall upon request by PREPA, confirm such compliance.

EE certifies that it provides equal opportunity employment, and does not discriminate in its
selection of personnel by reason of race, color, gender, age, national or social origin, social status,
political ideas or affiliations, religion, for being or perceived to be a victim of domestic violence,
sexual aggression or herassment regardiess of marital statug, sexual orientation, gender identity or
immigration status, for physical or mental disability, for veteran status, or genetic information.

EE undertskes to comply with the provisions of Act No. 84 of 2002 of Puerto Rigo, which
establishes a Code of Ethics for Contractors, Suppliers, and Economic Incentive Applicants of the
Executive Agencies of Puerto Rico.

I respect of EE and each of its major subcortractors engaging in business in Puerte Rico, EE
undertakes so delner Zor GE, and w represemt it is reguiring from its major subontractors:

{2)  An income tax return filing certificate, issuec by the Treasury Deparument of Prerto Ricc,
evidencing that EE. and each relevant subcontracior, has filed Its Income Tax Return for
the laSEé.years, or since its formation. whichever period is shorier. Ir obtaining
such certification. EE, and each relevant subcontracior, will use the Request for Copy
andior Cerdfication of ncome Tax Returns Form issued by the Treasury Department of
Puerto Rico, LE, and each reievant subsontractor. shatl also subnat a Certification of Debe
issued by Area of Internal Reverues,

(b) A Certificate, issued by the Municipal Revenues Collection Center {MRCC). avidencing
that BE, and each relevant subcontractor, does not owe any tax to such governmental
agency. To optain such Cartification, EE, and cach relevant subcontractor. will use the
form issued by the MRCC,

(c A. Certificate, issued by the Child Support Administration (ASUME), which evidences
that EE, and cach relevamt subcontractor, is in compliance with the emplovecs
withholdings for chiid support,

(d) A Centificate issued by the Deparunent of Labor anc Human Resources of Pucrto Rico,
evidencing that EE, and each relevant subcontractor, has paid to the Departmnent of Labor
and Human Rasources of Puerto Rico its employees” contributions. in accordance with the
Puerto Rico Emplovnient Security Act (unemployment, lemporary disability or sickness o
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social security for chauffeurs), or is paying such contributions by an instalment plan in full
comphiance with its terms.

In the event that any of the Cerlificates at Clauses 44.6(a) to (d) above shows z debt and EE, and
each relevant subcontractor, has requested a review or adjustment of such debt, a certificate from
EE, and cach relevant subcontractor, and each relevant subcontractor, certifying that it has made
such request and evidence of the payment of such debt,

For these purposes, “major subcontractor” shall mean any subcontractor that eamns more than
1J5350,000 per annum from EE or any Affiliate in respect of the Vessel.

EE undertakes that if the Vessel is in trade to the U.5.A,, it will provide PREPA with the Vessel
Certificate of Financial Responsibifity.

EE undertakes that it shail procure that EELP provides its audited consolidated financial
statements in gccordance with the Parent Company Guarantee,

EE warrants that Regasification may be performed simuitaneously with loading or untoading the
Vessel,

INSURANCE
Rating of Coverage

All insurance required under this Charter shall be provided by carriers rated A-VII or better by
A M. Best Company or its equivalent by Standard & Poor’s.

Types of Coverage and Insurance Limits

Throughout the Term of this Charter, PREPA and EE shall each carry the types of insurance in
the Hmits set forth below. PREPA and EE shall furnish a copy of all insurance policies to the
other,

Notice of Cancellation

Each Party shall notify the other Party of any change or the cancellation of any policy required to
be maintained by this Charter as soon as reasonably practicable, and in no event, no later than 30
days prior 1o such cancellation or change.

Insurance Costs

Except as otherwise provided herein or an exhibit or schedule herete, each Party shail bear the
costs of all insurances that it is required fo obtain pursuant to this Charter.

Compliance with Insurance Policies

(2) PBoth Parties agree not 1o take or to fail to take any reasonable action nor, so far as is
reasonably within its power, to permit anything to occur in relation to it which will entitle
any insurer to refuse to pay any claim under any insurance policy maintained under or
pursuani to this Charter.
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Both Partics shall comply and procure that all their respective servants, agents,
subcontractors, and suppliers {except, with respect to EE, PREPA and its contractors) shall
comply with ali the conditions of the insurance policies effected hereunder and all
requirements of insurers in connection with the settlement of claims, the recovery of Iosses
and prevention of accidents. EE and PREPA shall not do anything which might render
unenforceable the said insurance or entitle insurers to avoid liability thereunder; provided,
however, that the Parties shall have been furnished with a complete copy of the said policy
or policies.

Disclosure

(2)

®

Each Party shall ensure that full disclostire is made to the other Party andfor its insurance
advisers of (i} all material iInformation which the other Party requests for disclosure to the
insurers, (if) all information that the insurers specifically request, and (iii) all information
which such Party considers to be material to any insurances procured by the other Party in
respect of the transactions contemplated by this Charter. Each Party shall put in place
appropriate internal reporting procedures to ensure that full disclosure, as deseribed above,
is made by its relevant personnel,

Each Party shall use reasonable efforts to procure that its insurers agree to be bound by
obligations of confidentiality no less onerous than those applying to the Parties under this
Charter,

Coverage Maintained by PREPA

PREPA shall, throughout the Term, maintain the following insurance;

(a)

(b

©

Worker's compensation insurance {or comparable insurance under applicable Law) at the
limits required by applicable Law,

General third party liability insurance with an indemmity of 1758$4,000,000 for any
oceurrence and unlimited as to the number of occurrences covering all cperations of
PREPA under the Charter, including the contractuai liability assumed herein by PREPA in
respect of third party claims, PREPA shall ensure its subcontractors maintain such
insurance in respect of their activities.

Charterer’s comprehengive lability insurance coverage in accordance with the rules of a
P& Club of the Internationat Group.

Coverage Maintained by EE

{a)

EE shall, throughout the term of this Charter, maintain the following insurance:
) Hadl and machinery insurance (including piracy risks) placed through a reputable
broker on Institute Time Clanses or equivalent clauses 1o a value as would be

procured by a first class operator of similar such vessels and in any event for not
less than the Vessel’s market value,

{ii} Insurance covering pollution up to an aggregated Limit of at least $1,000,000,000.
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(i) Protectior. and Indemnity nsurance in a P&I Club being a member of the
International Group of P&I Clubs. Such P&I policy shall cover third party
tiability, the Vessal's transhipment operations, pollution claims, carge claims for
ap to U4 for LNG while it is under EE custody as descrided in
Clause 7.1, dock damuge, and crew claims.

vy War risk iasurance which shall cover no less than the London Institate Hull War
Risks and Swrikes Clauses for not lass than the Vessel's market value and shal.
correspond with tae applicable clauses in the Hull and Machinery Insurance and
shal} include blocking and trapning coverage.

) Comprehensive Charterer's Hability insurance coverage, covering the risks for
liabilities, losses, costs ard expenses (such as P&I risk. damage -o the ship, loss
of use comsequent (o damage of ship. general average (selvage for which the
company is liable), war risk, and defense risk} to the 2xtent thar suck liabilities,
costs and sxpenses have arisen out of operation andfor activities customarily
carried on by or at the risk and responsibility of a charterer of the ship, and
including foll 4/4ths Collision Cover with an international group P&I Cluh, At
PREPA’s request, EE shall provide PREPA’s LNG supplier with a Certificate of
Entry of such insurance for such LNG suppiier within one (1} day of PREPA
requesting such documentation,

(t}  EE warrants that the Vesse! is now. and will, throughout the Term:

(1) be owned or demise charterad by a member of the Interpational Tagker Oil
Pollution Federation Linzited; and

{ii) be properly entered in Britannia Steam Ship Insurance Association Limited,
being a member of the International Group of P&I Clubs, or such other P& Club
of the [(GA as deemed appropriate by the Vessel Owner.

45.9  Letters of kndemnity

L.O.L (Jetters of indemmity) whenever necessary, shall be on terms rcasonably acceptable to the
Vessel's P&I Club.

46. CONFIDENTIALITY

46.1  Neither Party shall, without the prior written consent of the other Party, disclose or use any
information {including the terms of this Charter and the discussions related thereto) or data
whether such information or data is oral, written, recorded, electronic or otherwise and which is
disclosed or otherwise comes into its possession dircetly or indirectly as a resuit of this Charter
and which is of s confidential nature including rescarch, developmental, engineering,
manufacturing, technical, marketing, sales, financial, operating, performance, cost, business and
process information or data, koow-how, and computer programming and other software and
software techniques, whether or not the specific words "confidential" or "proprietary” are used
(Confidential Tnformation) except as is strictly necessary to perform its obligations or exercise
its rights hexeunder; provided, however, that this obligation shall not apply to information:
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46.3

7.
N

(a)

(b)

{c)

(&)

which the receiving Party can prove was already in its possession at the date it was
received or obtained from the other Party;

which the receiving Party obtains frce from any confidentiality restriction and from some
other Person with good legal title thereto;

which comes into the public domain other than through the default or negligence of the
receiving Party; or

which is independently developed by or for the receiving Party as evidenced by the written
records thereof.

Each Party may disclose Confidential Information:

(2)

b)

()

(d}

()

B

to its directors, employees, advisors, consultants, agents, subcontractors and Affiljates who
have a need to know for the performance of this Charter and who have been informed of
the obligations of confidentiality herein, and each Party shall ensure that its directors,
employees, advisors, consultants, agents, subcontractors and Affiliates cornply with this
Clause 46;

to financial advisors, investment bankers, underwriters, brokers, lenders or other lending
or financial insfitution advising on, providing or considering the provision of financing to
the receiving Party or any Affiliate thereof, or a potential transferee from such lender to
enabie bayer due diligence on loan portfolio sales; and

which is necessary to be disclosed 1o any bona fide intended assignee of the whole or part
of rights and interests of the disclosing Party subject to the prior completion of a written
confidentiality undertaking by the intended recipient of the information in a form
substantially similar fo that contained tn this Clause 46;

1o 2 third party to the extent reasonably necessary to facilitate (i} drafting and development
of plans for the Port Facility, (if) obtaining Permits necessary for the Port Facility, any
operating plans for the Port Facility, or any other plans decmed necessary or advisable by
any Governmental Authority, (iii} the construction and design of any elements of the Port
Facility or any design of the Vessel that will uiilize the Port Facility, and (iv) the operation
and maintenance of the Port Facility, subject to such third party undertaking to keep such
information confidential.

a prospective investor in or purchaser of BE or EE's Affiliates provided that such potential
purchaser or investor first agrees 1o be bound by these confidentiality provisions and
provided that any ultimate transaction is subject to such consent by PREPA as may be
required eisewlere hereunder,

a potential transferee from a lender providing or ¢considering to the receiving Party or any
Affiliate thereof to enable buyer due diligence on loan portfolio sales provided that such
potential transferee first agrees to be bound by these confidentiality provisions;

Neither Party shall be in breach of this Clause 46 for disclosing Confidential Information to any
court of competent jurisdiction or any duly authorized regulatory agency (including any relevant
stock exchange and any competent taxation authorities) when required to do so by Law or by
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46.4

46.5

47.

48.2

such court or such regulatory agency. In any event, where a Parly is so compelied to disclose,
that Party shall use all reasonable endeavours 1o consult with the otber Party, and shall seek and
use its reasonable efforts to obtain confidential treatment of the Confidential Information
disclosed.

Notwithstanding any other provisions of this Clause 46, PREPA shall not be in breach of this
Clause 46 by disclosing Confidential Information to the Office of the Comptroller of Puerto Rico
in accordance with Clause 82,

The Parties shall keep the disclosure of Confidential Information to the minimum necessary for
the purpese for which it is disclosed and shall wherever practicable and permissible in advance of
such disclosure {or, if this is not practicable or permissible, as soon as reasonably practicable or
permissible thereafter) notify the non-disclosing Party of such disclosure (and the extent thereof)
and the identity of the Person(s) to whom the disclosure was made and shall so far as practicable
minimize the further disclosure of the Confidential Information.

NOTICES IN EMERGENCIES

In the event of an Emergency, PREPA and EE may take such actions as they reasonably deem to
be necessary to safeguard lives, property, the Vessel or the environreent. Having due regard for
the primacy of the need to resolve the Emergency and protect natural persons and property, EE
shall notify PREPA as promptly as practicable concerning any Emergency and shall tespond
prompily to all of PREPA reasonable requests for information.

