L

Canidad

4 227,444, 13- @5
C::JG-I\-\R-*

=& &\~ F 1A~ 000 -0~ 000
Execution Version

2OH-PomodD
INFRASTRUCTURE AGREEMENT

dated as of March /7, 2014
between
AGUIRRE OFFSHORE GASPORT, LLC
and
PUERTO RICO ELECTRIC POWER AUTHORITY
with respect to the
GASPORT AND PIPELINE SYSTEM

for the provision of regasified LNG to the Aguirre Power Complex
at Salinas, Puerto Rico

P
«v{ﬁ;
e
1



L. Definitions and Toterprot@tiom .. .o et s s e s e e s st resesrressesseesenseseeresseanen
1.1.
1.2,
1.3,

2. Contract Documents
2.1.
2.2,
2.3,
2.4,

3. Notices to Proceed
3.1.
3.2.

TABLE OF CONTENTS

F TS 5T 10) o SO

Interpretafion. ..o,

............................................................................

Language of this AGreement .......ccovvicveimrnecrmnienreserae e cssss s e s

..................................

............................................................................

............................................................................

Conditions Precedent t0 this AGreemient. ... ..ccoovvvivioni i e st ssenesscanees
Interpretation of the Contract DocUMENIS.. .o i rcareesssess oo rsssae e,
AmDbIZUItY OF DISCIEPANCY ...ocuor it e vere e er et sa e a e ess e b e s br e babenes

....................................

............................................................................

............................................................................

3.3 N P ittt e et b stk e e s aereeis
3. PrIOT WOTKS oottt rece e et st et e ane e e a e sb e et sasa e e s
3.5, POIMITHRE cooicriieiieeet i rectes mer i et ety e s ea e s s e ete st paea s ensasesnan s esares e ens e abereabas
4. Representations and WarTANES .......ccvoiormirv et cvesa s eetasrsaes st stes et sresesssseasens
4.1.  Representations and Warranties of AQG ... e
4.2.  Representations and Warranties of PREPA ...
5. Relationship between the Parties ..ottt

5.1
52
5.3.
5.4.
5.5.

No Partnership or Agency......conee..

............................................................................

Relationship among AOG, PREPA and the ENgineers.. . oo

Instructions of PREPA ...

Contracts 0f AOG v eeeiearenn

AOG’s Responsibility for the Works

6. No Third Party Beneficiaries ......ccoveenee..
7. AQG s Obligations ..coicriiincnniennns

7.1.
7.2.
7.3.
7.4.
7.5.
7.6.
7.19.
7.8.

7.9.

8.1.

8.2.
8.3.
8.4.
8.5.

Works...
AOG's Permﬂ Obhgalmns

AQG-Provided Services and Consumables ..................................................................
TEAINZ o v e crre e
O&M Personnel ......co.covcvevrrviereeninenen
O&M MaANUAL..rovviceiis e res et asveaaa s st st ressasbaressastnes
Spare Parts ...

Managing Connections ..

Avoidance of Damage or imerierence .
PREPA’s Obligations

............................................................................

............................................................................

...........................................................................

............................................................................

............................................................................

...........................................................................

............................................................................

........................................................................

............................................................................

3811415, o) OO O S OO PP SO R OU VOO PO

Access to the S oo

............................................................................

PRIEPA’S Permit ODHZALIONS v ovirrievvciieiereriinctvesairessarosae bt ceneavansnraacas sinrnasssmmanassuie

PREPA Personnel ..ouweveeevvieivreneacnnns

Financing. ... eorresernmnernees
Site Conditions and Background Information ... oo raseiessasnsses .

............................................................................

............................................................................

e oM OEIS st teeereesssee e vese s sesaren e sasseeeesesseensesssmaaesssnssaesssstoaeeensssaemssassseersereasmnsssensne



9.2, Background INTOrmMation .o v ettt e e et e e eaeee e ae 46

10, Performance 0F (he WOTKS ...ttt ettt e b e s s ee s ees e anens 47
10.1. Performance 0T the WOIKS .ovv et cere e e eaas s e st s eene s b s s nes 47
10.2.  Laws and Cormiupt PIACHCES ...coiiiceiiciiemiees s srreie s et sssenasstes e ssa s raseansesasoeeas ansnees 47
103, CRANGE OF LaW ...iiiiiietiicrr ettt e st et saa s et saacrseten o sresnsasseresesaseaateesensseneas 47
10.4. Health, Safety, Security and ENvironmeEnt.......ccovecioeeiceiiieesireetnensieereesas covereeeseasseens 48

F1. REPIESENEALIVES ieiiririiccriiierteririeitvrecrensenescrsssesseaseras crasasscomasaste s asses ot ssnresssnenssranssemeerensenses 50
1.1, PREPA’S Project Manager.....coviiviriiciniiiceeeresiaensiacesscnsese s s nrs e s s s b bssenss s 50
11.2.  AQG’s Project Manager and Site ManQger ...occvirvoinieeies oo reressesieises rvesseemsnes 51

12, AOG’S Orgamization ... .eocceeocriirinceirnimmernecsecornrarsscesnaressenesscessssssesssasssnssessssnssssmsessssennon 53
12,1, Organmization CRArt ...t e ss e eyt eneneen e 53
12,20 KEY PEISOMNEL ..coiiviiriiricreimicrier et ceva et rre b sas s a e saan st semastsatasrearenssann 54
12.3. Use of Local Labor ot s e 54
12,4, Replacement 0F PEISONS ...covc it amrrrese s asree s s srsssasns s 54

13, Works Program and PrOress. .. viiieisorioasessssesasresrssessssessass s sessssasssirnsons 54
13.1. Project Schedule.... .ottt era et ereeennes D8
132, Progress REPOTTS ..o ieioeiceceeeie e eeai e s esmee vt easesas s et anss e e rentsestare e senansesssnnesabranaens 54
13.3.  Revised Project SChedule... ...t serne et asseeas et svras s ennes 53
134, Progress 05 the WOrKS ...ttt aors s sa s b ses e 55

F4, SUDCONITACTS ..eicrviniii ettt tire e cn e e e e st aoene s e e e s s s ranae s esaeranasaras 55
14. 1. SUDCOTIIACEHNG 1rrevviieieriiteite ot emssaes e oo s et e s aees e sraes kb nsasas sie sssatebransarasnenesassnentons 55
14,2, ADDPIOVAL 1ottt e b e e etk eE S et ns e enes 56
T4.3. ReSPONSIDILIEY ©oovriieiii ettt sa e et s st sssre e s ae s s ban e neaes 57
14.4. Terms of Major Subcontracts........cc..... OOV U PR ROVRDRUDTOTOROROPOTONE: ¥ |
14.5. Exercise of Rights under Major Subcontracts .............................................................. 58
146, N0 ReSICHIONS ettt i e st nia e sae et aa e s e bt anann e e rataeres 59
14.7.  Payment of Subcontractors by PREPA ..o e e 59

15, Design and Engineering SErviCes ..t rviscsirssic et sneraritaesonrens 60

15.1. Procurement of Design and Engineering SCIVICES......covcimivierverccvrninrvirnanennninn 00
15.2.  Assumption of Risks; Defaulis by Engincers ..o ivvimiecionmnnirscnsssceiesicrnnnevernes 01
15.3. Limitation on the Engineers’ Liability. ..o enre e 62
15.4, Drawings and DOCUIMENLS ..o cvcuvirreairreisesevsnssneesasssesssssessinersssssavasssssnsessnrssneeseesss 03
15.5. Comments on Desigh InfOImation .. ....coevecvimeerniineenncenccesssreereeeenseseesasreeeenns 83

15,6, AOG ReSPOISIDIILY oviotrriiitiiree it rs e cee st r s st n s i sr s s aai s i n 63

16, PIOCHUTBITIEIIE cvvivutirrsveeasiiscveessesasessisas e sbasserdnstes shaaesosts saessetnesaes (04 srantsssevatssarnessatinssnsesiserse 63

16.1,  TranSpOITatiON oo v veeirier et ersceerreartnssresaascerrsasss s s ssesnrea e stsraranatsaresssssnransevasarasessssns D3

16.2.  CUSTOMS CIBATANCE. ...oivviiieeiirrriieearaie et rnsiraraessene ke bersesansirsesbtnsreassesesassrssearserrnsassonns 63

17, QUALILY ASSUTAIICE ivereireis ittt sreeie sttt et essnaestesrs s sbsescnnts b e ih b ab e rrets st cnassaensnsins 64

17.1.  Quality Assurance and COmIol. ..o imannimrasnne et acreases s assncarssassass soseascrnens 64

17.2.  Conilict With Qther Oblgations.....coorrveiie it et st st s s esbaane 64

. 173, PREPATS TABIIIY 1ottt eesa s e i e e rvasae s e abbesasraassrarsesanraaesassesran 64

F 18, CONSITUCHON ceevierrieetcrnseresiescreeensesieseesanasesessaseneseasssmenesh et s se s s eacrecreass st nres s ansaesr e e sesaben 64

U EB.LL SBUINE OUE vt et i st esereasesse et en st b s e b s ves st et ke s b s areteresararares 64

18.2.  SUPEIVISION 1oeirrirricieireiertiriaeretriarenean e s e sharmneas e et s o eeras srme e s chncms e s e b e ab s necabb e 64

T R UF: 1 T s U OO U OO OO OSSOSO OSSO ST YOS UE VOO RS TOR PRI TEOTUOON 65

18.4.  Construction EQUIPIMENT ....o.veiiiiiiicieiaratimens it creseeseenes e craesssinseresiiosseesesees cesassnns 66
g
A



18.5.
18.6.
18.7.
18.8.
18.9.

19,

18.1.
19.2.
19.3.
194,
ComPIetion GUALANTEE ....c.ooviiveirisieniser ettt esi e ettt rrt et st s sesseareessborteane
Delay Liquidated Damages...c.ooiioieromiicinisir e iessasnss e sesessscssansssessssaronsss

20.
21.
22,
23,

24.

25.

Site Regulations ...
Occupational IIealth and Sa{'ety cmd anxronmem..,.......,...,‘.....-...,.......,.....................
EMErZency WOTK ..o vttt 3ttt et s
S1te CIEATATICE «..oiiecie i it evs ettt a s st a s et e am e te e s e s snresnesrarssnsssrnes
The Works at Night and on HOIays ... cersissssaesessssseas
WVBITATLY 1oovvriitiec it ettt ettt et st as s et e s s e ann s st aoea g e ke s sh et s et bssessatamasbaneessanre st rain
THE WATTAINLY ..eivirt ettt rras s e e e ae s ass et e e ras s st et en s et ene e aenensesenn
Warranty ObIZatIonS ... ...coov it es e e es sy e et eaan
SubCONIFACIOT WAITANTIES. . crueerivesiorinrsrereoseieriesrirasiasresessestsisessesssssseresranessssesessssnases
INO Oher WAITBITIES .ot crenes e ses e s et s s b s s e sssef e esssenbestmebsaemesabnes

[RESEIVEL] cort e iine ittt et s s ra st s eb a3 s es ey b n s bs st r s ne s ers et cn

Modification of the Schedule Project Variables .........cocvicviicrnnr s cneas
23.1.
23.2.
23.3.
23.4.
23.5.
23.6.
1 1 OO OO UV SO DU OT SRR
24.1.
24.2.
243,
24.4.
24.5.
Tests dUring CONSEUCTION ..ocir et veecree e creecrie e rressase s escnasasessesnereracraesasermeesnass
25.1.
252,
25.3.