NOTICES

All notices required 1o be given under this Charter shall be valid only if either {a) given and
deemed received in accordance with this Clause 48 or (b) actually received by the representaiives
of the recipient designated in or pursuant to this Clause. For avoidance of doubt, actual receipt by
an officer, employee, or agent of a recipient other than the person designated in or pursuant to this
Clause 48 shall not be effective to constitule notice for purposes of this Charter.

Notices by One Party to the Other Party

Any notice, demand, offer, or other communication required or permitied to be given pursuant to
this Charter shall be in writing signed by or on behalf of the Party giving such notice and shall be
hand delivered to the other Party or sent by overnight courier, messenger, or registered letter,
email, fax, to the other Party a1 the addresses set forth below. Nofices provided by mait will be
deemed delivered five Business Days afier posting. Email and facsimile notices will be deamed
delivered on the day of the transmission, if sent before 5:00 p.m. local time at the sender’s
lovation. If sent after 5:00 p.m. local time &t the sender’s location, such notice will be deemed
delivered on the following Business Day. Notice iransmitted by hand-delivery is c¢ffective when
delivered.

1o EE: Attention of Edward Scott
Excelerate Energy LP
1450 Lake Robbins Drive, Suite 200
The Woodlands, Texas 77380
Telephone (832) 813-7634
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Facsimile {(832) §13-7103
Email Address: edward.scotti@excelerateenergy com

With Copy to: H. Steven Walton
Frederic Dorwart, Lawyers
124 East 4™ Street
Tulsa, Oklahoma 74103, USA

Ifto PREPA:

Attention of: Juan F. Alicea Flores
Puerto Rico Electric Power Authority
PO Box 364267
San Juan, PR 00936-4267

Telephone (787} 521-4672
Facsimile (787) -521-4665
Email Address: j-alicea@aeepr.com

With Copy to: Agreement Manager
Puerto Rico Electric Power Authority
PO Box 364267
San Juan, PR 00936-4267

Telephone (787) 521-4884
Email Address: aogp-agreementmanager@aeepr.com

The Parties may change the addiesses and related information set forth above for notices at any
time by @Business Days prior not:ce to the other Pasty.

Operational Natices and Notfices To or From the Master

All operational notices, all nominations under Clause 7.2 shall be given in accordance with the
Terminal Manual and communications 1o the mnaster shzeli be semt by emar] to the master™s emai’
address notified by EE to PREPA. Notices given verbally via telephone must be confirmed by
email. Notices shall ne effective when confirmed by email by the master, who shall respond to
all notices received pursuant to this Clause 48 as soon as reasonably pessible afier receipt thereof.
All notices 1o the maszer shall be ser vig email in copy 1o EE at ops@exceleratecnergy com.

BOTH TO BLAME COLLISION SECTION

If the liability for any coflision in which the Vessel is involved while performing this Charter falls
10 be determined in accordance with the laws of the United States of Americe, the following
provision shall apply:

(ay  "Ifthe ship comes into collision with another ship as a result of the negligence of the other
ship and any act, neglect or default of the masier, mariner, pilot or the servants of the
carner in the navigation or ir: the management of the ship, he cwners of the cargo carried
hereunder will indemnify the carrter against all less. or lishility to thz other or non-
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30.

5.1

50.2

50.3

carrying ship or her owners in so far as such loss or lability represents loss of, or damage
to, or any claim whatsoever of the owners of the said cargo, paid or payable by the other
or non-carrying ship or her owners to the owners of the said cargo and set off, recouped or
recovered by the other or non-carrying ship or her owners as part of their claim against the
carrying ship or carrier.”

{b)  "The foregoing provisions shall also apply where the owners, operators or these in charge
of any ship or ships or objects other than, or in addition to, the colliding skips or objects
are at fault in respect of a collision or contact.”

PREPA agrees that the foregoing terms shall apply where the Hability for any collision in which
the Vessel is involved falls to be determined in accordance with the laws of the United States of
Ameriea, and that, should any Bills of Lading be issued with respect to cargoes 1aken on or to be
taken on the Vessel durtng the Term, PREPA shall ensure that such Bills of Lading contain such,
terms.

EXCEPTIONS

The Vessel, her master and EE shall not, unless otherwise in this Charter expressly provided, be
liable for any loss or damage or delay or failure arising or resulting from: any act, neglsct or
default of the master, pilots, mariners or other servants of EE in the navigation or management of
the Vessel; fire, unless caused by the actual fault or privity of EE; collision or stranding; dangers
and accidents of the sea; cxplosion, bursting of boilers, breakage of shafts or any latent defect in
hull, equipment or machinery; provided, however, that Clauses 11, 15, 16, and 31 hereof shall be
unaffected by the foregoing.

The Vessel shall have liberty to sail with or without pilots, to tew or go to the assistance of
vessels in distress and fo deviate for the purpose of saving life or property.

Clause 50.1 shalf not apply to, or affect any liability of EE or the Vessel or any other relevant
person in respect off

(a)  loss or damage caused to any berth, jetty, dock, dolphin, buoy, mooring line, pipe or crane
or other works or equipment whatsoever at or near any place to which the Vessel may
proceed under this Charter, whether or not such works or equipment belong to PREPA; or

(b}  any claim (whether brought by PREPA or any other person) arising out of any loss of or
damage to or in connection with cargo, Any such claim shall be subject to the Hague-
Visby Rules or the Hague Rules or the Hamburg Rules, as the case may be, shall be
incorporated in the relevant Bill of Lading (whether or not such Rules were so
incorporated) or, if no such Bill of Lading is issued, to the Hague-Visby Rules unless the
Hamnburg Rules compulsorily apply in which case to the Hamburg Rules.
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50.4  In particufar and without limitation, the foregoing Clauses 50.1, 50.2 and 50.3 of this Clause shall
nat apply to or in any way affeet any provision in this Charter relating to a reduction in Hire or
Boil-Off or bunkers consumed during a Hire Reduection Event,

51, INJURIOUS CARGOES

No acids, explosives or cargoes injurious to the Vessel shall be shipped and without prejudice to
the foregoing, any damage to the Vessel caused by the shipment of any such cargo on the
instructions of PREPA. and the time taken to repair such damage shall be for PREPA’s account.
No voyage shall be undestaken, nor any poods or cargoes loaded or transported, that would
expoge the Vessel to capture or seizore by rulers or governments.

52. LAYING-UP

PREPA shall have the option, after consultation with EE, of requiring EE to lay up the Vessel ata
safe place nominated by EE, faking into account questions of maintenance, access and security
and with EE consent and always sobject to Clause 7, in which case the At-Cost Charges provided
for under this Charter shall be adjusted 1o roflect any net increases in expendifure reasonably
incurred or any net saving which should reasonably be made by EE as a result of such lay up.
PREPA may exercise said option any number of times during the Term,

53. NEW JASON SECTION

53.1  General average coniriputions shall be paysble according to York/Antwerp Rutes, 1994, as
amended from time fo lime, and shall be adjusted in London in accordance with English law and
practice but shoutd adjustment be made in accordance with the law and practice of the United
States of America, the following provision shall apply:

(&)  "Inthe event of accident, danger, damage or disaster before or after the commencement of
the voyage, resulting from any cause whatsoever, whether due to negligence or not, for
which, or for the consequence of which, the carrier is not responsible by statute, contract
or otherwise, the cargo, shippers, consignees or owners of the cargo shall contribute with
the carrier in general average to the payment of any sacrifices, losses or expenses of a
general average nature that may be made or incwred and shall pay salvage and special
charges incurred in respect of the cargo.”

(b}  *Ifasalving ship is owned or operated by the carrier, salvage shall be paid for as fully as if
the said salving ship or ships belonged to strangers. Such deposit as the carrier or his
agents may deem sufficient to cover the estimated contribution of the cargo and any
salvage and special charges thereon shall, if required, be made by the cargo, shippers,
consignees or owners of the cargo to the carrier before delivery.”

53.2  PREPA shall procure that afl Bills of Lading issued under this Charter shall contain a provision in
the foregoing terms, to be applicable where adjustment of general gverage is made in accordance
with the laws and practice of the United States of America.

54, EXPORT RESTRICTIONS

The master shail not be required or bound to sign Bills of Lading for the carriage of cargo to any
place to which export of such cargo is prohibited under the laws, rules or regulations of (i) the
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56.

United States, (ii) United Kingderm, and (iff) the country in which the cargo was produced and/or
shipped and {iv) the Flag State.

PREPA shall procure that all Bills of Lading issued under this Charter shall contain the following
clause: "If any laws, rules or regulations applied by the government of the country in which the
cargo was produced and/or shipped, or any relevant agency thereof, impose a prohibition on
export of the cargo to the place of discharge designated in or ordered under this Bill of Lading,
carriers shali be entitled to require cargo owners forthwith 1o nominate an slternative discharge
place for the discharge of the cargo, or such part of it as may be affected, which alternative place
shall not be subject to the prohibition, and carriers shall be entitied to accept oeders from cargo
owiers to proceed to and discharge at such alternative place, If cargo owners fail to nominate an
alternative place within 72 hours after they or their agents have received from carricrs notice of
such prohibition, caniers shall be at liberty to discharge the cargo or such part of it as may be
affected by the prohibition at any safe place on which they or the master may in their or his
absolute discretion decide and which is not subject to the prohibition, and such discharge shall
constitute due performance of the contract Contained in this Bill of Lading so far as the cargo so
discharged is concerned”. The foregoing provision shall apply mutatis mutandis to this Charter,
the references to 2 Bill of Lading being deemed to be references to this Charter.

DRUGS AND ALCOHOL
EFE warrants that it has in force an active policy covering the Vessel which meets or exceeds the
standards set out in the "Guidelings for the Control of Drugs and Aleohol On Board Ship” as
published by the Qil Companies International Marine Forum (OCIMF) dated June 1995 {(or any
subsequent modification, version, or variation of these guidelines) and that this policy will remain
in force throughout the Term, and EE will exercise due diligence to ensure the policy is complied
with.
POLLUTION AND EMERGENCY RESPONSE
EE is 10 advise PREPA of organizational details and names of EE personne! together with their
relevant telephone/facsimile/e-mail numbers, inchiding the names and cortact details of Qualified
Individuals for Oil Pollution Act of 1990 response {as such term is defined in the Qif Pollution
Act of 1990}, who may be contacted on a 24 hour basis in the event of oil spills or emergencies,
The Parties may modify or extend these contact details.
Nofice to EE's Pollution and Emergency Response Department:

Captain Mark K. Lane:

Office: (1} 832 813 7100

Direct: {1) 832 813 7632

Mobile: (1) 918284 0113
Notice to PREPA's Aguirre Power Plant

Shift Engineer:

Office: (1) 787-521-3920
PROVISIONS FOR GAUGING

L
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The time at which any volume of LN(G is determined is referred te in this Charter as a gauging
fime.

In relation to any laden Sea Passage the cargo volume on loading at the start of the faden Sea
Passege shall be the volume of LNG contained in the Vessel’s cargo tanks measured promptiy
after the closing of the Vessel's manifold vapour retum valve in the loading port and on discharge
at the end of the laden Sea Passage shall be the volume of LNG contained in the Vessel's cargo
tanks measured prompily before the opening of the Vessel's manifold vapour return valve in the
discharge port.

In relation to any ballast Sea Passage the LNG heel volume after discharge (i.e. at the start of the
batlast Sea Passage) shall be the velume of LNG contained in the Vessel's cargo tanks measured
promptly after the closing of the manifeld vapour return valve in the discharge port and the ING
heel volume on lvading (i.e. at the end of the ballast Sea Passage) shall be the volume of LNG
contained in the Vessel's cargo tanks measured promptly before the opening of the Vessel's
manifold vapour return vatve in the loading part.

In relation to the measurement of the cargo volume following any transhipment from an LNG
Carrier, the cargo volume following loading of the Vessel shall be the volume of LNG contained
in the Vessel's cargo tanks measured promptly after the closing of the Vessel's manifold vapour
return valve,

When agsessing carge volume under Clauses 57.2 and 57.4 or LNG heel volume under Clause
37.3, the Vessel's deck piping shall either be:

() follof LNG; of
(b}  empty of LNG, but under gas vapour,

in each case, at both the start and the end of the relevant Sea Passage, or start of franshipment as
relevant.

VESSEL MODIFICATIONS

Muodifications

(8) At any time afler the date hereof, EE shall make all such modifications to the Vessel as
may be required (i} by the Vessel’s Classification Society, shipping registry of the Flag
State or any other regulatory body to maintain the Vessel in cless and on register as a
result of new requirements not approved by such Classification Society, shipping registry
of the Fiag State or any other regulatory body as at the date hereof that were not known to
EE or otherwise generally known prior fo the date hereof; (ii} to permit the Vessel to
operate (including loading, discharging and Regasifying LNG) at the Port Facility as a
result of new meodifications 1o or new requirements in respect of the Port Facility not
approved by PREPA or a Governmental Authority as at the date hereof that were not
known {0 EE or atherwise generally known prior to the date hereof, and (iif) to permit the
Vessel to load and discharge at sach approved port listed in Schedule 2 as a result of new
requirements not approved by the authority with relevant jurisdiction over each such
approved port as at the date hereof that were not known to EE or otherwise generally
known prior to the date hereof.

,f,,«’”j{@’fi\

G A 72



A

t

(m

(c)

ER shail also, during the Term, make such other modifications 1o the Vessel and is
equipment as PREPA may reasonably request in writing {inclucing obtaining an STS kit
and loading it onte the Vessel), provided. however, that any such modifications are
consistent with requirenents of the Classification Society and Law.

EE shall co-ordinate with PREPA 1o ensurs that any such modifications wark is, to the
extent practicable, carried out at a time when the Vessel is not required by PREPA for
Regasification or other Services.

Cost and Hire Status

(a)

(b

{c)

The ecost of work required o make the modificarions set forb in Clauses 38.1¢a) and
58.1(b) (the Modifieation Work) shall be subject o approval by PREPA following
receipt of full details of the costing of such Modification Work from EE and shall, with
respect 1o capital costs, be the documented cost thereof plus {Jiland the time taken for
such works shall be deemed to include Vessel's deviation time 1o, time spent at, and time
spent retuming from the location where the Modification Work is performed untl the
Vessel has regained a position egquivatent to that when the Vessel deviated for the
Modification Work. The cost of Madification Work shall, at PREPA's election at the time
of approving the Modification Work, either be paid as a lump sum payment to EE withir,

@8 :ys of receipt of an invoics from BE complying with the requiremens of Clause 9, or

be accounted Zor by way of an adjustment to [lire in accordance with Clause 58.2(d).
through a written amendment to the Charter, during (i) the Initial Term. for any such costs
incurred either prior to the Vessel going On Hire or during the Initial Term, and (61} the
Extension Term, for any suck costs incurred dusing the Extension Ternn, as the case may
be. Where the Operating Clost Component is 6t any time being calenlated on a Fixed
Charge Basis or a ¥ixed Charge Reopener Basis, the Operating Cost Component will alse
be subject to adjustment 1o the extent EE reasonably demonstrates rthat changes required
under Clauses 38.1(a) and 3&, 1{b) will increase the costs in respect of the Opex Elements,

Subject to Clense 58.2(e), the cost of any Modification Work 1o the Vessel pursnamt to
Clause 58.1{a} shall be bome by PREFA and EE as set out in Clause 38,2(d). taking intc
account the remainder of the economic life of the Vessel (for these purposes, the economic
life of the Vessel shall be deemed 1o be years) and the remainder of the
economic life of any major piece of equipment which may be the subject of the
Muodification Work In the event that such Modification Work occurs after the Vesses
goes On dire, the durauon of such Maodification Work shall be a Hire Reduction Event
uniess (i) the time to perform any such Muodification Work is within the allowance for a
dry-docking under Clause 51, or (i) the Modification Work is underaken during a
scheduled dry-docking and does not extend the time laxen for such scheduled dryv-decking
bevond the time allowance,

Subject ‘o clauses 38.24a), (b), and (d), if the cost of the Modification Work is being
accounied for by way of an adjustment to Hire, the additional fixed charter hire porticn of
the Hire mate pavable under Clause 9.1{b¥{{) to account for the cost of Modification Work
will De caleulated as follows:




58.3

59,

39.1

(@)

(&)

Notice

(=

(b}

Where:
AHR is the additional daily Hire rate;
Mod is the Cost of the Modification Work; and

For costs incurred under Clause 58.1(a) N is the lesser of the number of months remaining
on the economic life of the Vessel and the number of months remaining on the economic
life of any major piece of equiprent which may be the subject of the Modification Work.

For costs incwrred under Clause 58.1(b), N is the lesser of the number of months
remaining on the Charter and the number of months remaining on the economic life of any
major piece of equipment which may be the subject of the Modification Work.

The formula in Clause 58.2(c) shall not apply to any incremental operating costs as 2
result of Modification Work. Such costs will be added to the Operating Cost Component.

PREPA shall have no Hability for the costs of any Medification Work to the Vessel in
respect of compliance with the Emissions Guarantees.

EE and PREPA shall consult together and agree on (i) the nature of the Modification Weork
to be performed, (if) the location for the performance of such Modification Work, (iit) the
estimated duration of the Modiftcation Work and (iv) the dates on which the Vessel can be
taken out of service and is required to return to service

Any Modification Work shall take place, if possible, during a scheduled dry-docking,
unless EE can show, to the reasonable satisfaction of PREPA, that this is not possible. If
any Modification Work carried out pursuant to Clause 58.1(b) is done during a scheduled
dry-docking, and EE can establish to the reasonable satisfaction of PREPA that such work
extended the time of the Vessel dry-docking time for such scheduled dry-docking, the total
duration of the Hire Redugtion Event, determined in accordance with Clause 30, shall be
reduced by such amount of time by which such Modification Work caused the actual dry-
docking time to exceed the scheduled dry-docking time.

UNDERWATER CLEANING/WAITING AT ANCHORAGE

On reasonable request by PREPA, EE shall provide PREPA with information in respect of the
Vessel's underwater hull and propeller and recormendations as to cleaning and PREPA. may
request EE at any time to arrange for the cleaning afloat of the Vessel's underwater hull and
propetler whersupon EE shall arrange for the said cleaning to take place provided that:

(a)  the Vessel is free of cargo but may be under vapour if permitted by the Port Authority; and
(b}  in EE's opinion such cleaning will not damage in any way the Vessel's underwater hull
coatings; and
AN
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{(¢)  such cleaning afloat can be carried ourt safe’y at a place approved by EE and where the
water is sufficiently cleas for an underwater survey to be made of ¢leantiness of the Vessel
hulf and propeller immediarely thercafizr,

The cost of such underwater hull and propeller cleaning and underwater survey shatl be for
PREPA’s account and the Vessel shaif remain On Hire for the duration. If the underwater sarvey
s1ows that both the Vessel's underwarer hull and propefler are clean, a successful cleaning shall
be deemed to have accurred.

If PREPA orders the Vessel to wait at anchorage or in lay up or at berth for more than SN G
days ca ary one occasion and, if s a result of such walling or lay up ER has good reason ¢
believe that the perforrnance of the Vessel or her fuel consumption is affected and speed and’or
fuel warranties can no longer be met because of fouling then EE shall s0 stare by notice 1o
PREPA and if PREPA s0 requests, EE shall arrange and carry out an underwatzr inspection at
PREPA’s expense to see if there is fouling of the hull and/or propetier,

1f as a resuit of ‘he aforcsaid inspections, EE considers that there is evidence of such fouling then
if PREPA so requests, EIL shall arrange and carrv out c.eaning afloat of the Vessel's underwater
hull and propeller provide that the provisions of Clause 59.1¢a} to (¢} shall apply.

if any inspection pursuant to Clause 59.3 reveals 1ne presence of hull or propetler fouling. or 3f
PREPA declines 1o request an inspecrion following receipt of a notice from FE under Clause
59.3., then from the tme B2 gives written notice that performance is affected by fouling, EE shall
be deemed to have complied with the speed and fael warranties uatil the completion of the next
periodic dry-doeking or successful cleaning, whichever occurs sooner.

SPARE PARTS

EE shzall provide and maintain spate paris for use of the Vessel on the Vessel itself or onshore
outside: of Puerlo Rico.

DRY DOCK
Dy Bocking during ¢ Special Servey

(@)  EF shall, prior to the Effective Date, provide PREPA with details (including the date) of
the most recent drv-docking of the Vessel,

&y Approximately cvery (i} @ years afier the dry-dacking conducted prior to delivery of
the Vesse:, the Vessel shall be required 10 undergo a special survey,

(¢}  Inthe event that the Vessel was not dev-docked at the time of its then most recant special
survey {by agreement with the Classification Socicty) and PREPA elects 1o use the Vessel
as an LNG Cacrier. the Vessel shall be required to undergo a dry-docking before PREPA
uses the Vessel as an LNG Carrier (3o be conducted during the Vessel’s noxt special
survey if that next special survey is scheduled prior to PREPA’s use of the Vesse. as an
LNG Carrier).

(d; I a dry-docking would be required under Clause 61.1{c) above as a result of 2 PREPA
election to use the Vessel as an LNG Carrier. PREPA shell provide (Sl NG »-itien
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notice 10 EE of any intention to use the Vessel as an ING Carrier so that EF, can schedule
a dry-dock at = shipvard acceptable to EE in its sole discretion.

Unless it is commercially impracicable to do su, EE shall schedule dry-dockings in due
consideration of prudent operating practices. the safety of the Vessel, her cargo, officers
and the crew, PREPA’s LNG shipping schedule, and any requested use by PREPA of the
Vessel as an LING Carrier and:

{1) the costs and expenses of scheduled and unseneduled dry-dockings shall be paid
out of accruals for dry-docking accumulated from the Operating Cost
Componens; and

(i) the costs and expenses of upscheduied drv-dockings required as a result of a
PREPA election to use the Vessel as an LNG Carrier shall {to the extent of
insufficient dry-decking accumulations from the Operating Cost Component) be
for PREPA’s account (with no mak-up) providec that PREPA has received full
details of the costing of such dry-docking from EE (NG i2)s prior 1o
the relevant dry-docking and approved that costing in advance of the dry-
docking,

In the event of any dry-docking, TE shail 1se reasonable effonts to provide a Substitute
Vessel if PREPA so requests in accordance with the provisions of Clause 12. The
substifution back into service of the Vessel departing drv-dock shall be at EEs discretion
subject a'so to Clause 121, provided that where the dry-docking was required due to
PREPA wishing 1o use the Vessel as an LNG Carrier, the Vessel must be substituiied back
into service. i EE is unable to provide a Substitute Vessel during the dry-docking as
requested by PREPA, then the current Vessel shall be Off-tlire for the time required,
including transit time o and from, for the Vessel to conduct the dry-docking, but such
periods of Off-Hire. up 1o days shall not be included in any caleulation whereby
a period of Off-Hire lriggers & termination right or otherwise is a predicate for lability for
EE. Al direct costs and expenses of substititon reasonsbly incurred shall be for
PREPA's account {with 20 mark-up), provided that PREPA has received full dezails of the
costing of such substiturion from EE @ =5 prior 1w the substitution and
approved that costing in advance of the substimtion.

On a substitution back into service of the Vessel departing dry-dock, EE shall. at its cost,
deliver the Vessel back to the Port Facility in a cald and ready 10 load condition or, at EE’s
election bear the costs o7 cooling at the Port Facility.

Special Survey

Any special surveys which do not include a dry-docking shall take place at the Pert Facility, The
timne for the special survey may take up to{days, including transit ime. During such time. the
Vessel shatl remain On Hive to the extent that the Vesse. can provide Services o PREPA, To the
extent that -he Services are interrupled. Hite shall e reduced in accordance with Clause 32.2{¢).
Any period during the special survey for which the Vessel is Off-lfire shall not count zoward any
remedies, including termination rights, which are tizd to camuiative periods of Off-Hire status.
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TERMINATION

PREFPA Termination for Canse

{a)

®)

(c)

(d}

PREPA may terminate this Charfer for cabse (subject to the terms and conditions of the
Consents and Agreements) for the reasons and in the manner provided in:

(i} Clause 2.5(b) (Liquidated Damages);

Gi) Clauses 3.2(g) (Commissioning);

(iiiy  Clause 9,10 (Nonpayment; Late Payment);
(iv)  Clause 28.1 (L.oss of Vessel);

14 Clause 30.5 (Reduction in Hire);

{vi)  Clause 35.2 (Requisition); and

{vii)  Clause 62.4 (Additional Rights to Terminate).