INOHEC OF DIELAY oottt et et re b e ta v st crmrase e rasa e vres ety ortssnesaeaneaton
PREPA RISK EVENTS..ooviiiicinectieiirieccnn i eissie it s sns st s e s rressssssssasaa s sanesaaeesorseas

LEXTENSION OF TIIC. oeecieeireieeerrrre et ri e irnseraeesseraestassars e essaeaseessemrsessrsrsarasarrssansessesssenns
Conditions Precedent to Extension of thc Schedule Project Variables......coocvceiiviaien,
Coneurrent DEIAYS ...cocvvii sttt et rs st s scr s et en b s st e et
ACCEICIALION 1.t vveecratreare s st ess e vesatcesaayaerareacesreaevasasasnees sbaneerssaanrasaeanrerasearsarbanerrasasares

GTONIETAL 1 or e ie et s s aecrn e e st b s ens vt e as e e T e et s 2 et e R nr e ban TR aea et abaaserseaareneans eres
TRESEIVEU] ..t e ettt cerr et et ete e e te et et e teean b e trebeamarassars et e ensarssantavatanresene
Revenue from Naflal G5, ... iiiiraanccrimacinrasaaesascesrrsesasssatasransesas osanennansasns ane
Interconnectiont REQUITCINENTS .....i.vii i iimnrenaisresotresecetesere s sn s teamresscsaessnne
General Test and/or Inspection RIZHES ... vt ecrasmraeneee e crenaneeree cvees

TESHIIG 1ot crcee e cr et ettt e ecrmeaea b snesaa e eee st r e e asrnaesardserevaere s sa e sasenr e
RO IS oo oot oo e e e et e et eeesehteeaeeatmnaaaeeeeee b et inn et trraetanraanttan aetaterreethmnnsaartneenantanarene
PR E P A S IO I v ieeeeiirtesreeeses trassatesssesseerasas resasas s esassatenneesaesanarraens s tarevensainnas s mmesnen

254, AOG S REQUITEITIEIITS ..o vvvisecretieteeraeotresrerosessreessenrasesonnsssaesssessasosasensancessascreesaessssesasnes

26.
27.

27.1.
27.2.

28.
29,
30.

31.

331

33.3.

34.1.

R
* i
kww flr £
L A

33.2. EBELP Alternative Credrr %uppon

COTIMISSIONANE ..o evisevecreste e esenretreasseresesseeeamars et cimateseenra s ams et ssee st erarmanesbad e e babrnnesaesrrensanes
Pre-CommusSIOnINEZ TSI .oviiirieiivir i ies e sa s e st saes e sses b e esaesnnsssaes saes snmreaban cona
Pre-CommiSSIONING TESES ...ociiiticrereeereaieeierresreeeresaasasssesesesrneesssersssatrrasasssannesascraraass
PIOCEAIITE ..veieee et cect e vt et e ttesas s e as st e e sassiasae s s snse st ot e ssbaensanestnesssabnnssbatnnrarssennsrns

Substantial Completion ..ottt
Final Accepiance.............
AOG’s Credit Support Genexdiiy .......................................................................................
[Reserved]... e er i eeabtaerrtast i neeataareeaRt et et tanes e st rrat et ae R s e ke n e et r st s R aenreenea
FLetter of Cred;t

EELP Credit E:upport
EELP Guarantee...

Illegality of EELP Credit Support ................................................................................
Recourse 10 AOGS Credit SUPPOLT ..orviirerriii i ecne s acn i annssaens s raervntsssanesnasees
Reasons for Seeking Payment. ...ttt



342, Prior NOUHCE 10 ADG oo oo ee e e s ee s e e e s e e et st e eeeoeeee e, 83

35, Cash CoHateral. ...ttt v sttt n e s e 83
36.  Budgets and Capital COStS ..o veeiessteseses sy ossssscrsems s ssesereresssrssesserasereres 84
30.1. BUAEES (oot e ettt et eaa et r e et st eesaneeen 84
362, COPHAI OIS Lottt ettt cas b s eeat e vt srtreent e s eaesnenens 85
37, Terms Of PAYIENL ...ttt et am e on st s e s et e vnsastesnsansteensenennes 86
37.1. Payments Generally .ooooeennnenne, STUORRUUNSOUTORITURIRRRII .1
37.2. Payment on the Executlon and Dehvery of Ih]S Agreemem......,.....-............................ 87
37.3. Permitting Cosls and Permitting Success Fee... U OUURORSRRRRUNUIOR . 4
37.4. LNTP Works, FNTP Works and Certain Prior Works ................................................. 87
37.5. Mobilization Payment.. . oo etcrre e s nss et erssaas e n s enens 88
37.6. Payment Reconciliation and Withholding ......coveeveeminicinieir i v 88
F77. ADG FEC ittt et vt a et e s ch e s et am e e be st e er s s s it s et aas e s e st e bebaernn e 89
37.8.  FINal PAYIMEIIIS ... oo cenceeciraaiaieeass e e msnssesaesaessssessssarmsesss seasssasaserssnsensnssenssasesnsnsanees 50
379, SEL O ot ecs e b e n e e rr e er e et er e b a s sttt et entan st en s e et ens 91
FT0 RIS i e et e a s et e rr e ee e e s v et e e rs e ra b aanreas 92

3700, COMIEACE PrICEC. oieiriiriseveisiinsreeseireasesanessarsssrsssesesnssracesesssesssnsscresnesssssassssnnsssasmessesseensns I
38, CRANEES ...ttt ettt s et s s b st s s s eat s b st s e ense s et s nnasantensarsenntensrnes DD

381, GRIBTAL oottty st et arar et b aterat et e ane b b rreasrans 92
38.2. PREPA’S Changes iovvviceeriiiniiireiiesnreesinrtsacsassssssanesras sasessassns sraessnssossenesssossnssssser 92
383, ADG S ChaNGES ..ocveeiireiiie e cene e sieeetebe e ebe s asse s er e saasesrtsses snsbasssasebesseansseasnnsons 94
384, IISSIONS e st ceeniirieraisireecearseairrass ssesatasrs e aasasetaenrssesamgabseanresbe e eas s s b en e aessaraea bt ereeninas 04
38.5. Valuation of CRANZES. ...oveiiiiiicce et ettt aa s e esebaseoeasaaesenaessreas 94
38.6. Conditions Precedent 10 CHANEES ..oucv et ecsceiana st saieeavmeresermnsseseces s as e vaesons 95
FR.7. PaYIICNLi et b e e b EeeeaeaR aeea st 95
39, DRIAY COSLS corrirrerecceini et re et et et e et rad o s tneman et n e et rne s e ke s are et e e bast e beanen 95
3.1, Limitation Of COmMPenSation .o tiimtetecrsecrressasminesresmrensasearasesereesnaroesessasans 95
39.2. Notice and AsSessment Of DEIAY ..oovveii e cctieee st srtaees e sie v s e etes s iernes e 05
393, Delay Costs in Connection with Certain Extensions of Time ..o ceecinvcnicnnnes 96
394, Sole ENtitIement. ..o i ervssns s s ti e e it e e e esenane 96

40.  Taxes... et e te e b eyt tra L b e iy e e e et e b raT e v hab haee nbse R res nbas hhaaabassinnesatiresnrensbenarears PO
40.1. AOG to Pay Faxes ........................................................................................................ 96
40.2. Withholding Tax... e etbeattebernnbeeasaeteratannenhsearetaeaseatnseassratesassreteressbeerarasniasnansans DT
40.3. Exemptions and (,oncessaons ........................................................................................ 98
B0.4. GENETAL . c.iriiiiirieririorie it et eyt es e nb e b s e e b e ab e e e ra s bt e erans 98
I et 1 < (1 O OO OO O PR 98
42, Care, Custody, Control and Risk 0F LOSS ..o sveeervr et v rsser e ceeaens 0%
42.1. Prior to the Substantial Completion Date .. 99
42.2. From and After the Substantial Completion Date.......cooviiiiiniiii e 99

x  42.3. Construction Equipment and Certain Other AOG Property ..oocovevevinirmnnicnrininee, 100
143, Indemnities and MItIGAtion ......c.oc i ittt sttt en e e 100
s 43.)0 Indemnity BY ADG (i it e e 100
43.2. Indemnity by PREPA ...ttt st e e 100
433, MIGAION. ctecttrmvrieiecrrre v saesenecevseeressnsisescesresseoraesnesaamene e s e ahaan e seias sresstsrnsanantsnnans 101

G4, THBUIANCE c...oeiriivreistrraeereeaisrereraescreesrases srsssass e nrraessnsseaasatsnonaesost sasar st innntnss vhneesssbenssratssnsss 101
A5, FOrte MAJGUIE ..ocuiiierriiece ettt rns st et e e et cameaa e e dargosmans e ve e saien it st sansesarens 101