Subject 10 the terms and conditions of the Consents and Agreements, PREPA may
terminate this Charter for cause immediately upon notice to EE on the vecvmence of an
Event of Default by EE, without prejudice to any other rights PREPA may have, including
any claim it may have relating to such Event of Default.

For avoidance of doubt, PREPA may not terminate this Charter for cause pursuant to this
Clanse 62.1 a5 a resulf of Exrended Hire Raduction; Clauss 62.4(¢) shalf be the sole and
exclusive provision of this Charter under which PREPA may terminate this Charter as a
result of Extended Hire Reduction.

In the event PREPA slects t0 terminate this Charter pursuant to this Clause 62, EE may,
within i deys of the daic upon which PREPA ciects to terminate this Charier serve a
notice on PREPA that it wishes wo provide a Substitine Vessel. if such substimtion will
cure the cause “or terminatior. PREPA may accept or reject suck: a proposai in its absolule
discration. In the event PRIPA accepts suck proposal, EE shall procure that the Substitute
Vessal arrives at the Pert Facility, is compmissioned and ready to provide the Services,
within () c2ys of PREPA's acceptance of the proposal.

The Vessel shall be OfT-Hire for the peried from the date upor which this Charter would
terminate pursuant to PREPA’s election (o ierminate until te dale upon which the
Substitute Vessel has arrived at the Port Facility, ts commissioned and ready to provide
ihe Services.

EE Fermigation for Cause

{a)

EE may terminate this Charter for causz for the reasons and in the menner provided ju:
(i) Clauses 3.2(d) {Commissioning):
{ii) Clause 9.10 (Nonpayment; Lat2 Payment); and
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{iiy  Clause 62.4 (Additional Rights to Terminate).

(o)  EE may terminate this Charter for cause immediately upon notice to PREPA on the
occurrence of an Event of Default by PREPA, withowt prejudice to any other rights or
remedies EE may have, including any ¢laim it may have relating to such Event of Default,

62.3  Events of Default

For purposes of Clauses 62.1 and 62,2, an Event of Default in relation o either Party shal. mean
any o

(a)  faidure to pay any amount owing under this Charter, where, ir. the case of a scheduled
payment or a payment by EE of Availability Breach Damages pursuant to Clause 2.5(c)
such failure is not cured within fRusiness Days of the date on which the amousnt was due,
or where in the case of a non-scheduled or en-demand pavment such failwe ie not cured
within i} Business Davs o the date of demand;

(b}  failure to comply with or operate in conformity with any material provision of this
Charter, where such non-compliance, 17t is capable o7 being remedied, is aot cured within
@ coys of receipt by PREPA of notice from EE, or receipt by EE of notice from PREPA,
as the case may be, of such failure to comply, it being agreed and acknowledged that 2
breach of Sections 3.1(k) or 3.4 of the EE Company Agreement is uot capable of being
remedied;

{cy}  the other Party, suspends pavment of iis debis or is pencrally unable to pay jrs debts as
they fall due;

(d) the other Porty, passes a resojtion. commences proceedings or has proceedings
copumencad against it (which proceedings commenced against ii are not stayed within 28
days of service thereof on that Party or EELP in the nature of bankruptey or reorganisatior.
resulting from insolvency, ov for its liguidation or for the appoinumemn of a receiver,
administrator, trustee in bankruptey or liguidator of its undentakings or assets;

(g)  the other Party, emers into any composition or scheme or arangement with its creditors
for the forgiveness ar forbearance of debt {in whole or in material part);

(f)  a petition is present2d or an order is made by any cowrt of competent jurisdicrion or other
appropria‘e anthorily or a resolution is passed for bankruptey, dissolution or winding up of
the other Parly unless such petition, order or resofution is being contestad by the other
Party in good faith by appropriate proceedings and is staved or released within@ldays;

{g)  a liquidator, manager, administrator, receiver ot trustec is appointed or en encumbrance
takes possession of all of the undertaking or property of the other Party, or any material
part of the underteking or property of the other Party and is not paid out or discharged
within 28 days unless such appointment or possession is being contested by the other Party
or EELP, in good faith by appropriate procesdings and is paid out or discharged within{ii
days:

(h)  the other Party ceases to cary on its business except for a restructuring that does not affect
or inferfere with its duties ané obligations under this Charter;
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the other Party enters into any srrangement or composition with creditors generally or any
class thereof save in the course of a reconstruction or amalgamation previously approved
in writing by EE or PREPA, as the case may be;

the other Party is placed under official management or the equivalent procedure in its
place of organization;

the other Parly is unable or admits inability to pay its debts within the meaning of that
expression within the provisions of any enactment governing insolvency in the place
where it garries on business; or

all or substantially all of the property of the other Party (other than, in the case of EE, the
Vessel) is condemined, seized or otherwise appropriated, or custody or control of such
property shall be assumed by any Governmental Authority.

Additienal Rights to Terminate

{a}

{b)

Without prejudice to any other right to terminate this Charter, each Party shall be entitled
to terminate this Charter (subject, in the case of fermination by PREPA, to any additional
cure rights for EE’s Lenders set forth in the relevant Consent and Agreement):

) upon 30 days’ prior notice to the other and, in the case of BE, to EE's Lenders, in
the event hostifities break out as set out in Clause 36; and

(i} immediately in accordance with the provisions of Clause 42.4(c) or (d).

Subicet to Clavses 3.2(bXil), 30.5. 61.1{f), 61.2, 62.1(a}(v), and 62.4(d), if Hire is reduced
by

(i) @B o: over @ consecutive days oo any § days in any rolline @ day
perioc. or

(i)  an acount equal to or greater than {ifffon average for over lconsecuive days
or any i days in anv roliing i day period.

(individually known herein as sn Extended Hire Reduction,

the Parties shall discuss mutually agreeable solutions for a period of up o (N @ davs
(wridess & shorzer period is mutuaily agreed o by the Parties, or unless during such period
the Hire Reduction Event ceases or is abated to a degree that, had performance post such
abaternent been the performance as of the initiation of the Hire Reduction Event, the
condiions of Clanses 62.4(b)() or (i) would not have been mez). In the event the Parties
agree or. a mutuaily agreeable sohstion to such Hire Reduction Event, the reduction in
Hire if amy shall contimue until the Hire Reduction Event is remedied or terminated. In
the event the Parties camnot agree on a mutually agreeable solution to zuch Hire
Reduction Event. PREPA shall have the option at the end of the (il B day discussion
period (but subject always to the terms and conéitions of the Consents and Agreements)
to terminate this Charter by giving notice to EE and EE’s Lenders, with effect from any
date stated in such notice provided that the Vessel is free of cargo (other than LNG Heel)
at the time when such notice becomes affective.
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subject te Clauses 3.2(b)(#l), 30.5, 61.1(£), 61.2, 62.1{a)(v}, and 62.4¢d), if Hire is reduced
by an amount greater than (il on everage during any rolling @ day period, then
PREPA shall have the opdon 1o wrminse this Charter by giving notice to EE anc ER's
Lenders, with effect from any date stated in such notice provided that the Viessel is free of
cargo {other than LNG Heel) at the time when such notice becomes effecrive.

If a Hire Reduction Evenl is deing caused by circumstances tha® are reasonably liksly to
lead 10 a right for PREPA o terminate under Clauses 62.4(b) er {c), then EE shall present
to PREPA a plan 1o repair the Vessel that will entitle EE, during the pendency of such
Hire Reduction Even. ta (i} at EE's sole cost, cause the Vessel 1o depart the Port Facility
or its ther-current locanon in order to offect repairs, and (it) use the Vessel as an ING
Carrier during the period of repairs provided that such use does not. lengthen the duration
of the repair period and that the proposed repair pian is reasonably caleulated to result in a
repacr period no tor.ger tnan strictly necessary, and throughout such period the Vessel shall
be Off-Hire. PREDPA shall accept or rejact such repair plan for the Vessel in its reasonabiz
discretion within i Business Days of PREPA’s receipt of such plan. Any such repair plan
must be reasonably likely to succeed in fully remediating the circumstances underlving the
relevant Thre Reduction Event and musi comain a scheduled completion date upon which
the Vessel will fully return to service, which date shall be no later than i days after the
commencement of the repair plan, If PREPA has not asccepted or rejected a properls
presented repair plan complying with the requiretnents of the previous sentence during
sucHiil Business Day period, the plan shall be deemed accepted. If the repair plan is
accepied, “hemn:

(i for so tong as EE is diligently pursuing such repair plan until the scheduled
completion date of the repair plan, PREPA’s right, if any has yet acerued, to
terminate this Charer pursuam 1o Clanses 62.4(5) or [¢) shall be suspended in
accordance with such plan; and

(i) the time period from PREPA’s acceprance of the repa’r plan untll the carliest of
(A) the scheduled complation of such repair plan, {B) the actual completion of
such repair plan, and (C) EE ceasing to diligently pursue such repair plan, shall
be disregarded for the purposes of determining PREPA’s termination rights
pursuant to Clauses 62.4{5) and {c).

If PREPA rejects a properly presented repair plan complying with the above requirements
and such plan was reasonably calculatzd w fully remediate the circumstances underlying
the reievant Hire Reduction Events, 25 determined in accordance with Clause 63,2, and
such rejection resuits in PREPA having the option to terminare this Charter pursvant o
Clauses 62.4(b) or {¢), then EE shall also have a right 1o terminate pursuant to Clanses
62.4(b} or (c), as applicable, provided that in each such case PREPA shall be deemed the
non-defauiting party.

Tnn the event of a disposal of {flor more of the equity or shares in EE withoul the prior
written consent of PREPA (such consent not to be unrezsonaply delayed or withheld),
FRIPA shall be entitled to terminate ths Charter unmediately on notice.

In the event of a breack of Clause 63, PREPA. shall be entitied to teripinate this Charter
immediately on notice.
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{g)  Inthe event of a disposal without the prior written consent of PREPA ¢such consent not 1o
be unreasonably delayed or withheld) of {for more of the shares in the Vessel. or any
assignment or transfer of the charters of the Vessel between the Vessel Owner and EELP
and between EELP and EE, where such new owrer or charzerer does not provide PREPA
with quier enjoyment in the form of the relevant Consent and Agrecment, PREPA shall be
entitled 1o terminate this Charter immediazely on notice.

Step-In Rights

Upon the occurrence of any Event o Default (whicn is continving) entitling PREPA 10 terminate
tais Charier, or any other circnmsiance which would entitle PREPA 10 terminate this Charter,
PREPA shall have the right. and sxall indicate in any notice thereof s intent, to suspend the
Parties’ obligations under this Charer and enter into a barchoat charter with kE, EBLP or the
Vessel Owner tas PREPA may nominue) in respeet of the Vessel for s own account
substartislly in a form to he agread between BE and PREPA as soon as practicable, but in any
event prior to -he In-Service Dare (such form being the BIMCO standard barcboat charter
{(BARECON 2061) with all necessary revisions to the refiect the commercial arrangemerts set out
in this Charter), such bareboat charter 1o be effective as of the relevant termination date. EE
shall, or shall procure that EELP or the Vessel Owner, as relevant, shall, execute the bareboa
charter agreement wizhin{days of receipl of PREPAs rotice of its intent to bareboat charrer the
Vessel, failing which, the Vessel shall be automatically bareboat chartered 10 PREPA on the
terms of the bareboat charter described in this Clause 62.5, whather or not EE. EELP or the
Vessel Owaer, as relevant, enters into the form of bareboat charter agreement described in this
Clause 62.3. The bareboat charter rate will be (i pe: day.

Termination for Convenience

fa)  Once all Permits required for construction of the Port Facility have been obamed and
Financial Close has occwrred, PREPA shall have the right to tarminaie this Charer for
convenience {a Termination for Convenience) effective only upon both (1) i} days®
notive to BE and 1o EE's Lenders and (i} the paymoent in full of the Terminaton for
Convenience Fee. Tor avoidance of doubt, ¢ lermination by PREPA of this Charter
following the ocourrence of 2 deemed In-Service Date pursuant 0 Clause 81,103 shali be o
Ternxinaten for Convenience.

()  Subject io Clause 62.6(c) below, PREPA shzll pay EE liquidated damages in an amount
calculated as follows based on the date on which Termination for Convenience shall
become effective (the Termination for Convenience Fee). which amount shall be EE's
exclusive remedy for such Termination for Convenience:

Contract Year s Termination fov Convenience Fee J
(subject 1o paragraph {g) {in millions cfTIST) i
below) !