Rk



45.1.  Relief fTom Force MaJelIe. ..cmmmrirorrreevieesscsiesesscsiens s sssenensssss senssssssreesses e eanrens 101

5.2, TOICC MEJBUIC .. corriiseerieitie et it sseiiaeate s v s aneastaereessagemve s aemsrateaemeaeseest e essraeemsassnamrs 101
53, EXCIUSIONS .ot i ettt s st s sresenenns 1O
454, Third-Party CAUSES......ovcuiiirresiriecveesiemserretreae st teeaets st tressss et estastssaerressansasssasernensstrae 103
45.5. Notice and MIHZAION ittt sea s e cr e s enearassaiasessasreases 103
45.6.  Project Variable AdJUSHTIENIS ..o vieeiriiieerieiiver et ssne e e esns s eerseensaceesraaarenn 104
457, Standby; Materials ..o et es bbbt eenp s e 104
45.8. Actions Upon Cessation 0f FOTCe MaJEUTE....vivvrrveiii et eeiveee s evs e es e 104
46.  Intellectual Property RIGIIS ..ottt et s et aseeen 104
46.1.  AOG to Obtain all Necessary RIZHS ....oooiii it 104
46.2.  Ownership of Project TP ..ottt et st 105
46.3. License of Project IP and ADG Background IP ....ccovvvciccniinvniiccrncinsaccaranareee. 103
46.4. Intellectual Property Warranty and Idemnily . ..oooviioieeiieinieineceniacrne e ene 105
46.5. Right to Operate or Use the Facilities oo et 106
46.6. No Third Party PAymMICHLS .c.oooviiirirreneriinreeianraveeras errassasaessseesssssnsartesnasssstessassasonns 107
6.7, ASSIEIIMICIL Loeeiiieiiaiiirie it et ree e e cas s eeaes st oa e e srasimea s et ees e s tanressessaeernbaeirarsneaseane 167
46,8, SUrvIVal OF ODIIZAMHOIS covvorv ettt eees et err s saas e eras e s b as e trsseressaasra e easaaenessns 107
47.  Confidential INFOPMBHON L.ococrniiiiiecrree it sreea e et eb e se e s b s e reres 107
47.1.  Obligations of CONfIAENUAIILY ..c.....corrririreeerriieeeeritis e e asssasesssioessrs s aesbessssmneres 107
472, EXCEPHOMS et i iticesraeiteieereereste e eseses e esee et o serae s e erseae st e s s assasssrs s ansensabsasarnessenssararens 108
473, ETfect OF TermINAtiON ..ccoeoveireeeriesireccrierraiere s sanraseersarsnesases st rsinsssssresmenassescresaerens 110
B8, PUDHCIEY oottereireiien e r e es e cess s e et st ae s s et ere s n s n e s ek m s e asae et e et e e s 110
B, AN RIGIES coeiie e irsteis e et cres e st et e s ae s reere st et e e sassassrersebsasenraseabareeneas s bamereebeaeaees 110
50, SUSPEISION Lirireiiciaceneeisiree et eetere et et ceneaaes s s na b gas A emes s ne e ss b emear e et emenanat e 11
50.1.  Suspension Ordercd by PREPA i et snssaaenns 111
50.2. Suspension for PREPA’s Failure to Pay or to Maintain PREPA’s Insurances........... 111
50.3.  CoSts OF SUSPEISIOT co..euermecrenrieeresnriimeenir vt nctssn et s essaassresssareresseesnareneasas e senessaes 111
50.4. AOG s Obligations during SUSPENSION. ....vecvertiarrireirirraeraesirsreraanerevesaasarsoessaessns 112
50.5.  Prolonged SUSPENSIONL....ccirirmirrrioiieenereiiir et treneests e s s s e srssdnaessa b beeemenes 112
T D 4<% 3001 4 17407 o DOUT OO OO UGS USROS 113
51.1.  Termination GeneTally ... e iaeeneasassseresessen seresseesasarsesmessansas 113
51.2. Termination for PREPA’S COMVENIENCE . viiricirnrieerienrenieereimecresesssresmsearareseseresns 113
51.3. Termination for an AQOG Event of Default ......ccocoorviiviniircc i 113
51.4. Termination for a PREPA Event of Default ........cocooiiiiiniiiiinirinccciincnennns 115
51.5.  AUtOmMAtic TEIMHNATION cevarsier i rresre e iasraensaeireseraesasecmeearassnssnea s et iansesessmnesrrenrin i15
51.6. Termination for Prolonged PREPA Risk Event.....ccoooiiiriiiicaim e 115
52.  Consequences of TermNalioN. ..o v st s 116
A R € 1-) T =1 | R OO OO OSSOSO OO UV TOURUPRO 116
52.2. Consequences of Termination for PREPA’s Convenicnce. .......ovoiiiiciieninns 117
52.3. Consequences of Termination for an AOG Event of Default.........ooiinn 118
52.4. Consequences of Termination for a PREPA Event of Default.....oiiiin 119
52.5. No Other Consequences of TermMINAHON. v e 119
53, LABBILY cooiie ot este s cer et e et e st et er et rasens sre e cnana s s s arste e sasesenessesasaneereeaners ] 19
53.1. Limitation of Each Party’s Liability ..cooovecmiirviie it 19
53.2. Limitation of AOG S Liability .ot an 120
53.3. Consequential Damages and Indirect LOSSES ..o 120
v



4. ASSIZIMENT .ottt e st e s s b s er et ret et et ae e earatrereas 121
54,1, Assignment BY ADG ..o reer sttt st et 121
54,2, Assignment BY PREPA ..ot esr e rsas e e einssaa et e s e ire e saameee o 121

55, NOLICES (reourtisiieis e teees it e rera st es e st as e s st ee et et et e ensart b et annaneseeareenees 121
55.1. Delivery.... bkttt e s e sa et ke b e et £ v rerannnenarasnsesanentseanssnseenreesseneees | D]
35.2. Requlrements of Natxces ............................................................................................. 121

56, GOVEITHIE LAW oottt crtevecene et sy era st as e saeas e sassen s e s s abasbesssensantseranas bonnna 123

57 DISpute ReSOIION . ...coimciciireiicrreiretr e seren et sb s coraaaesena s rrebesacetassmesebrrn

G701, DHESPULES et ieesrimsc et e ceen et e e e e ere b et erastaseassssan s ssanbnsessamesbensess e ssemenssemeeseatrsee 123
57.2. NOTUCE OT DHSPULT ...covieiiiieer it e eea st erriss s er s e e et et aevaeeseenessan e 123
57.3. Informal Dispute Resolution....... OO UTOOPUS SO OUOFOONRUPTRRTUPURIIURPUITES I
574, EXpert DEtermINatiOn.....cooireiiiriccrisiserecinaenaeeeaeane et crnsie e mraestesnsseserassessasesessrensses 124
575, ATDHIEHON .. cveirierirr e rtrie st vie st reresae e tesaas e steerassasssestens crressassnosssssensssarsassnessnsonse $ 27
576, DefINIEIONS. covicsesiveertes s sceer e ertrses e e as et s e b anees s e b erera s et et s easanr e ertensesseeanensanns 127
577, JOIAET OF PaAITIES. .. ieivtieeerecieeeitcre et ese e et reeee st at e e ensareemesaasnmensaeemeseatenenraraeaeaes 128
57.8. Consolidation of Disputes.... - ceevrrneereneeasanenans 129
57.9. Powers of the Tribunal followmg a Consohdailon Orde1 or fomder .......................... 130
57.10.  Enforcement of Awards in the event of Joinder or a Consolidation Order ............ 131
58, Waiver of Trial BY JUY ..t r s et e raeseen 131
50, EXPEINSES tinitiiicritiivt i vttt ettt b st h e aaaae s ede st b ran srainn e 131
60.  Amendments and WAIVEIS ..ot anereiesaere s areese s sartsvne s srnea e s snsiasaerssrasvans 131
61, Severability oo riretr e r s st ecrr s e aastssrbe e erra et vrsssaraersesseneses L3 L
62, ENUTC AGICEIMEINL .cccrrvitriscrreieer it e ertar et sreiaes s ress e esee st esnesse st sasesarinnstasssrasasesstssnsssanrens 132
62,1, Enlre AQIEEIMIENE .. .ooviierciiirerrcrr e ceeninnnaeteassaseseerasses s arasetaressuasberassssassesermnassersnns 132
62.2.  NON-INAUCCINENT «..oieiirririiriviriiestnre s v s cceamaasssirsssasssnmessss st sssssssnsmnsasasanesesassnnsnrssranns 132
B3, SUIVIVAL oot et et ety e aaers e e rsenssas e st e n s ebee et aas b neeaaeaneear nese e 132
64.  Claims for Labor and Materials ...t it m s sanre e s rssaaeesvsae s 132
05, BXPOUIENCY .ottt sttt e bbb b s et 133
66.  Officials Not 10 Benefll ..ot ittt et v s e 133
67, ConFHCT OF JHEEIES oo et ees et et ra st e s e b mr e s aas s 2 ranainne 133
68, DISCITIMNALION . ..o cveecieeerree s erresst s e sbaesie e sbs bt sa e S obarssatsbas sa s ks mr e s esr v st eara s e nasnneatren 133

69, TUnNTaIr LabOor PIACIICES . .cvvrveiieectirieresaseeroeearesin e ee s sareste s e s s s kst s ens et shnsamessnseesraran
70.  Office of the Comptroller. ..t s e ceran s

Schedules
I Project Schedule
2 Specifications
Part I Design Specifications
Part 2 Enginecring Documentation
Part3 Site
Scope
Part 1 Scope of Work
Part 2 Scope of Services
Key Personnel
Commissioning Framework




DGR X N

11
12

13
14

15
16
17
18
19
20
21

22

Permits
Form of Engineers Agreement
Delay Liquidated Damages
Insurance
Form of Letter of Credit
Form of EELP Guarantee
Forms of Certificates
Part 1 Form of Certificate of Readiness for Pre-Commissioning Tests
Part 2 Form of Substantial Completion Certificate
Part 3 Form of Final Acceptance Certificate
Form of Request {or Payment
Forms of Interim Claim Waiver and Release
Part 1 AOG Form
Part 2 Subcontractor Form
Initial Project Capital Budget
Inspection, Testing and Commissioning Guidelines
Punch List Protocol
Background Information
Form of Progress Report
Form of Onshore Site Access Agreement
Forms of Final Release
Part 1 AQG Form
Part 2 Subcontractor Form
Health, Safety, Security, and Environment



THIS INFRASTRUCTURE AGREEMENT is dated as of the /7 day of /. et 2014,
BETWEEN:

PUERTO RICO ELECTRIC POWER AUTHORITY, a public corporation and governmental
mstrumentality organized under the laws of Puerto Rico (including its successors, “PREPA™),
represented in this act by its Executive Director, Juan Alicea Flores, of legal age, married and
resident of CaguasePuerto Rico, authorized to sign this Agreement by Certificate of Resolution
of PREPA, dated égwg@zr‘, 2014; and

AGUIRRE OFFSHORE GASPORT, LLC, a Delaware limited liability company (*AOG™),
represented in this act by its Chief Development Otficer, Daniel Bustos, of legal age, married,
and resident of Conroe, Texas, authorized to sign this Agreement by Certificate of Resolution of

AQG, dated/aéfaﬂgég 2014,

WHEREAS:

{A)  PREPA desires to engage AOG to procure or provide to PREPA services consisting of
the permitting, procurement, construction, management, testing and commissioning of
the Facilities (whether directly or through Subcontractors).

(B)  AOG is able and willing to provide such services to PREPA for the remuneration, and
subject to the terms, set out in this Agreement.

(C)  The parties acknowledge that the Works are specialized and complex in nature and as
such AOG (and its Subcontractors) are required to possess the special expertise and
financial capability to furnish or to procure from appropriately licensed (as may be
required) third parties such services in accordance with this Agreement.

(D)  AOG shall select and procure third party professionals who will provide Design and
Engineering Services under this Agreement and AOG is willing to assume financial
responsibility for all aspects of such Design and Engineering Services.

(E)  The parties now wish to enter into this Agreement and undertake their respective rights
and obligations as provided herein.

NOW IT IS HEREBY AGREED as follows:
PART 1 - AGREEMENT AND INTERPRETATION

1. DEFINITIONS AND INTERPRETATION

1.1.  Definitions

In this Agrecment, except to the extent that context requires otherwise, the following
words and expressions shall have the meanings asernibed to them n this Clause 1.1:

“AAA” has the meaning set out in Clause 57.5(a).
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“AAA Rules™ has the meaning set out in Clause 57,5(a).

“Acceptable Letter of Credit Provider” means a bank or other financial institution that
is rated not less than A+ for long-term debt by Standard & Poor’s Ratings Group, a
division of McGraw-Hilt Corporation (or an cquivalent rating from Moody’s Investors
Service, Inc., Fitch Ratings or such other rating agency as may be approved by PREPA).

“Act of Insolvency” means the occurrence of one or more of the following events in
respect of a party:

{a) suspension of payment of debts or general inability to pay debts as they [al] due;

{b)  passage of a resolution, commencement of proceedings (which proceedings
commenced against it are not stayed within twenty-eight (28) days of service
thereof) in the nature of bankruptey or reorganization resulting from insolvency,
or for its liquidation or {or the appointment of a receciver, admimstrator, trustee in
bankruptey ot liquidator of undertakings or assets;

(c) a petition is presented or an order is made by any court of competent jurisdiction
or other appropriate authority or a resolution is passed for bankruptcy, dissolution
or winding up, unless such petition, order or resolution is being contested in good
faith by appropriate proceedings and is stayed or released within thirty (30) days;

(d) such party is unable or admits inability to pay its debts within the meaning of that
expression within the provisions of any cnactment governing insolvency in the
place where it carries on business: or

{e) such party is subject to any act or proceeding analogous fo clauses (a) — (d) above
in any jurisdiction.

* Affiliate” means any person that directly or indirectly controls, is conirolled by or under
common control of a party; where the term “control” means more than 50% ownership
of such party or the right to direct 50% of the voting shares.