Prior to In-Service Date
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Termination for Convenience shall not excuse PREPA’s obiigation to pay Hire or At-Cost
Charges incurred before the cffectiveness of such terminstion.  Tormination for
Corvenience shall not be effective until PREPA has paid EE in full the Termination for
Convenience Fee and the other amounts called for by this Clause 62.4,

PREPA accepts that the liguidated damages referred to in Ciause 62.6{b) adove are a
gendine pre-estimate of the losses which may be sustained by EE in the event thar PREPA
exercises jts Termination for Convenience option and the Parties hereby aproe that the
amounts specified herein shall be applicable regardless of the costs actually meurred by
EE in such 2vent. and that they shall constfute EE’s sole remedy for PREPA’s
Termination for Convenience.

If any sum provided for in this Charter as liguidated camages shall, for any reason, fail as
liquidated damages, PREPA shall nonetheless be liable to pay unliguidawed damages
including pavments in respect of Consequential Loss in respect theraof up to, but not in.
excess of the amount of the liquidated damages that would otherwise have been pavable
by PREPA.

If PREPA exercises iis option for an Extension Term pursuant to Clause 1.3, the
calcutation of the Termination for Convenience Fee will be based on the number of vears
remaining in the Term and on the net present value, at 4Jffdiscount rate, of (SR <s:
the marker capital expenditure rate for a conventionat LNG vessel with specifications
similar to that of the Vessel over the remaining Term.

In the event Termination for Convenience does not occur af the end of a contract year, the
Termination for Convenicnce Fee for the prior contract year shall apply.

Termination Prior to Finaneial Close

If prier ta Financial Close, tha Partics mutuafly agree that the Port Facility will be unable to
recerve the necessary Perrits, either Party may termninate this Chazer on notice to the other Party.
If this Charter is terminated purseant to this Clause 62.7, neither Party shaii owe the other Party
any damages. costs, or Termination for Convenience Fee under this Charter for such early
termination of this Charter.
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Consequences of Termination

(a} Except as otherwise expressly set forth in this Charter, termination of this Charter or the
exercise of any other remedy of this Charter is not the exclusive remedy of the non-
defaulting Party and shall be without prejudice to any other rights and remedies of the
non-defaulting Party arising hereunder, or by law, in equity or otherwise, including the
right to recover damages. Termination of this Charter shall not prevent either Party
from recovering any amount which accrued prior to or 25 a result of such termination or
by reason of default of either Party or any damages available as a matter of law, subject
to any limitations of Hability or esclusions of certain types of loss which can be
recovered, set forth in this Chatter.

t:)] Upen termination of the Charter, any payment made in advance and not earned shall be
returned to PREPA. Pursuant to Clause 18.1(b), EE shall accept and pay for alf bunkers
on bosrd af the time of termination at the actusl invoiced price paid using the “last in
first out” principle.

The Parties acknowledge that if this Charter is terminated pursuant 1o this Clause 62, PREPA
shall have the right to terminate the Terminal O&M Agreement and that the Infrastructure
Agreement shall tetminate pursuant to Clause 51.5 of the Infrastructure Agreement.

In the event PREPA terminates the Infrastructure Agreement pursuani to clause 51.3 of the
Infrastructure Agreement, or in the event of any act or omission of AOGP that results in the
cessation, termination, revocation or an adverse modification of the Concession, then PREPA
shall have the right to terminate this Charter on notice to EE, provided that such termination shali
not be deemed to be a Termination for Convenience.

CREDIT SUPPORT

EE shall provide to PREPA, simultancously with the execution of this Charter, two parem
company gusrantecs from ELLP in the form attached herato as Schedule 8 and Schedule 15, each
capped at G mitlion. One puarantee (Svhedule 8) shall secure EE’s paymern and performance
obligetions under this Charter, anc the other {Schedule 15) shall be in respect of EE’s obligations
vnder Clause 2.5 (Liquidated Damages) to pay Late Arrival Daily Damages, Avallability Breach
Damages and damages under Clause 2.5(2) (Liguidated Damages) (each, as may be replaced by
any substitate parent guaranise in accordance with this Clause 63, a Parent Company
Guarantee}, Upon the occurrerce of any evert specified in Clauses 62,3(cf1) {as if such
clauses referred to evems with respeet ¢ “EELP or any substitute guarantor” rather than events
with respect to “the other Party™) or in the cvent of a breach by EELP ot any substitute guerantor
of its obligations under clavuse 14 of either of the Parent Company Guaraniees, FE shal witkin{i
davs procurs a substiture guaramor meeting the conditions for a substitute gnarantor set out in the
Parcn: Conzpany Guarantees.

PREPA may seek pavinent under the irrevocadle standsy ledter of credit or refated confirmation
procuced by AOGP for he benefir of PREPA pursuant to Clause 32 of the Infrastructure
Agreement so long as such letter of credit or related confirmation is in effect, if EE has not paié
in full on its due date any amount owing by TL under this Agreement.
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GOVERNING LAW

Save as provided in Schedule 3. Part 1, Paragraph (h), this Charter and any non-contractual
obligations arising out of or {r connection with @t shall e governcd by and construed in
accovdance with the laws of England and Wales.

DISPUTE RESOLUTION
Meet and Confer Obligation

It case of zny difference, dispute. claim, or controversy arising out of, relating 1o or having any
comnectionn with this Charter, including any question regarding s ouisience, velidity,
interpretation, performance, breach or termination or the consezquences of its nullity and any non-
contractual obligatiors avising our of this Charter {a Dispute). any Pamy may give notice to the
other Party pursuant 1o b2 notice provisions at Clavse 48.2 seffing o brief particulars of the
Dispute. The Parties undertake 1o use their best endeavours to resolve any Dispute so notified
through good faith negotiztions for a period o) Business Days from the date of the notice of
the Dispute. Each Party shall be reoresented in any negotiations by a person with anthority to
settle the Dispute, Save where urgent interim relief is required. no Parly shall commence legal or
ashitral proceediags within the B usioess Day negotiation period.

Techrical Dispute

(@) Inthe event o7 any Dispute solely regarding any technical matter arising ot of, or relating
to or in conneciion with the operation of the Vessel (a Techpical Dispule), or i7 any
Dispute concerns the Uperating Cost Component (an: Operating Cost Dispute) (to the
exten thal the Parties agres that it is & Technical Dispute or an Operating Cost Dispute],
and the parties arc unable to negotiate a seitlemen of that Technical Dispute or Operating
Cost Dispute within @) Business Days of the dare of the notice of the Dispute (or such
further period as is agreed in writing between the parties before the expiry of the (@
Business Day penod) snv Party may refer the Technical Dispute or Operating Cost
Dispute to ar independemt expert (the Expert) Zor the Expert’s determination in
accordance with the following provisions of this Clause 83.2 or to arbitration in
accardance with Clauses 65.3 and 65.4 and Schedule 3. In ary other case, the Dispute
shall be resolved in accordance with Clauses 65,3 and 5.4 and Schedule 3,

{ty  Promptly following the first time thal 2 Technical Dispute or an Operating Cost Pispute
arises that is ot otherwise resolved under Clause 63.2(a), the Partizs shall aaree on the
appointment of the Expert and shall agree with the Expert the terms of his appointmers,
Either Pazty shall serve details of 3 suggested Expert on the other, [f the Parties are vnable
to agree on the identity of the Expert, or if the person proposed is unable or unwilling to
act. then, within 10 Business Days of a Party serving details of a suggested Expert on the
other or the proposed Expert dechining to act, any Party shail be entitled to request that an
Expert be appointed by the Institute of Chartered Accoumiants (in the case of an Qperating
Cosi Dispute) or the President of the Royal Institution of Naval Arclideets of London {in
the case of a Technical Dispute) on the application of a Party.  All costs of and associated
with the request for the appointment of an Experi by the Insuitnte/President as appricable
shall be borne cqually by the Parties.
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The Expert appointed shall be generally recogmised as an exper: in technical. engineering
or operational matters relating to this Charter. The Expert shal act as an expert not an
arbitrator {the Technical Expert),

The Technical Expert shall decide the procedure to be followed in the determination in
accordance with this agreement and shall be entitled 10 require the Parties 1o produce to
him, within such period as he shal specify, documents which 2 considers necsssary to
determine the Technical Dispute or Operating Cost Dispute in question, Copies of any
documents so produced shall at the same time be provided by the producing Party to the
other Parzy. The expert determination shall be conducted in English and all documents
shall be submitted in English {or with an English translation),

The Technical Lxpert shall give his determination, (ogether with full written reasons for
such determination, within il d=ys of his appoimment. which term mey be
extended by agreemens of the Parties, which agreement shall not be unrcasonably
withheld,

In the absence of manifest error, or a failure by the Technical Expert w disclose any
retevant conflicting interest or fraud, the Technical Expert’s detsrmination shall be final.
conclusive and binding on the Paries and not subject to appeal. In the case of manifest
error or a failure by the Technical Fxpert te disclose any elevant conflict of intersst or
fraud, each Party shall have the right to appeal the Expert’s detzrmination, in which cass
such determination shall be treated as a Dispute subject o the binding arbitration

el

provisions set forth in C.ause 53.3 and Schedule 3.
If the Parties fail 1o appoint a Technical Expert following (SN Business Davs after
the request for appointment is made jo the Institute/Presidemt (as applicable). or such

Technical Expert fails 1o make a decisior. within Gl Business Days of this
appointment, t¢ provistons of Clause 65.3 shall apply.

Bach Party shall bear the costs it incurs in conpection with the Technical Bspert
procsdure, and the costs and expenses of the Technical Expent shall be borne equally by
each Party.

Any action required by the sxpert determination shall be implemented withic/ (i IEED
Business Days following the expen determination being notified to the Paries, or 2s
specified in the expert determination.

Arbitration

If 2 Dispute {not being a Technical Dispute or an Operating Cost Dispute, but ncluding a
Technical Dispute or an Operating Cost Dispute not resolved in accordance with clause 63.2)
cannot be resobved by the Parties within (NI 5 >sincss Days of the date of the notice of
Dispute (or such further period as is sgread in writing between the Parties before the expiry of the

usiness Day period) it shall be finally resolved by arbitration In aceordance with the

provisions set oug at Clause 63,4 and Schedule 3.
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Content of the Demand for Arbitration

(a)  Any Demand for Arbitration shail specify if the claims comtained therein relate to a cause
of action accruing before or after the In-Service Date has occurred and, accordingly,
whether the arbitration proceedings will be under either Part 1 or Part 2 of Schedule 3.

{by  Where a claim in a Demand for Arbitration is made in respect of a cause of action that
accrued prior to the In-Service Date, that Dispute shall be resalved in accordance with the
provisions in Schedule3, Part 1, unless the Parties agree otherwise.

{c)  Where a claim in 2 Demand for Arbitration is made in respect of & cause of action that
accrued on or after the In-Service Date, that Dispute shall be resolved in accordance with
the provisions in Schedule 3, Part 2, unless the Parties agree otherwise,

Waiver of Trial by Jury

WITHOUT PREJUDICE TO SUB-CLAUSE 65.3:

(2) EACH PARTY WAIVES ANY RIGHT IT MAY HAVE TO A JURY FRIAL OF
ANY CLAIM OR CAUSE OF ACTION IN CONNECTION WITH THIS
CHARTER OR ANY TRANSACTION CONTEMPLATEP BY THIS CHARTER;

AND

(k) THIS CHARTER MAY BE FILED AS A WRITTEN CONSERNT TO A BENCH
TRIAL.

Caveat

Notwithstanding the reference of a Digpute for resolution, the Parties shall continue diligently to
observe and perform their respective obligations and duties under this Charter as if no Dispute
had arisen, except if & Party has given notice 1o terminate this Charter or was otherwise entitled to
suspend performance of its obligations pursusnt to Clause 9,10, 424, or 62.5 or otherwise
required to do so, whether as a matter of law or by virtue of an award of an arbitral tribunal
constituted pursuant to Clause 65.3 (Arbitration). This Clause 65.6 shall survive termination of
this Charter.

CONFLICT OF INTEREST

EE certifies that it does not receive payment or benefit of any nature for services rendered
regularty through an appointment to a povernmental agency, body, public corporaiion or
municipality of Pucrto Rico. EE also certifies that notwithstanding that it may have consulting
services contracts with other governmental agencies or bedies, such condition does not constitute
a conflict of interest for EE.

EE shall ensure that there are no conflicting interests, where conflicting interests include the
Following:

(&) acting on behalf of & client which directly conflicts with its obligations to another
previous, present or potential client;
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() when its conduct cireedy conflicts with all ethical principles applicable to it and its
personnel or the Jaws or regulations of Puerte Rico; and

{¢}  comracts with partnerships or finms, which would constitute a conflict in accordance with
Clavse 66.2(a} and (b) above by any of the partners, directors or employees of EE, and EE
shall avoid even the appearance of the existence of conflicting interests,

EE certifies that, at the time of the signing of this Charter, it oes not have any other contractusl
relatton that could be a conflict of inwerest with this Chavter. FE also cemifies that no public
erployee has any personal or economicad interest ir: this Charter.

No officer. employee or agent of PREPA, or the Govemment of Puerts Rico or municipel
govermments, shall be admited to any share or part of this Charter or 1o any benefit thar may arise
hereunder. In addition 10 *he restrictions and limitations estabfished under the provisions of Act
No. 1-2012 of Puerto Rice. as amended, retired or former employees of PREPA, whose work was
in any way related to the award or mangrement ol cortracts. shall in no way benefit from ang
order or comract with PREPA for a pertod of (I vcars after leaving emplovment with or
ceasing services to PREPA.

INTERPRETATION OF AGREEMENT

This Charter, and all the provisions of this Charter, shall be deemed to have been drafted by both
Tarties. This Charter shail not be inferpreted strictly for or against any Parly, but solely in
accordance with the fair meaning of the provisions hereof to effectuate the purposes and intent of
this Charter, Each Party has cmtered intg ‘his Charter based solely upon the zgreements,
represeniations and warrantics expressly set forth hercin and upon its own kmowledge and
investigation. Neither Party has relied upon any representation or warranty of the other Farty
except any such representations or warranties as are expressly set fosth herein.

CONSTRUCTION

(a)  References to specific Clauses shall be to that numbered Clause in this Charter, unless
specifically stated otherwise. References to a Clause shall include all subsection{s)
thereof.

(b)  References in this Charter to Schedules and Exhibits are references to those contained in
or annexed to this Charter, and all such Schedules and Exhibits are hereby incorperated by
this reference,

(c)  Unless otherwise expressly provided in this Charter, reference to an agreement, document,
licence or instrument is to the same as amended, novated, modified or replaced from time
to time.

(d) Reference 1o a siatute, by-law, regulation, rule, delegated legislation or order is to the
same ag amended, modified or replaced from time to time and to any by-law, regulation,
rule, delegated legisiation or order made thereunder.

{¢) Headings used in this Charter are for convenience only and shall nei affect its
construction.
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{f)  Reference to the singular shall, if the context requires, include the plural and vice versa.
{g)  References to a Person include its respective successors and permitted assigns.

(h)y  Gengral words shall not be given a restrictive interpretation by reason of their being
preceded or followed by words indicating a particular class of acts, matters or things, and
references to including shall be deemed to mean including, without timitation, unless
the context expressly reguires.

iy Al references to time in this Charter shall be references to local time except where
otherwise stated,

SUCCESSORS, ASSIGNS ANI} BENEFICIARIES; NO DIRECTOR LIABILITY

(&)  This Charter shall be binding upon and shall inure fo the bepefit of the Parties and their
respective successors and permitted assigns, except as otherwise specified in this Charter.
Except as otherwise specified in this Charter, this is not a third party beneficiary contract.

{b)  Neither the members of the Governing Board of PREPA nor any person executing this
Charter on behalf of PREPA nor any other employee of PREPA shall be liable personally
on this Charter for any reason whatsoever,

{¢) EE and PREPA agree that, except as explicitly called for herein, the provisions of The
Contracts (Rights of Third Parties) Act 1999 shall not apply to this Charter save and
except in respect of the master as provided for in this Charier, which rights may be
amended, varied or waived at any time by agreement between the Parties without
reference to the master.

AMENDMENT AND WAIVER

This Charter may be amended or modified only in a writing which specifically references this
Charter. A Party to this Charter may decide or fail to require full or timely performance of any
obligation arising under this Charter. The decision or failure of a Party hereto to require full or
timely performance of any obligation arising under this Charter (whether on a single occasion or
on multiple occasions) shall not be deemed a waiver of any such obligation. No such decisions or
failures shall give rise to any claim of estoppel, laches, course of dealing, amendment of this
Charter by course of dealing, or other defence of any nature to any obligation arising hereunder.

SEVERABILATY

In the event any provision of this Charter, or the application of such provision to any Person or
set of circumstances, shall be determined to be invalid, unlawful, or unenforceable to any extent
for any reason, the remainder of this Charter, and the application of such provision to Persons or
circumstances other than those as to which it is determined to be invalid, unlawful, or
unenforceable, shall not be affecied and shall continue to be enforceable to the fullest extent
permitted by Law. In the event a provision is found to be unenforceable, the Partics will in good
faith reform the Charter as necessary with a view to as closely as possible achieve the original
intentions of the Parties as set forth in the Charter.
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ASSIGNMENT
No Assignment without Consent

This Charter may be assigned by a Party only with the prior written consent of the non-assigning
Party, which consent shall not be unreasonably withheld or delayed; provided that BE may assign
this Charter to Vessel Owner at any time without PREPA’s consent and to mortgagees in
accordance with Clause 72.2 and provided that PREPA may assign this Charter to any of its
Affiliates without EE consent, provided that such Affiliates comply with the provisions of Clause
4.2(k). When duly assigned in accordance with this Clause, this Charter shall be binding upon
and shall inure fo the benefit of the assignee; any assignment not in accordance with the
provisions of this Charter shall be void and without force or effect. The assigning Party shall
remain joint and severally liable for all of its obligations under this Charter,

Any assignment shall comtain a provision stating that the assignee’s rights are subject and
subordinate to PREPAs rights under this Charter, and such assignee shall acknowledge the terms
of the Consents and Agreements and agree not 1o assert any claim against EE, the Vessel Owner
or EE’s Lenders for wrongful interference with its rights (or any similar or equivalent claim) in
respect of any actions faken by EE’s Lenders in accordance with the relevant Consent and
Agreement. Notwithstanding the foregoing, no such assignment shall be permitted if, as a
consequence, any amount payable by EE to PREPA hereunder shall thereby be increased or any
amourd receivable by EE from PREPA hereunder shall thereby be reduced.

Financing Exception

Notwithstanding Clause 72.1, EE may assign its rights under this Charter to mortgagees, provided
that EE and such morigagees have, prior to creation of any such assignment, executed a Consent
and Agresment with PREPA.

INCORPORATION BY REFERENCE

All exhibits, schedules or other attachments referenced in this Charter shall be incorporated into
this Charter by such reference and topether with this Charter are deemed one, integrated,
executory contract.

FURTHER ASSURANCES

The Parties agree to provide such informatton, execute and deliver any instruments and
documents and to take such other actions as may be necessary or reasonably requested by the
other Party that are not inconsistent with the provisions of this Charter and that do not involve the
assumptions of obligations other than those provided for in this Charter, in order to give full
effect to this Charter and to carry out the intent of this Charter.

INDEPENDENT CONTRACTORS

Each of PREPA and EE shall perform and execute the provisions of this Charter as an
independent contractor, and neither of PREPA or EE, nor any of their respective representatives,
shall be deemed for any purpose to be an agent, servant, employee, pariner, joint venturer, or
representative of the other in any capacity. Nothing contained in this Charter shall be construed
as constituting a joint venture or partnership between PREPA and EE.
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SURVIVAL

Any provisions under this Charier which by their express terms extend beyond the expiration or
earlier termination of this Charter, snd any provisions that by their nature aad context should
survive expiration or earlier termination of this Charter, including Clauses 9, 43, 46, 48, 49, 50,
51, 53, 62.8, 64 to 68 inclusive, 76 and 80, as the case may be, shall not be affected by expiration
or early termination of this Charter and shail so survive, The early termination of this Charter
shall not affect any rights between the Parties which were it being at the time of, or came into
being as a result of, such termination, inchuding an obligation to pay Hire for perinds ending on or
before the termination date or otherwise due and owing prior to termination under the terms of
this Charter, With respect to Clause 9.12 (Tax Matters) and the Tax Matters Schedule, the rights
of the Parties thereunder shall survive with respect to each tax year during the effectiveness of
this Charter until the expiration of the relevant statute of limitation applicable to claims against
EE for such tax year. The Parties will have 45 days following the expiration of the statute of
limitation to bring a claim which avose prior to the expiration of the statute of limitation.

ORDER OI' PRECEDENCE

Unless otherwise specified herein, in the event of ambiguity or conflict among the constituent
parts of this Charter, the order of precedence shall be, unless specifically stated otherwise, from
highest 1o lowest:

{a} the applicable schedule; and
(b)  the body of this Charter.
EXECUTION, COUNTERPARTS, FACSIMILE

Each of the Persons signing below on behalf of a Party hereto represents and warrants that he or
she has full requisite power and authority to cxecute and deliver this Charter on behalf of the
Parties for whom he or she is signing and to bind such Party to the terms and conditions of this
Charter. This Charter may be executed in counterpaits, each of which shall be deemed an
original. This agreement may be executed and delivered by a facsimile transmission of a
counterpart signature page hereof.

ENTIRE AGREEMENT

This Charter is the entire agreement of the Parties respecting the subject matter hereof. There are
no other agreements, representations or warranties, whether oral or written, respecting the subject
matter hereof. No course of prior dealings involving any of the Parties hereto shall be relevant or
advisable to interpret, supplement, explain or vary any of the terms of this Charter, except as
expressly provided herein.

EXCLUSIVE REMEDIES

Usnless otherwise stated herein, all specific remedies in this Charter are exclusive remedies and
are not in addition to general remedies provided for herein; except that under no circumstances is
PREPA or EE prevented from exercising remedies at law to collect amounts owed hereunder,
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81 CONDITIONS PRECEDENT

81.1  The following conditions precedent shall be conditions to the In-Service Date:

(&
(®)
©
(&}
(e

®

(g)

Execution of the Terminal O&M Agreement and the Infrastructure Contract.
FNTP has been issued pursuant to clause 3.3(a) of the Infrastructure Contract.
All AOGP Permits have been obtained.

All PREPA Permits have been obtained.

PREPA providing a legal opinion from cutside counsel to PREPA, in form and substance
reasonably satisfactory to EE, to the effect that all Hirc payments by PREPA to EE
constitute PREPA operating/current expenses rather than debt service payments under the
terms of the Trust Agreement, dated as of January 1, 1974, between PREPA and U.S,
Bank National Association, as amended, subject to waiver of this condition precedent by
EE in its sole discretion.

A certificate from EE that each of the representations and warranties given by it under
Clause 44 are true and accurate as at the In-Service Date.

Notwithstanding sub-clauses (a) through (f) above, in the event the Infrasfructure
Agreement is terminated afler FNTP has been issued (i) by PREPA pursvant to Clause
31.2 of the Infrastructure Agreement, (i) by AOGP pursuant to Clause 514 of the
Infrastructure Agreement, or (1if) by either PREPA or AOGP pursuant to Clause 51.6 of
the Infrastructure Agreement, all conditions precedent to the In-Service Date shall be
deemed waived. EE shall deliver the In-Service Notice to PREPA, and the In-Scrvice
Date shall be deemed to occur on the later to occur of (A) the then anticipated Substantial
Completion Date (as that term is defined in the Infrasiructure Agreement) and (B) the
Arrival Day.

81.2  The following condition precedent shall be & condition to the Effective Date;

@

EE providing a sworn statement that neither BB nor any of its officers or directors or any
other person involved in the management of EE have been convicted of, nor have they
plead puilty to, any felony or misdemesnor involving fraud, misuse or illegal
appropriation of public finds as enumerated in Article 3 of Public Law No. 428 of
September 22, 2004 of Puerto Rico, as amended,

82, OFFICE OF THE COMPTROLLER

Notwithstanding enything to the contrary herein, EE acknowledges and agrees that PREPA is
obliged under the laws of Puerto Rico to file this Charter af the Office of the Comptrolier of
Puero Rico, in compliance with Act No. 18 of October 30, 1975, as amended and PREPA shall
provide evidence of that filing to EE.
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83.1

83.2

FOREIGN CORRUPT PRACTICES ACT AND U.K. BRIBERY ACT

PREPA acknowledges that EE is subject to the U.S. Foreign Corrupt Practices Act (FCPA) and
may be subject to the TLK. Bribery Act 2010 (UKBA), and agrees that EE shall have the right to
take such reasonable action as it may deem necessaty to ensure compliance with the FCPA and
the UKBA. In this regard, PREPA also acknowledges that the selection of service providers, the
implementation of this Charter, and the terms on which service providers in connection with this
Charter are engaged will be subject to procedures or terms aimed at ensuring compliance with the
FCPA and the UKBA. Without Limiting the foregoing, PREPA hereby warrants and represents to
EE that they are not aware of any offer or payment by any employee or agent of EE or an
Affiliate of EE of any gift or other amount to PREPA or any employee, agent, director or officer
of either, whether for purposes of inducing them to enter into this Charter or otherwise, and will
promptly report any such effort or any such payment or gift promptly to BEE showld they sver
discover that one was made or offered.