“Agreement” means this Infrastructure Agreement {including the Schedules attached
hereto) and all fully executed Change Orders and other amendments, supplements and
other modifications hereof.

“Aguirre Power Complex™ means the Aguirre Power Plant and Aguirre Combined
Cycle Power Plant owned by PREPA, located in Salinas, Puerto Rico and all
replacements, additions and extensions thereto.

“Allowable Warranty Costs” means. during the Warranty Period, (i) the costs of
mobilization of specialized equipment required by the Subcontractior or Warranty service
provider to perform Warranty work, excluding the direct costs of the parts, materials and
fabor used by the relevant Subcontractor or Warranty scrvice provider to effect the
Warranty work and (i) the reasonable shipping costs of a non-conforming part or other
portion of the Works subject to Warranty work to the applicable repair facility required
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by the Subcontractor or Warranty service provider solely to the extent that AOG has
clearly demonsirated that such portion of the Works cannot be repaired in the vicinity of
the Site. For the avoidance of doubt, “Allowable Warranty Costs” excludes incidental
costs, including but not limited to, travel, accommodation and similar costs.

“AOG” has the meaning set out in the preamble hereto.

“AOG Background IP” means Intellectual Property owned by or licensed to AQOG
{including know-how and technical information) which exists on the Effective Date or is
developed or acquired by AOG independently of this Agreement and is used by AOG in
the performance of the Works or otherwise made available to PREPA under or in
connection with this Agreement, but does not include the Project IP.

“AOQG Event of Default” means any event or circumstance described in Clause 51.3.
“AOG Fee” means the amount caiculated as follows:

{a) if the Capital Costs are less than or equal to the Capital Costs Target, then the
AOG Fee shall be:

(i) twelve and four-tenths percent (12.4%) of the Capital Costs; plus

(i)  fifty percent (50%) of the amount, if any, by which the Capital Costs
Target exceeds the Capital Costs {i.e., cost savings are shared equaily
between the parties); and

(b} if the Capital Costs arc greater than the Capital Costs Target, then the AOG Fee
shall be:

) twelve and four-tenths percent (12.4%) of the Capital Costs Target; pfus

(i)  ten percent {10%) of the amount, if any, by which the Capital Costs
exceed the Capital Costs Target, up to a maximum of one hundred len
percent (110%) of the Capital Costs Target; plus

(iii)  five percent (5%) of the amount. if any, by which the Capital Costs exceed
one hundred ten percent (110%) of the Capital Costs Target, upto a
maximum of one hundred twenty percent (1209%) of the Capital Costs
Target; plus

(ivy  zero percent (%) of the amount. if any, by which the Capital Costs
exceed one hundred twenty percent (120%) of the Capital Costs Target;

provided that no AQG Fee shall be payable to AOG in respect of Capital Costs incurred
or otherwise payable to Subcontractors following termination of this Agreement pursuant
to Clause 51 3 for an AOG Event of Default.

“AOQG O&M Personnel” has the meaning set out in Clause 7.5(a).
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“AQOG Permits” means those permits listed in Part 1 of Schedule 6 and any other
authorization, consent, approval, license, lease, ruling, permit, exemption, filing,
variance, order, judgment, decree, publication, notice to, declarations of or with or
regulation by or with any Competent Authority required for the performance of the
Works (other than the PREPA Permits).

“AOG Person™ means {a) AOG, (b) any Subcontractor, (¢} any Engineer, {d) any other
person for whom AOG or any Subcontractior or Engineer may be responsible or liable
and (e) any personnel, agent, shareholder, member, partner, other owner thereof, director,
officer, Affiliate, successor or assign of AOG or any Subcontractor or Engineer or of any
other person directly or indirectly emplioyed by any of the foregoing,

“A0G’s Credit Support” means the EELP Credit Support, the Letter of Credit and the
Retainage.

“AO0G’s Insurances” means the insurances which AOG is required to effect and
maintain in accordance with Schedule 9 and the insurance programs promulgated in
accordance with Schedule 9.

“AOG’s Project Manager” means any person nominated by AOG in the manner
provided in Clause 11.2(a).

“Background Information™ means the information provided in Schedule 18.

“Base Warranty Period” means a period commencing on the Substantial Completion
Date and ending on the one (1) year anniversary thereof.

“Budgets” means the Project Capital Budget and the Capital Costs Target.

“Business Day” means a day (other than a Saturday, Sunday or holiday as established in
Schedule 3).

“Capital Costs” means all unaffiliated third-party costs incurred by AOG in connection
with (a) the development, design, engineering, procurement, construction, training, pre-
commissioning and commissioning of the Works, inciuding amounts payable to
Subcontractors and Engineers, and (b) the performance of the Works and AOG’s
obligations under this Agreement; provided that Capital Costs shall not include:

{1} Excluded Budget Tiems;
(i)  Non-Allowable Costs; or
(iii)  any costs not described in Clause 37.1(e).

“Capital Costs Target” means the PCB Amount as of the Effective Date, being
$227,444,113.85, which amount may be adjusted or otherwise modified from time to
time in accordance with Clause 36.1; provided that the Capital Costs Target shall not
inciude Excluded Budget Items.
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“Certificate of Readiness for Pre-Commissioning Tests” means the certificate issued
by PREPA in accordance with clause 3 of Schedule 16 in substantially the form set out
in Part 1 of Schedule 12.

“Change” means (a) a Change in Work or (b) an adjustment to, or other modification of,
any Project Variable.

“Change in Work” means any modification, adjustment, addition, omission or other
variation 1o, in or from the Works.

“Change of Law” means:

(a) the enactment, adoption, promulgation, modification or repeal of any Law after
the Effective Date (but does not include the coming into effect of any draft Law
which had been officially published as the Effective Date);

(b)  the imposition of any condition or requirement on the issuance, maintenance or
renewal of any Permit after the Effective Date; or

(c) an order of any Competent Authority after the Effective Date with respect to any
applicable Law or Permit.

“Change Order” means an agreement executed by the parties and identified as such that
authorizes a Change.

“Charter” means the Time Charter Party and LNG Storage and Regasification
Agreement, dated on or about the Effective Date, between EEPR and PREPA.

“Claimant” has the meaning set out in Clause 57.4(d).

“Commissioning Framework™ means the Commissioning Framework attached as
Schedule 5.

“Commissioning Tests” means the tests and procedures described as such in Schedule
16 and as further developed as described therein.

“Competent Authority”™ means any international, federal, state or local administrative,
executive, legislative or judicial governmental authority and any 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.

“Completion Guarantees™ has the meaning set out in Clausc 20.

“Concession” means a Concession Agreement to be executed among AOG, PREPA and
the Puerto Rico Ports Authority or other relevant Competent Authority.

“Confidential Information™ means all commercizl, technical and other information in
any form (including information regarding negotiations leading to the execution of this
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Agreement, all communications between the parties and all information concerning the
business transactions, technical plans, commercial or financial arrangements or affairs of
the parties) in the possession or knowledge of a party which is disclosed to the other party
pursuant to this Agreement at any time and any new information, in respect of the
Pacilities, produced at the request of a party or by AOG in carrying out the Works,
including any such information which is provided verbally to a party by any officer,
employee or agent of the other party, but does not include information:

{a) which has, at the time of disclosure, become generally available to the public or is
in the public domain through no fault of the receiving party;

(b) already known 10 the party (as evidenced by its written records at the datc of the
disclosure), where such information was not obtained, directly or indirectly, from
any party to which it relates;

(¢}  disclosed with the prior written consent of the party to which it relates;

(dy  which was in the receiving party’s possession prior to the Effective Date, other
than any information that was provided:

(1) for the purpose of discussions and negotiations relating to this Agrecment;
or

(ily  directly or indirectly by the other party;
(e) which is the subject of a confidential obligation between the parties; or

(f) which is obtained from a third party who is not under an obligation of
confidentiality with respect to the information.

“Consequential Damages” has the meaning set out in Clause 53.3(a).

“Construction Equipment” means all facilities, equipment, machinery, tools, apparatus,
appliances or anything required in or for the construction, completion and maintenance of
the Works and which are to be provided by AOG,. but does not include the Equipment or
other things intended to form or forming part of the Facilities.

“Contract Documents” has the meaning set out in Clause 2.1.

“Cast Project Variables™ means the Capital Costs, the Project Capital Budget, the PCH
Amount and the Capital Costs Target.

“Default Interest Rate” means three percent (3%) above the 1-month rate quoted under
“London Interbank Offered Rates (Libor)” published in the “Money Rates” section of the
Eastern Edition (U 8.) of The Wall Street Journal.

“Definitive Agreements” means this Agreement, the Charter, the Concession and the
O&M Agreement.
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“Delay Events” has the meaning set oul in Clause 23.1(a).
“Delay Liguidated Damages” has the meaning set out in Clause 21(a).

“Design and Engineering Services” means all of the design, engineering and related
services (but excluding procurement and construction services) to be performed by the
Engineers, required to permit AOG to construct the Facilities as described in Part 2 of
Schedule 3.

“Determination™ has the meaning set out in Clause 57.4(f).

“Pirect Subcontract” means a Subcontract to which AQG or one of its Affiliates is a
party.

“Dispute” has the meaning set out in Clause 57.1.

“Dispute Resolution Procedures” means the procedure for resolving Disputes as set out
in Clause 57.

“Draft EIS™ has the meaning set out in Clause 3.2(a)(i).

“EELP” means Excelerate Energy Limited Partnership, a Delaware (U.S.) limited
partnership.

“EELP Alternative Credit Support” means the replacement credit support described in
Clause 14 of the EELP Guarantee.

“EELP Credit Support” means the EELP Guarantee or, if it has been delivered pursuant
to Clause 33.2, the EELP Alternative Credit Support.

“EELP Guarantee” means the guarantee in substantially the form set out in Schedule
11.

“EEPR” means Excelerate Energy Puerto Rico, LLC.
“Effective Date” means the date of this Agreement.
“Engineering Act” means Act No. 173-1988 of Puerto Rico.

“Engineers” means the person or persons selected and procured by AOG to perform the
Design and Engineering Services pursuant to Clause 15.

“Engineers Agreement” means cach agreement to be executed by an Engineer, AOG
and PREPA in substantially the form of Schedule 7.

“Environmental Law” means:

(2)  any applicable federal, state, commonwealth or local statute, law, ordinance, rule,
regulation, code, treaty, convention, prolocol, directive, license, permit,
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(b)

(©)

authorization, approval, consent, order, judgment, decree, injunction, directive,
requirement by, of, or agreement with any Competent Authority relating to:

(i)

(it)

the protection, preservation or restoration of the environment (including
air, water, vapor, surface water, ground water, drinking water supply,
surface land, subsurface land, plant and animal life or any other natural
resource), or to human health and safety; or

the exposure to, or the use, storage, recycling, treatment, generation,
transportation, processing, handling, labeling, production, release
(including spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, escaping, leaching and dumping) or disposal of,
Hazardous Substances;

any common {aw or equitable doctrine (including injunctive relief and tort
doctrines such as negligence, nuisance, trespass and strict liability) that may
impose liability or obligations for injuries or damages related or incidental to, or
threatened as a result of, the presence of or exposure to any Hazardous Substance;

and

the following statutes and implementing regulations:

G
(i
(i)
(iv)

)

(v)

(vii)

the UJ.S. Clean Air Act (42 U.S.C. Section 7401 et seq.);
the U.S. Water Pollution Conirol Act (33 U.S.C. Section 1251 et seq.);
the U.S. Oil Pollution Act of 1990 (33 U.S.C. Section 2701 ¢t seq.);

the U.S. Resource Conservation and Recovery Act (42 11.5.C. Section
6901 ct seq.);

the U.8. Comprehensive Environmental Response, Compensation and
Liability Act (42 U.S.C. Section 9601 et seq.);

the U.S. Toxic Substances Control Act (15 U.S.C. Section 2601 et seq.);
and

the U.S. Oceupational Safety and Health Act (29 U.S.C. Section 651 et
seq. ).