FE acknowledges that PREPA is subject to the FCPA and may be subject to the UKBA, and
agrees that PREPA shall have the right to take such reasonable action as it may deem necessary 1o
ensure compliance with the FCPA and the UKBA. In this regard, EE also acknowledges that the
selection of service providers, the implementation of this Charter, and the terms on which service
providers in connection with this Charter are engaged will be subject to procedures or terms
aimed at ensuring compliance with the FCPA and the UKBA, Without limiting the foregoing, EE
hereby warrants and represents 10 PREPA that they are not aware of any offer or payment by any
employee or agent of PREPA or an Affiliate of PREPA of any gift or other amount to EE or any
employee, agent, divector or officer of either, whether for purposes of inducing them to enter into
this Charter or gtherwise, and will promptly report any such effort or any such payment or gift
promptly to PREPA should they ever discover that one was made or offered.

DEFINITIONS

In this Charter, save where the context otherwise requires, the following words and expressions
shalt have the meanings respectively assigned 1o them in this Clause:

Achieved Speed has the meaning given in Clause 32.

Affiliate means any Person that directly or indirectly controls, is controlled by or under common
control of a Party, or AOGP; where the term control means more than 50% ownership of such
Party, or AOGP, or the right 1o direct 50% of the voling shares.

Alternative Technologies means storage and regasification technologies that will provide the
same capabitities for receiving, Storing, and regasification as outlined in this Charter,

Amelioration Plan has the meaning given to such term in Clause 30.4{c}.
Apended SAT has the meaning given in Clause 31.1.
Annual Maintenzance Plan has the meaning given to such term in Clause 17,3

AOGP means Aguirre Offshore GasFort, LLC, & Delaware limited liability company.



AOGP Permits means all Permits to be obiained by AOGP in connection with the construction
of the Port Facility under the Infrastructure Agreement and for operation of the Port Facility, the
Vessel and provision of the Services.

AQGE Port Facility Event means any inability of PREPA to utilize fuily the Port Facility as a
result of (i) revocation, withdrawal or inability to use any AOGP Permit required in order for the
Port, Factlity to be operated, the Vessel to be tocated at and connected to the Port Facility, or for
Services to be otherwise provided, unless such revocation, withdrawal or inability constitutes a
Port Facility FM Event, (1i) any event specified in Clauses 62.3(¢}{l), as if such Clauses referred
to events with respect to “AOGP or any Affiliate of AOQGP, in either case acting a8 Port Facility
Operator,” rather than events with respect to “the other Party”; or (iii) following termination of
the O&M Apreement, any inability for PREPA, as a direct result of an act or omission of AQOGP
or its Affiliates, to utilize a replacement operatos for the Port Facility {(provided that PREPA is
proposing to use a reasonable replacement operator), unless such inability is the resuit of a Port
Facility FM Event.

Arrival Day means the date upon which the Vessel arrives at the Port Facility,

At-Cost Charges has the meaning given to such term in Clause 9.2.

Availability Breach has the meaning given to such term in Clause 2.5(c).

Availzbility Breach Damages hes the meaning given to such term in Clause 2.5(c).

Availzble means that EE, the Vessel and the Vessel’s crow are {both physically and legally)
capable of providing, or otherwise are in a position to provide, in full 2l of the Services in

accordance with the terms of this Charter, whether or not ¢vents or circumstances otherwise
prevent Regasified Natural Gas being delivered fo the Natural Gas Delivery Point.

Base Monthly Allowance has the meaning given to such term in Clause 17.4
Bills of Lading means such document used to acknowledge the receipt of a shipment of cargoes.
Boil-Off means the vapour, which results from vaporisation of LING in the cargo tanks.

Business Day means the days that barks are generally open for business in New York, New York
and San Juan, Puerto Rico.

Cargo Capacity means the maximum safe LNG loading limit of the Vessel as per Schedule 2.

Certificate of Financial Responsibility means a certificate of financial responsibility as required
by the ULS. Oil Pollution Act 1990,

Charter has the meaning given to such term in the Introduction.

Charter Year means each period that begins on the annual anniversary of the In-Service Date
and ends on the day prior to the next anniversary of the In-Service Date and the first Charter Year
shall begin on the In-Service Date.

Classifieation Society means the ¢lassification gociety specified in Schedule 2 paragraph A.
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Cigsed Loop Mode has the meaning giver to such term in Clause 31.3(a),
Closed Loop Regas Rate has the meaning given to such term Clause 31 3.
Club has the meaning given to such term in Clause 20.1.

Commissiening means Phase I Commissioning and Phase I Commissioning.

Commissioning Commencement Date has the meaning given to such term in Section 2(f)(il) of
Schedule 14.

Commissioning Fee has the meaning given to such term in Clause 3.2(a).
Commissioning Framework means the commissioning framework attached at Schedule 14.
Commissioning Notice has the meaning given to such term in Section 2{)(ii} of Schedule 14,

Commissioning Process means the Phase 1 Commissioning Process and the Phase II
Commissioning Process.

Commissioning Protocol has the meaning given to such term tn Section 1{c}{(i) of Schedule 14,
Compliance Standards has the meaning given to such term in Clause 11.

Concession means the concession agreement between the Puerto Rico Ports Authority, PREPA
and AOGP relating to the Port Facility,

Conditions Precedent means each of the conditions set out in Clause 81,
Confidential Information has the meaning given to such term in Clause 46,

Consent and Agreement means 4 consent and agreement among EE, PREPA, and EE’s Lenders,
and a consent and agreement between PREPA, the Vessel QOwner and EELP, to be entered into in
the forms attached at Schedule 1, with such additional provision or modifications as may be
reasonably required by EE’s Lenders and are reasonably accepiable to EE and PREPA and
Consents and Agreements shall mean both of them.

Conseguentiai Loss has the meamng piven 1o such term in Clause 43,

Daily MiRC means that quantity of Natural Gas that would be delivered w0 the Natural Gas
Pelivery Point in 2 Regas Day if output were continuously at the MiRC during ali of such Regas

Day.

Paily MRC means that quantity of Natural Gas that would be delivered fo the Natural Gas
Delivery Point in a Regas Day if output were continuousty at the MRC during all of such Regas
Bay.

Delinguency Amount has the meaning given to such term in Clause 9.9,

Delinguency Notice has the meaning given to such term in Clause 9.9.
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Deposit has the meaning given to it in Clause 9.3.

Discharge Rate Performance Guarantee has the meaniog given to such term in Clause 31.2(a).
Dispute has the meaning given 10 such term in Clause 65.

EE has the meaning given to such term in the Intreduction,

EE Company Agreement means the limited liability company agreement of EE, effective as of
the date hereof and attached as Schedule 12.

EE Due Date has the meaning given to such term in Clause 8.5.

EELP means Excelerate Energy Limited Parinership, a Delaware limited partnership.

EE Representative has the meaning given to such terns in Clause 14,

Effective Date has the meaning given 1o such term in Clause 1.1,

Emergency means @ sitetion, otcurring at any time that requives immediate action and which
constitutes or is likely to constitute a serious hezard to the safety of natural persons, property, the
Vessel, or the Port Facility.

Emissions Deficiency Notice has the meaning given to such term in Clause 32.2(g).

Emissions Guarantee has the meaning given to such term in Clause 31,7(a).

Encumbrance has the meaning given to such term in Clause 34.1.

EQB Permit has the meaning given to such temm in Clause 31.7(a).

Escrow Maximunm Amount means, with respect fo any disputed payment for any month, an
amount equel to the sum of the Operating Cost Component and the At-Cost Charges for that

mornth, For the avoidance of doubt, the Escrow Maximum Amount shall apply to any payments
due hereunder regardless of the source.

Event of Pefault has the meaning given to such term in Clause 62.3,
Expert has the meaning given to such term in Clause 65.2(a).
Extended Amelioration Plan has the meaning given to such term in Clause 30.5(b).

Extended Hire Reduction has the meaning given to such term in Clause 62 4, but shal] exclude
Hire Reduction periods as a resul{ of a Port Facility Event or Force Majeure.

Extension Term has the meaning piven to such term in Clause 1.3.
FCPA has the meaning given to such ferm in Clause 83.

Fees means all fees payable under this Charter, including Hire, At-Cost Charges incurred on
PREPA's behalf, and any other fees due under the Schedules hereto,
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Financial Close has the meaning given to such term in the Infrastructure Agreement.

¥inancial Responsibility Certificate means a Certificate of Financial Responsibiiity issued in
accordance with the Oil Poliution Act of 1990.

Fixed Charge Basis means the basis of calculating the Operating Cost Component as set out in
Schedule 4, Part 2, Paragraph (i).

Fixed Charge Reopener Basis means the basis of calculating the Operating Cost Component as
set out in Schedule 4, Part 2, Paragraph (ii).

Flag State means the flag state specified in Schedule 2 paragraph A,
Force Majeure has the meaning given to such term in Clause 42,

FSRU Terminal Conditions ef Use Agreement means any terminal conditions of use agreement
entered into by EE and any Port Facility Operator in respect of the Vessel’s use of the Port
Facility.

Fuel Qil Equivalent refers collectively o its two components, fuct oil and Boil-Off gas and is
measured in metric tonnes applying the fuel oil equivalent factor set ont in Clanse 31.4.

Governmental Authority means any international, federal, state, or local administrative,
executive, legislative, or judicial governmental authority and aany agency, ministry, department,
court, commission, board, agency, institution, political subdivision thereof, or similar entity of
any such authority with jurisdiction over the matter at issue.

Guaranteed Speed has the meaning given to such term in Clause 311

Hire has the meaning given to such term in Clause 9.1(a).

Hire Reduction means a reduction in Hire owed by PREPA as a result of any reduction in Vessel
performance or BE’s performance of the Services (whether according to Clauses 32.2 or 30.2 or
otherwise).

Hirc Reduction Event has the meaning given to such ferm jn Clause 30.
Hourly Adiustment Limitations has the meaning given in Clausge 7.2(a).
HSE means health, safety, environmental.

Infrastrocture Agreement means the contract between AOGP and PREPA in respect of the
design, engineering and constraction of the Port Facility dated of even date.

Initin]l Term has the meaning given o such term in Claose 2.1,
In-Service Date means, without prejudice o Clause 81.1(i}, the date upon which:
{1 atl Conditions Precedent have been satisfied, or otherwise waived,;

(2) the Arrival Day has occurred;
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3) the Substantial Completion Certificate (as that term is defined in the Infrastructure
Agreement) has been issued;

€] the Commissioning Process has been completed (ar where the Vessel arrives at the Port
Facility for the Commissioning Process with an LNG cargo on board, the Phase I Commissioning
Process only has been completed)-

In-Service Notice bas the meaning given in Clause 2,4(c).

Intellectual Property means all Trademarks, trade secrets, copyrights, patents, inventions,
industrial property, industrial design rights and other intellectual property rights, whether or not
registered or issued, inchuding:

(1} “Trademarks,” defined as and including all trademarks, trade names, service marks,
unregistered marks, designs and all United States and foreign registrations for:

{a) Excelerate Energy
(b Encrgy Bridge

{c) EBRY

{d) Gateway

(2)  Patents and inventions, whether issued or not, including U.S. Registration Nos. 6598408,
6688114, 7219502, 7293600, 7484371 and all continuations, divisionals, continuations-
in-part, reissues, re-examinations, substitutes, renewals, and improvements thereof and
foreign counterparis thereto.

Interest Rate has the meaning given o such term in Clause 9.4
Invoice Amount has the meaning given in Clause 9.8,

15M Code has the meaning given to such term in Clause 15.1.
ITWT has the meaning given to such term in Clause 16.1.