“Equipment” means equipment, machinery, apparatus, materials, articles and things of
all kinds to be provided and incorporated in the Facilities as part of the Works (including
the Spare Parts), but does not include Censtruction Equipment.

“Excess Cost Authorization” means an authorization by PREPA’s Project Manager of a
Capital Cost that is not contemplated by subclause (1), (ii), (ii1), (iv), {v) or (vi) of Clause
37.1(c).
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“Excluded Budget Items™ means:

{a) any internal costs, overheads and other expenses for AOG’s personnel (other than
the out-of-pocket costs ol AOG’s personnel, such as travel expenses);

(k)  the AOG Fee;

{c} the Permitting Success Fee; and

(d} the Permitting Costs.

“Expert” has the meaning set out in Clause 57.3(c).

“Expert Determination” has the meaning set out in Clause 57.4(a).
“Facilities” means the GasPort and the Pipeline

“Facilities Training Plan’ has the meaning set out in Clause 7.4(b).
“FERC” means the U.S. Federal Energy Regulatory Conunission.

“FERC Permit” means a Natural Gas Act Section 3 license to be issued by the FERC
with respect to the Facilities and the FSRU.

“Final” with respect to a Permit, means that such Permit has been granted or issued by
the relevant Competent Authority and either (a) all statutory and reguiatory appeal
periods have expired without an appeal being filed in respect of such Permit or (b) an
appeal has been filed within such periods and resolved without the cessation, termination,
revocation or adverse modification of such Permit.

“Final Acceptance” means that all of the following have occurred:
{a) PREPA’s Project Manager has issued the Substantial Completion Certificate;

(b) AQG has cleared away and removed from the Site all wreckage, rubbish and
debris of any kind which it was responsible for creating;

(¢)  AOG has removed from the Site all Construction Equipment;
{(d)  AOG has provided the “as-built” drawings to PREPA;

() the Works have been totally completed and executed in accordance with this
Agreement;

() AQQG has paid all Delay Liquidated Damages (if any) owing to PREPA under this
Agreement; and

(g)  AOGQG has rectified any and all Punch List items that have been notified to AOG in

- accordance with Clause 28(d).
I .
R A
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“Final Aceeptance Certificate™ means the certificate to be issued by PREPA pursuant to
Clause 29(b), in substantially the form set out in Part 3 of Schedule 12.

“Final Acceptance Date” means the date upon which Final Acceptance has been
achieved.

“Final Acceptance Deadline” means the date that is ninety (90) days after the
Substantial Completion Date.

~Final Payment” has the meaning given to that term in Clause 37.8(b)(ii).
“Final Payment Claim” has the meaning given to that term in Clause 37.8(b){i}.

“Final Releases” means (a) a final claim waiver and release by AOG in the form of
Schedule 21, Part 1 and (b) a final claim waiver and release by a Subcontractor in the
form of Schedule 21, Part 2.

“Financial Close” means that PREPA has received the proceeds {rom the PREPA
Financing.

“FNTP” has the meaning sct out in Clause 3.3{(a).

“ENTP Date” means the date specified 1 the FN'TP as the date on which AQG shall
commence the FNTP Works.

“FNTP Works” means those Works described as such in Section 4.1(d) of Part 1 of
Schedule 3.

“Force Majeure” has the meaning set out in Clause 43.1.

“FSRU” means the floating storage and regasification unit (whether "Exemplar™ or
“Excellence”) to be chartered by PREPA pursuant to the Charer.

“Gas Delivery Point” means the connection point between the Facilities and the Aguirre
Power Complex referred to in Section 2.1 of Part 1 Schedule 3.

“GasPort” means the offshore LNG receiving facility (to include liquid and vapor
loading arms, high pressure gas arms and other appurtenant infrastructure on the marine
jetly up to the flange of the Pipeline) that is to be constructed on the Offshore Site and
which will be a marine jetty receiving facility of the “Across the Jetty” type and located
approximately three (3) miles south of the Aguirre Power Complex outside of Jobos Bay,
as depicted in Part 3 of Schedule 2.

“Good Industry Practices” means all due care, diligence and skill in the practices,
methods, specifications, standards of safety, engineering, design, procurement and
performance (inciuding standards refating to the operation and maintenance of the
completed Facilities) that are generally be expected of a reputable contractor experienced
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in the types of work to be pcrformed under this Agreement (as such general expectations
may change {rom time to time).

“Hazardous Substances” means (a) any substance or material that is regulated by any
applicable Law due to the harmful, toxic or dangerous composition or characteristics of
such substance or material and (b) any substance or material, whether liquid, solid or gas,
that is listed, defined, designated, or classified as toxic, hazardous, radioactive or
dangerous under any Environmental Law, whether by type or by quantity. Hazardous
Substance includes any explosive or radioactive material, asbestos, asbestos containing
material, urea formaldehyde foam insulation, polychlorinated biphenyls, petroleum, crude
oil or fraction thereof and used or waste oil, special waste or petroleum products or any
derivative or by-product thereof, radon, methane, toxic waste, potiutant, contaminant,
hazardous waste, toxic or hazardous substances, any product that is flammable,
inflammable, combustible, corrosive, caustic, poisonous, explosive or hazardous or any
materials rclated to any of the forcgoing, as defined in any applicable Environmental
Law; provided that Hazardous Substances shall exclude LNG and Natural Gas.

~Infringing Matter’ has the meaning set out in Clause 46.5(a).

“Intellectual Property” means copyright, all rights conferred under statute, common law
or equity in relation to inventions (including patents), registered and unregistered
trademarks, registercd and unregistered designs, circuit layouts, confidential information
and all other rights resulting from intellectual activity in the industrial, scientific, litcrary
or artistic fields.

“IVI” means value added tax, goods and services tax or similar broad-based
consumption tax or a tax on services.

“Key Persennel” means the personnel engaged pursuant to Clause 12.2(a) and specified
in Schedule 4.

“Law"” means all maritime, national, federal, commonwealth and state laws, including all
statutes, ordinances, codes, laws, orders, rules, regulations, executive orders, decrees,
circulars, notifications. legally binding requirements, rulings, decisions, international
conventions, treaties, regulations, requirements, instructions or directions by any
Competent Authority.

“Letter of Credit” has the meaning set out in Clause 32(a).

“LNG” means Natural Gas liquefied by cooling such that it is in a liquid state at or near
atmospheric pressure.

“LNTP” has the meaning set out in Clause 3.2(a).

“LNTP Date” means the date specified in the LNTP as the date on which AOG shall
commence the LNTP Works.
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“LNTP Works™ means those Works described as such in Section 4.1{c) of Part 1 of
Scheduile 3,

“Major Subcontract” means a Direct Subcontract the value of which exceeds one
hundred thousand U.S. dollars ((JS$100,000).

“Major Subcontractor” means any Subcontractor party to a Major Subcontract.

“Mechanical Completion Deadline” means the date that is the later of {a) five hundred
seventy-five (575) days after the LNTP Date and (b) three hundred nincty-five (395) days
after the FNTP Date, as may be modified in accordance with the relevant provisions of
this Agreement that permit changes to the Schedule Project Variables, and subject to
Clause 3.2(e),

“Mobilization Payment™ means ten million U.S. dollars (US$10,000,000) to be paid by
PREPA to AOG pursuant to Clause 37.5(a).

“MOU” means the Amended and Restated Memorandum of Understanding, dated
December 2, 2011, between PREPA and EELP.

“MRCC™ has the meaning set out in Clause 2.2(c)(11).

“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 standard conditions: a pressure of 1,013.25
millibar (14.69 psi) absolute and at a temperature of sixty degrees Fahrenheit (60° F).

“Non-Allowable Costs” means:

(a) costs incurred in connection with AOG’s Warranty obligations set {forth in Clause
19 other than Allowable Warranty Costs;

(b) costs incurred to replace any Spare Part used by AOG to fulfill its Warranty
obligations pursuant to Clause 19;

{c) any amount payable by AOG in respect of an indemmfication obligation
hereunder;

(d) the Delay Ligquidated Damagcs;

(e) any cost that is stated herein to be (i) at AOGs cost or responsibility or (ii) not
reimbursable by PREPA;

® costs incurred by AOG under Clause 14.1(c) (other than Allowable Warranty
Costs but including any costs incurred in connection with engagement of any
substitute Engineer under Clause 15.2);

(g) indemnity costs incurred by AOG under Clause 43.1 or otherwise; and
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(2) any cost that 1s stated herein to be a Non-Allowable Cost.
“Notice of Dispute™ has the meaning set out in Clause 57.2.

"O&M Agreement” means (a) initially, the Terminal Operation and Maintenance
Agreement, daled on or about the Effective Date, between AQG and PREPA and (b) if
such Terminal Operation and Maintenance Agreement is no longer in effect. any contract
entered into for the operation and/or maintenance of the Facilities.

*O&M Contractor” means the contractor party to the O&M Agreement then in effect.

“O&M Manual” means the complete instructions of the start-up, operation (including all
anticipated modes of operation during normal and emergency conditions) and
maintenance of the Facilities, as produced by AOG in accordance with Clause 7.6 and
Section 9.1 of Part 1 of Schedule 3.

“Offshore Site™ means the area that will be subject to the Concession, as depicted in Part
3 of Schedule 2.

“Onshore Site” means the area owned by PREPA over which the Pipeline will cross, as
depicted in Part 3 of Schedule 2.

“Onshore Site Access Agreement™ means a site access agreement with respect to the
Onshore Site, between PREPA and an AOG Person in substantially the form attached as
Schedule 20; provided that if the standard {orm of site access agreement that PREPA uses
in the ordinary course changes afier the Effective Date, the parties shall negotiate in good
faith to agree on a new form of site access agreement based on such changed standard
form.

“PCB Amount™ at any time, means the aggregate U.S. dollar amount of the items in the
Project Capital Budget.

“Permits” mean the PREPA Permits and AOG Permits.

“Permitting Costs” means (a) the reasonable out-of-pocket costs (including consulfing,
development, engincering, legal, design and reasonable travel expenses) incurred by
AOQOG and its Affiliates payable to a third party in respect of obtaining the AOG Permits,
less (b) an amount of five million U.S. dollars (US$5,000,000) paid by PREPA prior to
the Effective Date pursuant to Section 4.3.1 of the MOU for Incurred Project Costs (as
defined in the MOU). As of the Effective Date, the outstanding Permitting Costs
aggregated five mittion five hundred ninety-five thousand and two dollars and cighty
cents (US$5,595,002.80) and will be paid in accordance with Clause 37.3.

“Permitting Success Fee” means a fec payable to AOG in accordance with Clause 37.3
in the amount of one million two hundred thousand U.S. doliars (US$1,200,000).
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“Personnel” means all natural persons (including employees, officers, servants and
agents) engaged by or through (a) PREPA or (b) AOG or any of its Subcontractors
utilized in the performance of the Works, as the case may be.