ITWY¥ Blue Card means the certification by the International Transportation Workers Federation
certifying that the crew wages mect the requirements and standards of the ITWF.

Jones Aci means the Merchant Marine Act of 1920, as amended,

Late has the meaning given to such term in Clause 31,

Late Arrival Daily Damages has the meaning given to such term in Clause 2.5(a).

Law means all maritime, pational, federal and state statutes, orders, rules, decrees, rulings,
decisions, laws (including health, safety, and environmental laws), regulations and international

conventions, codes, and treatics, a5 the same may be modified and amended from time to time
during the term of this Charter,

Lenders means any Person, company, bank or other financial institution (including any export
credit agency), or any agent or trustee for such person, at any time providing or participating in
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the firancing of the Port Facility (PREPA’s Lenders), or to whore EE owes obl’gations in
respect of a Financing as defined n the EE Company Agreement (EE's Lenders).

LIBOR means the rete quoted 1o ieading banks in the London interbank market as at the relevant
time for LSS for a one month period.

LMAA Rules has the mesning given to such term in Clause 65.4.

LNG meaos nataral gas liquefied by cooling and which is in a liquid state at or near atmospheric
pressure,

LNG Carrier means a vessef that transports LNG o a port.

LNG Delivery Point means the point al waich the flanges couplings of the Vessel join the
flanges couplings of the LNG manifold of an LNG Carrier, or the point ar which the fianges
couplings of the Vessel join the flanges cf the lines of the buyer’s facilities {where discharge at a

terminal is being performed).

LNG Heel means the quantiiy of LNG necessary 10 be retained in the cargo tarks of the Vessel
for operational reasons for the purpose of <eeping such tanks cool.

LNG Loading Consumption fas the meaning giveu to such term in Clause 31.5(h).

LNG Price means the actual invoiced price paid (net of all discounts and rebates) for the relevant
NG proviacd 1o BE ar Company, as the case may be. using the "last in first owt” principle.

LNG Specifications means LNG at a temperature o degress Ceisius.

Loading Rate Performance Guarantee has the meaning given 10 such term in Clause 31.2{a).
Maintenance Year has the meaning given 1o such term in Clause 17.2,

Manager has the meaning given to such term in Clause 16.5(a).

MARPOL 1as the meaning givan to suchienr in Clause 19.2,

Maximum Regas Capacity or MRC means standard cubic feet per hour {5
MMSCFDL.

MDQO has the meaning given to such term in Clause 31,7%(b).

Minimum Regas Capacity or MiRC for purposes of the Regasification Consumption guarantees
and the Boil-Of gusrantees each set out in Clause 31 pacans (SN andard cubic feet per
hour §VMSCFD). For all ather purposes it mean {4 tanderd cubic feet per hour @
MMSECFD).

Minimum Speed has the meaning given o such term in Clause 31.1.

Modification Work has the meaning given to such term in Clause 58.2.
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Natural Gas means any hydrocarbon or mixture of hydrocarbons consisting predominantly of
methane, other hydrocarbons and non-combustible gases, all of which are substantially in the
gaseous phase at a pressure of 1,013.25 millibar absolute and at a temperature of 60 degrees
Fahrenheit,

Natural Gas Delivery Point means the point at which the Vessel outlet flange connects to the
high pressure gas arm.

Non-fixed Charge Basis means the basis of calculating the Operating Cost Component as set out
in Schedule 4, Part 2, Paragraph (ji).

Off-Hire means, with respect to any particolar period specified in this Charter, that no Hire is
payable by PREPA in respeet of the Vessel during such periad.

Off-Spec LNG has the meaning given fo such term in Clause 7.3.

Off-8pec Natural Gas has the meaning given to such term in Clause 7.3

On Hire means that the Vessel not Off-Hire,

On Time has the meaning given to such term in Clause 31,

Operating Cost Component has the meaning given to such term in Clause 9.1(b)ii).
Operating Cost Dispute has the meaning given to such term in Clause 65.2(s).

Operating Day means the 24-hour peried of time from. 6.00 a.m. of any calendar day until before
6.00 a.m. of the next calendar day.

Opex Elements has the meaning given to such term in Schedule 4, Part 1.
Parent Company Guarantee has the meaning given to such term in Clause 63.
Parties has the meaning given to such term in the Introduction

Party Representative has the meaning given to such term in Clause 14.
Performance Guarantee has the meaning given to such term in Clause 31.
Performance Period has the meaning given to such term in Clause 32.

Permit means any permit, approval, consent, waiver, exemption, vaniance, franchise,
authorization, license or similar order of or from any Governmental Authority.

Permitted Maintenance Time has the meaning given to such texm in Clause 17.5.

Person means any individual, corporation, partnership, joint venture, trust, unincorporated
organization, association, or Govemnmentsl Authority.

Phase I Commissioning means the period from the Commissioning Notice unfil the successfut
completion of the Phase I Comumissioning Process.
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Phase It Commissioning means the period from completion of Phase | Commissioning until the
successfil completion of the Phase 1I Commissioning Process.

Phase I Commissioning Process means the conduct of all {ests, procedures and other activities
required to be conducted following issuance of the Commissioning Notice to prove the Vessel's
and the Port Facility’s ability to Regasify LNG and deliver Natural Gas through the Port Facility
and the Pipeline to the Shore-side Natural Gag Delivery Point.

Phase I¥ Commissioning Process means the conduct of all tests, procedures and other activities
reguired to be conducied following Phase 1 Commissioning 1o prove the Vessel's and the Port
Facility's ability to effect and receive a transfer of LNG cargo at the Port Facility,

Pipeline means the pipeline connecting the Vessel to the Power Plant.

Place of Perii has the meaning given to such term in Clause 38.

Port Autherity means the local Governmental Authority which manages and maintaing a port.
Port Facility has the meaning given to such term in Clause 1.2,

Port Facility Event means (8) an event or circumstance at the Port Facility which results in an
inability to deliver Natural Gas to the Shore-side Natural Gas Delivery Point, other than (i) a Port
Facility FM Event, (i} an event or circumstance caused by the act or omission of PREPA, and
(iii) an event or circumstance caused by changes in or introduction of Laws, rules, regulations,
ordinances, decrees or orders of any national, municipal or other Governmental Authority of
Puerto Rico, or the sationalization, confiscation, expropriation, compulsory acquisition, arrest or
restraint of any assets by any Governmental Authority of Puerto Rico, or any such Governmental
Authority's unfawful or discriminatory delay, modification, revocation, withdrawal, cancellation,

termination, denial, or refusal 1o issue, renew or re-issue or amend, any Permit; or (b) an AOGP
Port Facility Event.

Port Facility FM Event means any event or circumstance described as “Force Majeuce” in
clause 16 of the Terminal O&M Agreement, or any such similar force majeure event or
circumstance set out in any repizcement termingl operation and maintenance agreement,

Port Facility Operator means the Person that operates and maintaing the Port Facility, which as
of the date hereof is AOGP.

Power Plant has the meaning given in Clause 1.2.

PREPA has the meaning given to such term in the Introduction.

PREPA Due Date has the meaning given to such term in Clause 9.4.

PRETPA Permits means all those Permits listed in Schedule 9.

PREPA Representative has the meaning given to such term in Clause 14.

Properly Altered Quantity has the meaning given to such term in Clause 7.2(d),
Properly Nominated Quantity has the meaning given to such term in Clause 7.2(b).
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Puerto Rico means the Commonwealth of Puerto Rico.

Reasonable and Prudent Operator or RPO means the operator of a vessel acting in good faith
with the intention of performing ifs contractual obligations and who in so doing and in the general
condust of its underteking exercises that degree of skill and diligence, prudence and foresight
which would reasonably and ordinarily be exercised by a skifled and experienced Person
complying with applicable law engaged in the same type of undertaking to the highest standards
available under the same or similar circumstances, with due regard to the interests of PREPA as
well as its own interests.

Receipt Point means the point at which the flanges couplings of the Vessel join the LNG Joading
arms couplings of the Port Facility at which LNG is received onboard the Vessel.

Regas Day means an Operating Day on which Regasification occurs,
Regas Hour has the meaning given in Clause 7.2(c).
Regas Mitigation has the meaning given in Clause 8.1,

Regasification means the process of converting liquefied Natural Gas from a liquid phase to a
gaseous phase, and Regasify and Regasified shall be used accordingly.

Regasification Consumption has the meaning given to such term in Clause 31.5(b).
Restricted Jurisdiction has the meaning given to such term in Clause 39.5,
Restricted Periods has the meaning given to such term in Clavse 31,

Rollover Hours has the meaning given to such term in Clause 17.4.

Routine Maintenance has the meaning given in Clause 17.3.

Routine Maintenance Hours has the meaning given to such term in Clause 17.3,
Scheduled Arrival Day has the meaning given in Clause 2.2.

Scheduled Arrival Time (SAT) has the meaning given o such term in Clause 31,
SCR has the meaning given to such term in Clause 31.7(b).

Sea Passage has the meaning given to such term in Clause 31.1.

Service Interruption Event means each and every occasion that there is loss of time as a result
of Vessel not being Available,

Services has the meaning given to such term in Clause 3.1.
Service Speed has the meaning given to such term in Clause 31.1(a).

Shore-side Natural Gas Delivery Point means point at which the Pipeline connects to the Power
Plant
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Storage or Storing means the process of storing LNG in a specialized container for future
delivery, and Store and Stored shall be used accordingly.

Substantial Completion Deadline has the meaning given to such term in the Infrastructure
Agreement.

Substantial Completion Longstop Date has the meaning given to such term in Clause 3.2(d).
Substitute Vessel has the meaning given to such term in Clause 12.

Tax or Taxes means any income, gross receipts, withholding, license, payroll, stamp,
employment, excise, severance, cccupation, premium, windfall profits, transfer, environmental,
customs duties, capital stock, franchise, profits, value-added, sales, unemployment, disability,
property, use, registration, alterriative, add-on minimum, estimated or other tax, fee or charge
imposed by or under the authority of any Governmental Authority, including any interest, penalty
or addition thereto,

Technicat Dispute has the meaning given to such term in Clause 65.2(a).

Technical Expert has the moaning given to such term in Clause 65.2(b).

Term means the period on and from the In-8ervice Date to and including the date upon which the
Initial Term and any Extension Term ends, or such other earlier date upon which the chartering of
the Vessel unider this Charter is terminated in accordance with the terms of this Charter.
Terminal Manual has the meaning given to such term in the Terminal O&M Agreement.

Terminal O&M Agreement means the agreement for operation and mairtenance of the Port
Facility cntered into between AQGP and PREPA.

Termination for Convenience has the meaning given o such term in Clause 62.6.

Termination for Convenience Fes has the meaning given to such term in Clause 62.6.

Vessel means the Exemplar, supplied by EE under this Charter at the start of the Term.

Vessel’s Deficiency has the meaning given to such term in Clause 32.2.

Vessel’s Deficiency Percentage has the meaning given to such term in Clanse 32.2.

Vessel Owner means Exemplar NV.

Voyage has the meaning given 10 such term in clause 31.4,

Voyage Reports has the meaning given to such term in Clause 32.4.

Weather Limits has the meaning given to such term in Schedule 7.

Wiiful Misconduct in relation to EE, means an intentional breach of any provision of this

Charter by EE (authorised by or known to its Senior Managerial Personnel) or any breach of any
provision of this Charter arising out of any act or omission of EE (including its Senior Managerial
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Personnel) with recklessness as to its consequences, Senior Managerial Personnel means a
director (other than a non-executive director) or Senior Manager of that Party. Senior Manager
shatl mean any person who directly reports to the board of directors or other equivalent governing
boady of EE (ar to any member of the board of directors or other equivalent governing body inthat
member’s capacity as such),

Withholdivg Taxes means the witbholding and similar Taxes imposed by the applicable
Governmental Authority.
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IN WITNESS WHEREOQF, the Parties have executed this Charter as of the dates written below.

SIGNATORIES

PUERTO RICO ELECTRIC POWER AUTHORITY

o (= fr

Printed: {/ Fuais S AH i n ~ Floacs
Title: Egecwfive Nufon,

EXCEL%{ATE ENER% PUERTO RICO, LLC
By:

P 7
Prin‘fed: > opn 15 /S JoS )
Title: (Thr e DCwE é’%&,ﬁb 5:7?./%4@‘36"
Date:  Mpred 17, Jot¥
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