“Pipeline” means the offshore pipeline to receive regasified LNG from the connecting
flange located on the GasPort, and transport it along the sea floor to the Aguirre Power
Complex and the onshore distribution pipeline system with the related equipment up to
the Gas Delivery Point. as depicted in Part 3 Schedulc 2.

“Power Complex Training Plan™ has the meaning set out in Clause 7.4(b).
“PR Code” has the meaning set out in Clause 40.2(b).

“Pre-Commissioning Tests” means the tests described as such in Schedule 16 and as
further developed as described therein.

“PREPA’ has the meaning set out in the preamble hereto.

“PREPA Bonds” means the first power revenue bonds issued by PREPA afler the
Effective Date under the Trust Agreement, dated as of January 1, 1974, between PREPA
and U.S. Bank National Association, as amended, that are identified as being issued in
whole or in part for the purpose of financing PREPA’s obligations set forth in this
Agreement.

“PREPA Event of Default” means any event or circumstance described in Clause 51 .4.
“PREPA Financing” means either PREPA Bonds or PREPA Loean Program Financing.

“PREPA Financing Parties’ Engineer” means the engineering firm retained by the
PREPA Financing Parties to report on progress in the performance of the Works and
other matters relating to this Agreement.

“PREPA Financing Party” means any person thal purchases or owns any of the PREPA
Bonds and any trustee or agent representing any such person.

“PREPA Interface Personnel” has the meaning set out in Clause 8.4.

“PREPA Loan Program Financing” means loans, loan guarantees or similar financing
obtained pursuant to a governmental loan program in whole or in part for the purpose of
financing PREPA’s obligations set forth in this Agreement.

“PREPA Permits” mean those permits set out in Part 2 of Schedule 6.

“PREPA Person” means (a) PREPA, (b) any PREPA Financing Party, (¢) the PREPA
Financing Parties’ Engineer, (d) any personnel, agent, sharcholder, member, partner,
other owner thereof, director, officer, Affiliate, successor or assign of any of the
foregoing or of any other person directly or indirectly employed by any of the foregoing,
and (¢) any invitee or coniractor of any of the foregoing.
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“PREPA Risk Event” has the meaning set out in Clause 23.2.

“"PREPA’s Insurances” means the insurances which PREPA is required to effect and
maintain in accordance with Schedule 9 and the insurance programs promulgated in
accordance with Schedule 9.

“PREPA’s Project Manager” means any person appointed by PREPA in the manner
provided in Clause 11.1(a).

“Prior Works” means those Works described as such in Section 4.1(b) of Part 1 of
Schedule 3, together with any other Works performed after the Effective Date and prior
to the FNTP Date that the parties agree in writing to include as Prior Works.

“Project Capital Budget” means the overall budget (itemized) for the performance and
completion of the Works by persons other than AOG and its Affiliates, which (a) shall be
initially as set forth in Schedule 15 and (b) may be adjusted or otherwise modified from
time to time in accordance with the relevant provisions of this Agreement; provided that
the Project Capital Budget shall not include Excluded Budget items.

“Project Documents™ means the Definitive Agrecments and all other material contracts
and agreements relating to the ownership, design, engineering. procurement,
construction, testing, commissioning, maintenance, repair, operations, financing or use of
the Facilities.

“Project IP” means all Inteliectual Property arising or created by AOG or a
Subcontractor in performing the Works and AOG’s other obligations under this
Agreement, including Intellectual Property subsisting in or in relation to:

(a) the Facilities and the Equipment;
{b) the Comtract Documents; and

(c) all software, documents, drawings, designs and other materials created or arising
in the performance of the Works,

but does not inctude AOG Background IP.

“Project Schedule” means the detailed program for performance of the LNTP Works
and FNTP Works using the critical path method prepared by AOG in a detailed level, the
initial version (or baseline) of which is attached to this Agreement as Schedule 1, as may
be amended from time to time in accordance with the relevant provisions of this
Agreement.

“Project Variables™ means the Cost Project Variables and the Schedule Project
Variables.

“Puerto Rico” means the Commonwealth of Puerto Rico.
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“Punch List” means a list of non-conforming or incomplete items of the Works:
(a) that do not prevent the Works from achieving Substantial Completion;

(b)  that do not prevent the Facilities from being safely used for their intended
purposes; and

{c) rectification of which will not prejudice the use of the Facilities.
“Punch List Protocol” means Schedule 17.
“Request for Expert Determination” has the meaning set out in Clause 57.4(d).

“Request for Payment” means a request for payment in substantially the form of
Schedule 13.

“Respondent” has the meaning set out in Clause 57.4(d).
“Response” has the meaning set oul in Clause 57.4(d).
“Retainage’ has the meaning set out in Clause 37.7.

“Schedule Project Variables” means the Mechanical Completion Deadiine, the
Substantial Completion Deadline, the Project Schedule, the Final Acceptance Deadline
and the final day of the Warranty Period.

“Site” means the Offshore Site and the Onshore Site.

“Site Conditions™ means the nature and location of the Works, and the general and local
conditions with respect to environment, meteorology, scismic activity, marine, sea-bed,
harbor, ocean conditions, transportation, access, waste disposal, handling and storage of
materials, availability and gquality of clectric power, availability and condition of roads,
availability of labor resources, climatic conditions and seasons, physical conditions where
the Works are to be performed and the surrounding area as a whole, topography and
ground surface conditions, subsurface geology and conditions, nature and quantity of
surface and subsurface materials to be encountered and the location of underground
utilities,

“Site Manager” means any person nominated by AOG as the Site Manager pursuant to
Clause 11.2(f).

“Site Regulations” means the rules 10 be observed by all people on the Site during the
execution of the Works, which are to be prepared by AOG in accordance with Clause

18.5(a).

“Spare Parts” means those spare parts which AOG is required to supply in respect of the
Equipment in accordance with Section 8 of Part | of Schedule 3.
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“Subcontract” mcans a contract pursuant to which AOG procures any part of the Works,
including the Major Subcontracts and the Supermajor Subcontracts.

“Subcontractor” means any person (other than AOG or an Affiliate thereof) that is a
party to a Subcontract to perform a portion of the Works.

“Substantial Completion” means that all of the following have occurred:

(a) the Works have been executed and completed in accordance with this Agreement,
except for items inciuded on the Punch List;

{b)  the Facilities have passed all Tests;

(¢}  if (i) the FSRU arrives with sufficient heel onboard (but no LNG carrier is present
with a cargo), Phase I Commissioning (as defined in the Charter) has becen
completed successfully or {ii) an LNG carrier is present with a cargo, Phase I and
Phase II Commissioning (as defined in the Charter) have been compieted
successfully, in each case in accordance with the Commissioning Framework;

(d) the Facilities arc capable of being operated safely under reasonable and normal
operational conditions;

(e)  the Works are in a condition which allows PREPA to comply with all applicable
Laws relating to the operation of the Facilities;

O AQG has provided the copies of the O&M Manual specified in Clause 7.6(d) to
PREPA;

(& AQG has provided the Spare Parts;

(hy  all documents and other information required under this Agreement, including
Project IP and AOG Background IP, have been supplied to PREPA or PREPA’s
Project Manager; and

(i) all AOG Permits which are necessary for the operation of the Facilities have been
transferred (to the extent permitted by Law) to PREPA or PREPA’s nomince to
the extent requested by PREPA,

all in accordance with this Agreement.

“Substantial Completion Certificate” means the certificate to be issued by PREPA
pursuant to Clause 28, in substantially the form set out in Part 2 of Schedule 12.

“Substantial Completion Date” means the date on which Substantial Completion
occurs, as specified in the Substantial Completion Certificate.

“Substantial Completion Deadline” means the Mechanical Completion Deadline plus
twenty-one {21) days.
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“Substantial Completion Payment™ has the meaning given to that term in Clause
37.8(a)(iii).

“Substantial Completion Payment Claim’™ has the meaning given to that term in Clause
37.8(a)(®).

“Supermajor Subcontract” means a Subcontract the value of which exceceds three
million U.S. dollars (US$3,000,000).

“Taxes” means all taxes pursuant to any Law {whether currently in force or coming into
force on or after the Effective Date), including all sales, excise consumption and usc
taxes including any IVU, storage taxes, income, profit, fringe benefits, franchise and
personal property taxes, payrolt and employment taxes, levies, imposts, deductions,
charges, withholdings and duties (including stamp, customs and transaction duties),
license and permit fees together with any refated interest, penalties, fines and other
statutory charges and whether imposed by local governments or foreign governments or
anthorities.

“Technical Dispute” has the meaning set out in Clause 57.3(c).
“Termination Payment” has the meaning set out in Clause 52.2{a).
“Tests™ means collectively:

(a) the Tests during Construction,

(b)  the Pre-Commissioning Tests; and

{¢)  the Commisstoning Tests.

“Tests during Construction” means the tests described as such in Schedule 16 and as
further developed as described therein.

“Training Plans” mecans the Facilities Training Plan and the Power Complex Training
Plan.

“11.8.” means the United States of America.

“Undisputed” with respect to any matter, shall mean that a Notice of Dispute has not
been submitted in respect thereof in accordance with Clause 57.2.

“Unusual Weather Conditions™ means weather conditions at the Site that deviate from
the historical data recorded by the National Oceanic and Atmospheric Administration’s
National Weather Service at the Site that results in (a) an inability to perform work at the
Site, (b} a vessel, barge, dive-ship or other similar watercratt being prevented from
sailing or performing work and/or (c) a shipment from being delivered.

“Warranty” has the meaning set oul in Clause 19,1(a).
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1.2.

“Warranty Period” means, with respect to any portion of the Works, a period
commencing on the Substantial Completion Date and ending on the one (1) year
anniversary of the Substantial Completion Date, as may be extended in respect of any
part of the Works that is repaired, replaced or made good in accordance with Clause

19.2(0).

“Willful Misconduct” means an intentional or reckless disregard of any provision of this
Agreement, but shall not include any error of judgment or mistake made by any person in
the exercise, in good faith, of any function, authority or discretion conferred pursuant to
this Agreement.

“Works"” means all works (including the Design and Enginecring Services to be
performed by the Engineers, the construction, testing, pre-commissioning, training and
commissioning of the Facilities) and scrvices to be performed by, and all goods, materials
and equipment to be supplied by, AOG or previously supplicd by EELP under the MOU
in order to construct and complete the Facilitics in accordance with the Contract
Documents, as further defined in Section 4 of Part 1 of Schedule 3, including the Prior
Works, the LNTP Works and the FNTP Works.

“Works executed” has the meaning set out in Clause 52.1(b)(i).
Interpretation
In this Agreement, unicss the contrary intention appears or context otherwise requires:

(a) references to an agreement, deed, instrument, license, code or other document
(including this Agreement), or {o a ptovision contained in any thercof, shall be
construed, at the relevant time, as a reference to it as it may then have been
amended, varied, supplemented, modified, suspended or novated;

(b) a reference to a statute, ordinance, code, treaty or other Law shall be construed, at
any particular time, as including all regulations and any consolidation,
modification. amendment, re-enactment or replacement of any of them at any
time then in force;

(¢ references to the Laws of any country include the applicable Laws of any political
subdivision of that country;

(d)  wherever references are made in this Agrecment to codes and standards in
accordance with which the Works must be executed, the editions or the reviscd
versions of such codes and standards current at the Effective Date apply unless
otherwise specified;

{e) the singular includes the plural and vice versa;
) words {mporting a particular gender Include all genders;

{(g) references to times of day are to local time in Puerto Rico unless otherwise stated;
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(h)  areference to a Clause or Schedule is a reference to a Clause of, or Schedule to,
this Agreement;

D where an exptession is defined, another part of speech or grammatical form of
that expression has a corresponding meaning;

1) areference to PREPA’s Project Manager or AOG’s Project Manager is also a
reference to PREPA or AOG, as the case may be;

(k)  headings are for reference only, do not form part of this Agreement, and are not to
be taken into consideration in the interpretation or construction of this Agreement;

(1) in computing any period of time under this Agreement, (i) the day of the act,
event or default from which such period begins to run shall be included and (i) if
the last day of the period so computed is not a Business Day, unless this
Agreement provides otherwise, the period shall run until the end of the next
Business Day;

(m) uniess this Agreement provides otherwise, any payment falling due on a non-
Business Day shall be deemed to be due and payable on the following Business
Day,

(n) any statement qualified by refercnce to a party’s state of knowledge, belief or
awareness shall be deemed to include an additional statement that, before making
it, such parly has made such inquiry as it would be reasonable to expect it to have
made;

(0) a reference to “assets” includes present and future properties, revenues and rights
of every dcscription;

(p) a reference to “conduct” includes an omission, statement or undertaking, whether
or not in writing;

G)) a reference to “costs™ means only those costs which are directly referable to the
event in question, and for which there 15 satisfactory supporting evidence;

r) a reference to a “day”, “month” or “year” means a calendar day, month or year,
respectively, under the Gregorian calendar,

{s) the words “include” and “including’™ are to be construed without limitation;

{t) a reference to “indebtedness” includes any obligation (whether incurred as
principal or surety or otherwise) for the payment or repayment of money, whether
present or future, actual or contingent;

{u) a reference to a “judgment™ includes any order, injunction, determination, award
73 or other judicial or arbitral mcasurc in any jurisdiction;

T
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(v)  areference to a “law” includes common or customary law and any constitution,
decree, judgment, legislation, order, ordinance, regulation, statute, treaty or other
legislative measure, in each case of any jurisdiction whatever (and “lawful” and
“unlawful” shall be construed accordingly);

{(w)  areference to an “official requirement” includes any rule, directive, request or
guideline (whether or not having the force of law, but not being a law) of any
Competent Authority;

(x)  the word “parties” means PREPA and AOG (and each of their successors and
permitted assigns) and the word “party” means one (1) of them;

(y)  areference to a “person” includes any natural person, firm, company,
corporation, parinership, other entity, Competent Authority, government, state or
agency of a state, or any association, foundation, trust or partnership {(whether or
not having separate legal personality) and words denoting natural persons include
any other persons;

(z)  the “winding up” of a person also includes the amalgamation, reconstruction,
reorganization (by way of voluntary arrangement, scheme of arrangement or
otherwise), administration, dissolution, liquidation, merger or consolidation of
that person and any equivalent or analogous procedure under the law of any
jurisdiction in which that person is incorporated, domiciled or resident or carries
on business or has assets;

(aa)  areference to “writing " includes a typing, printing, lithography, photography and
other modes of representing or reproducing words in a visible form and
expressions referring to writing are to be construed accordingly;

{bb) the words “hereof”, “herein” and “hereunder” and words of similar import refer
1o this Agreement as a whole and not to any particular provision of this
Agreement;

{cc)  the words in this Agreement will bear their ordinary and natural meaning; and

{dd) the parties have had the opportunity of obtaining legal advice and accordingly no
provision is to be construed contra proferentem.

Language of this Agreement

The language which governs the interpretation of this Agreement is the English language,
All notices to be given by a party and all other coramunications and documentation which
are in any way relevant to this Agreement or the performance or termination of this
Agreement, including any dispute resolution proceedings, shall be in the English
language.

- 20 .



2, CONTRACT DOCUMENTS

2.1. The Contract Documents

‘The following documents, their respective schedules, annexes and appendices, and all
subsequent amendments, supplements and other modifications to such documents, will
together constitute the entire agreement between the parties in respect of the Works (the
“Contract Documents™):

(a) Clauses 1 through 70 of this Agreement, as amended {Fom time (o time by Change
Orders or any other written amendments;

{b) the Schedules;
{c) specifications prepared by AOG and approved by PREPA; and
(d)  drawings prepared by the Engineers and approved by the parties.

The Contract Documents shall be deemed to form and be read and construed as part of
this Agreement.

2.2.  Conditions Precedent to this Agreement

The following conditions precedent shall be conditions to the effectiveness of this
Agreement:

(a) Except for the Concession, the Definitive Agreements have been entered into by
the parties thereto and are in full force and effect;

{b)  AOG has submitted to PREPA a sworn staterent that neither it nor any of its
Personnel have been convicted, nor have they pleaded guilty to any felony or
misdemeanor involving fraud or misuse or illegal appropriation of public funds as
enumerated in Article 3 of Public Law number 428 of September 22, 2004 of
Puerto Rico; and

(¢)  AOG has submitted to PREPA-

(1) a certificate issued by the Treasury Department of Puerto Rico, Area for
Internal Revenues confirming that AOG has filed its income tax return {or
the last five (5) vears or is paying such taxes in accordance with an
installment plan in compliance with its terms;

(i1}  a certificate issued by the Municipal Revenues Collection Center
(“MRCC”) confirming that AOG does not owe any tax to the MRCC; and

(ili)  a certificate from the Child Support Administration confirming that AOG
is in compliance with the requirements to withhold from employees
amounis in respeet of child support; and
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2.3,

2.4.

|78

3.1.

(iv)  acertificate issued by the Department of Labor and Human Resources of
Puerto Rico, confirming that (A) AOG has paid to the Department of
Labor and Human Resources of Puerto Rico amounts in respect of its
employees’ coniributions, in accordance with the Puerto Rico
FEmployment Security Act, (B) is paying such contributions by an
installment plan in compliance with its terms or (C) is not legally required
to have made any such payments or contributions.

Interpretation of the Contract Documents

‘The Contract Documents are intended to be correlative, complementary and mutualiy
explanatory of one another, and this Agreement is to be read as a whole, except that:

(a)  inthe case of conflict or ambiguity between any of the documents constituting
this Agreement, the order of precedence is the order set out in Clause 2.1; and

(b} if this Agreement provides for differing standards of product, workmanship,
finish, design, engineering, materials or construction, AOG, and the Engineers
when applicable, must attain the highest specified standard.

Ambiguity or Discrepancy

If either party discovers any ambiguity or discrepancy in ot between any of the Contract
Documents, such party must notify the other party of such ambiguity or discrepancy. In
the event of an ambiguity or discrepancy within or between any of the Contract
Documents coming to or being brought to the attention of PREPA’s Project Manager,
PREPA’s Project Manager must, where applicable, apply to the interpretation of the
Contract Documents an order of precedence which is the same as the order in which the
documents are listed in Clause 2.1, and in any event must issue to AOG the necessary
instructions to be followed by AOG in carrying out the Works. No such ambiguity ot
discrepancy, or any interpretation or direction in respect thereof, shall entitie AOG to any
payment of additional Capital Costs or a2 modification of any Project Variablc.

NOTICES TO PROCEED

Conditionality

Notwithstanding the Effective Date having oceurred, the parties acknowledge and agree
that with the exception of Clauses 1 through 6 inclusive, 11, 43, 44, 46, 47, 48, 49 and 53
through 63 inclusive {(which provisions shall come into force on the Effective Date), the
rights, liabilities and obligations of the parties under this Agreement in respect of:

(a)  the LNTP Works shall commence on the date of PREPA’s issuance of the LNTP
pursuant to Clause 3.2; and

(b)  the FNTP Works shall commence on the date of PREPA’s issuance ol the FNTP
pursuant to Clause 3.3,
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3.2.

LNTP
(@)

(b

(c)

(d)

PREPA may issue a limited notice to proceed (the “LNTP”) to AQG after:

(i} AOG has delivered to PREPA evidence that FERC issued a draft
environmental impact statement prepared pursuant to the National
Environmental Policy Act of 1969 (the “Draft EIS”) and that FERC has
opened the comment period related thereto, and PREPA, in its sole
discretion, has deemed the Draft EIS satisfactory; and

(i) as contemplated by Clause 13.3(a), AOG has delivered to PREPA the
revised Project Schedule taking into account the issuance of the Draft EIS.

PREPA may, in its sole discretion, waive the conditions precedent in
subclauses (i) and {ii} of Clause 3.2(a) by notice in writing to AOG.

Immediately following the LNTP Date, (1) AOG shall commence performance of
the LNTP Works in accordance with the Project Schedule and (ii) the terms of
this Agreement, solely where and to the extent they apply in respect of the LNTP
Works, shall be fully ¢ffective and shall govern AOG’s performance of the LNTP
Works.

If (i) the condition set forth in Clause 3.2{a)}(1) is not satisfied or waived by
PREPA on or prior to the date that is ninety {90) days after the Effective Date or
(11) the condition set forth in Clause 3.2(a)(ii} is not satisfied on or prior to the
date that is thirty (30) days afier issuance by FERC of the Draft EIS, then PREPA,
at its discretion, may terminate this Agreement by niotice in writing to AOG. If
the condition precedent set forth in Clause 3.2(a){(i) is not satisfied or waived by
PREPA on or prior to the date that is one hundred eighty (180) days after the
Effective Date, then AOG may, at its discretion, terminate this Agreement by
notice mn writing to PREPA. In the case of a termination of this Agreement under
this Clause 3.2(d), other than (x) in respect of payment of any Permitting Costs,
the Permitting Success Fee (if all Final AOG Permiits required for the
performance of the Works and completion of the Facilities have been obtained)
and any Prior Works completed by AOG before the date of termination, which
PREPA shall pay to AOG within thirty (30) days after the date of termination and
{y) in respect of the Mobilization Payment (if paid), which shali be credited to
PREPA, each party shall bear its own costs incurred in relation to this Agreement;
provided, however, that if the Draft EIS is not issued due to any act or omission of
AOG that is the direct cause of such non-issuance, PREPA shali pay only fifty
percent (50%) of any Permitting Costs in the case of a termination under this
Clause 3.2(d) (and AOG shall be responsible for the remaining fifly percent
(50%) of such Permitting Costs). The net amount payable from onc party to the
other upon termination of this Agreement in accordance with this Clause 3.2(d)
shall be paid within thirty (30) days after termination of this Agreement. The
provisions of Clause 52 shall not apply to a termination pursuant to this Clausc
3.2(d).
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(&)  Provided that AOG has made commercially reasonable efforts {o obtain the Drafi
EIS, if the LNTP is not issued by the later of July 1, 2014 or five (5) days after the
delivery of the revised Project Schedule required pursuant to Clause 3.2(a)(ii),
AOG shall present to PREPA a proposal for the reasonable changes in Capital
Costs, 1f any, required to achicve Substantial Completion by the Substantial
Completion Deadline. PREPA shall thereafter elect, in its sole discretion, either
to (i) accept such reasonable changes or (ii) agree to a reasonable adjustment in
the Schedule Project Variables necessary to maintain the previously approved
level of Capital Costs.

3.3. FNTP

{(a) PREPA shall issue a full notice to proceed (the “FNTP™) to AQG within five (5)
Business Days after satisfaction or waiver in accordance with Clause 3.3(b) of the
following conditions precedent:

i) AOG has obtained (A) the AOG Permits required by Part 1 of Schedule 6
and all such AOG Permils are Final and (B) an Act 73-2008 tax decree
covering the FSRU and any substitute vesse] permitted 10 be deployed
from time o time in accordance with the Charter, and such tax decree is in
full force and effect;

(ii)  PREPA has obtained the PREPA Permits required by Part 2 of Schedule 6
{other than the Environmental Quality Board Title V Operating Permit)
and all such PREPA Permits are Final;

(iii}  Financial Close has occurred;

{iv)  the Concession shall have been entered into by the parties thereto and shall
be in {uil force and effect;

(v} there is no pending or threatened action, suit or other procecding brought
by any governmental entity or other third party (A} challenging or seeking
to restrain or prohibit the transactions contemplated by this Agreement or
(B) that may otherwise have an adversc effect of the ability of PREPA to
fulfill its obligations under this Agreement or to use the Facilities, in each
case in any matertal respect; and

(vi)  there is no pending appeal of any of the AOG Permits or PREPA Permits
referenced in subclause (1) or (ii} above.

(b)  PREPA may, in its sole discretion, waive the conditions in subclauses (1)(B). (v)
and (vi) of Clause 3.3(a) by notice in writing to AOG.

{c) Immediately following the FNTP Date, (i) AOG shall commence performance of
the FNTP Works in accordance with the Project Schedule and (i} the terms of this
Agreement, sofely where and to the extent they apply in respect of the FNTP
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(d)

{e)

Works, shall be fully effective and shall govern AOG’s performance of the FNTP

Works.

The parties shall have the following termination rights prior to issuance of the

FNTP:

()

(i)

(i)

I the conditions set forth in subclause (i) of Clause 3.3(a) are not satisfied
on or prior to the date that is one hundred eighty (180) days after the
Effective Date, then PREPA may, at its discretion, terminate this
Agreement by notice in writing to AOG.

If the condition set forth in subclause (if) ol Clause 3.3(a) is not satisfied
on or prior to the date that is one hundred eighty (180) days after receipt of
all Final AOG Permits, then AOG may, at its discretion, terminate this
Agreement by notice irt writing to PREPA.

If (A) the conditions set forth in subclauses (iii} and (iv) of Clause 3.3(a)
are not satisfied on or prior to the date that is one hundred eighty (180)
days after receipt of all Final AOG Permits and all Final PREPA Permits
or (B) the conditions set forth in subclauses (v) and (vi) of Clause 3.3(a)
are not satisfied or waived by PREPA on or prior to the date that is three
hundred sixty-five (365) days after Financial Close, then either party may,
at its discretion, terminate this Agreement by notice in writing to the other

party.

If this Agreement is terminated in accordance with Clause 3.3(d), PREPA shall
pay to AQG, within thirty (30) days after the date of termination, the lesser of:

(i)

(in)

the Termination Payment (excluding the compenent of the Termination
Payment described in Clause 52.2(a){v)); provided, however, that if AOG
has not obtained all Final AOG Permits required by Part 1 of Schedule 6,
the Permitting Success Fee shall not be payable; provided further,
however, that if ADG has not obtained all Final AGG Permits required by
Part 1 of Schedule 6 due to any act or omission of AOG that is the direct
cause of such non-issuance. only fifty percent (50%) of the Permitting
Costs shall be payable by PREPA (and AOG shall be responsible for the
remaining fifty percent (50%) of such Permitting Costs); and

(A) eighty-four million U.S. doliars (US$84,000,000), plus (B) the portion
of the value of all Change Orders attributable to LNTP Works (as agreed
by the parties at the time of executing such Change Orders), less (C) the
Mobilization Payment, fess (D) any amounts previously paid by PREPA in
connection with the procurement of the long lead time items identified in
Section 7 of Schedule 3, Part 1 - Scope of Work;

provided, however, that if the {foregoing calculation results in PREPA owing a

negative amount to AOG, AOG shall pay to PREPA the absolute value of such
amount within thirty (30) days after termination of this Agreement. The
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provisions of Clause 52 shall not apply to a termination pursuant to this
Clause 3.3(e).

3.4,  Prior Works

The parties acknowledge that certain Prior Works have been performed and certain
Permitting Costs have been incurred by EELP on behalf of AOG for PREPA pursuant to
the MOU and form part of the Works and that AOG may perform additional Prior Works
under this Agreement prior to the FNTP Date and will incur additional Permitting Costs
under this Agreement. The parties agree that on and from the Effective Datc, this
Agreement will:

(a) retrospectively apply to all the Prior Works and all the Permitting Costs;

{b) supersede and replace any contractual arrangements or otherwise between PREPA
and EELP or AOG in relation to the Prior Works and the Permitting Costs,
tncluding the MOU;

(©) retrospectively apply to any instructions or directions given to EELP or AOG by
PREPA’s representatives in refation to or in connection with the Prior Works or
the Permitting Costs; and

(d)  take into account any sums paid by PREPA or any other entity to EELP or AOG
in relation to or in connection with the Prior Works or the Permitting Costs.

Any amounts due and payable in respect of the Prior Works but not yet paid to AOG at
the Effective Date shall be paid by PREPA in accordance with Clause 37.2, and
Permitting Costs shall be payable by PREPA in accordance with Clause 37 3.

3.5, Permitting

From and after the Effective Date, AOG shall continue to incur Permitting Costs to
obtain the AOG Permits as promptly as reasonably practicable; provided; however; that,
the aggregate of all Permitting Costs shall not exceed US$9,400,000 unless agreed to by
the parties in writing. Such Permitting Costs shall be payable by PREPA to AOG in
accordance with Clause 37.3.

4. REPRESENTATIONS AND WARRANTIES

4.1.  Rcpresentations and Warrantics of AOG

AOG makes the following representations and warranties to PREPA. each of which is
true and correct on the Effective Date:

(2)  AOG is a company duly organized, vaiidly existing and in good standing under
the laws of Delaware, is a separate legal entity which 1s capable of suing and
being sued and is duly qualified to do business in Puerto Rico;
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(b)

(d)

(®)

&)

(&)

AOG has all requisite power and authority to:
(i) enter into and perform this Agreement;
(i}  carry out the transactions contemplated uander this Agreement; and

(iii})  own and usc its properties and to transact the business in which it is
engaged and holds or expects to obtain all franchiscs, licenscs and permits
necessary and required for such activities;

all actions, conditions and things required to be taken, fulfilled and done,
including the obtaining of any necessary permits (excluding the AOG Permits and
the PREPA Permits), in order to enable AOG to lawfully enter into, exercise its
rights and perform and comply with its obligations under this Agreement, to
ensure that those obligations are valid, legally binding and enforceable, have been
taken, fuifilled and done;

AQG’s execution, delivery, and performance of this Agreement have been duly
authorized by it and do not and will not conflict with:

() any law or olficial requirement applicable to it;

(ii}  its constitutional documents (including its limited liability company
agrecment); or

(iii}  any agreement or instrument binding on all or any of its assels;

AQG’s obligations under this Agreement are valid, binding and enforceable at
law and in equily 1n accordance with its terms;

AOG is not in breach of, in default under, or in violation of, any Laws, or the
provisions of any franchise or license, or in breach of, in defanlt under, or in
violation of, any provision of its limited liability company agreement, any
promissory note, indenture or any evidence of indebtedness or security therefor,
lease, contract, license or other agreement by which it is bound, which breach,
default or violation of such agreement may result in a material adverse effect on
the business or financial condition of AQG, and the execution and delivery of this
Agreement and the performance of its obligations under this Agreement will not
constitute or result in any such breach, default or violation;

to the best of AOG’s knowiedge, no suit, claim, action, arbitration, or legal,
administrative or other proceeding is current, pending or threatencd against AOG
to restrain the entry into this Agreement or that would affcct the validity or
enforceability of this Agreement, the ability of AOG 1o fulfill its commitments
under this Agreement in any material respect, or that could reasonably be
expected to result in any material adverse change in the business or financial
condition of AOG;
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4.2.

(h) AQG is net subject to any owtstanding judgment, rule, order, statement of claim,
injunction or decree of any court, governmental or regulatory body acting in an
arbitral or adjudicative capacity that materially affects its ability to perform its
obligations under this Agreement; and

{1} none of AOG, the officers and directors of AOG or any other person involved in
the management of AOG has ever been convicted of, nor plead guilty to, any
felony or misdemeanor involving fraud, misuse or illegal appropriation of public
funds as enumerated in Article 3 of Public Law No. 428 of September 2004 of
Puerto Rico.

Representations and Warranties of PREPA

PREPA makes the following representations and warranties to AOG, cach of which is
true and correct on the Effective Date:

{a) PREPA. is a public corporation and government instrumentality duly organized,
validly existing and in good standing under the laws of Puerto Rico, i5 a separate
legal entity which is capable of suing and being sued and is duly qualified to do
business in Puerto Rico;

(b)y  PREPA has all requisite power and authority to:
(1) enter into and perform this Agreement; and
(iiy  carry out the transactions contemplated under this Agreement;

{¢)  all actions, conditions and things required to be taken, fulfilled and done,
including the obtaining of any necessary permits (excluding the AOG Permits and
the PREPA Permits), in order to enable PREPA to lawfully enter into, exercise its
rights and perform and comply with its obligations under this Agreement, 1o
ensure that those obligations are valid, legally binding and enforceable, have been
taken, fuifilled and done;

(d)  PREPA’s execution, delivery, and performance of this Agreement have been duly
authorized by 1t and do not and will not conflict wth:

(i) any law or official requirement applicable to it;

(ii)  its constitutional documents (including its articles of incorporation and by-
laws); ot

(ill)  any agrcement or instrument binding on all or any of its assets;

PREPA’s obligations under this Agreement are valid, binding and enforceable at
law and in equity in accordance with its terms;
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3.1.

5.2.

(f) PREPA is not in breach of, in default under, or in violation of, any Laws, or the
provisions of any franchise or license, or in breach of, in default under, or in
violation of] any provision of its articles of incorporation or by-laws, any
promissory note, indenture or any evidence of indebtedness or security therefor,
lease, contract, license or other agreement by which it 1s bound, which breach,
default or viclation of such agreement may result in a material adverse effect on
the business or financial condition of PREPA, and the execution and delivery of
this Agreement and the performance of its obligations under this Agreement will
not constitute or result in any such breach, default or violation;

{g) to the best of PREPA’s knowledge, no suit, claim, action, arbitration, or legal,
administrative or other proceeding is currently pending against PREPA to restrain
the entry into this Agreement or that would affect the validity of this Agreement
in any material respect; and

(h)  PREPA is not subject to any outstanding judgment, rule, order, statement of
claim, injunction or decree of any court, governmental or regulatory body acting
in an arbitral or adjudicative capacity that materially affects its ability to perform
its obligations under this Agreement.

RELATIONSHIP BETWEEN THE PARTIES

No Partnership or Agency

PREPA and AOG are independent entities and nothing contained in this Agreement will
be construed to imply that there is any relationship of partnership or of principal/agent or
of employer/femployee between them, nor are they engaging in a joint venture through
participation in the transactions contemplated by this Agreement.

Relationship among AOG, PREPA and the Engineers

Notwithstanding anything in this Agreement to the contrary (but without intending to
limit the Warranty, AOG’s responsibility for the performance of Subcontractors in
accordance with Clause 14.1{c}, or any provision of this Agreement making AOG liable
for the financial risks resulting from acts, omissions and obligations of the Engineers),
each of the Engineers is being retained by AQG on a separate and independent basis and
not on the basis that AOG and the Engineers or PREPA and the Engineers constitute any
form of joint venture or partnership relationship.

Instructions of PREPA

Notwithstanding anything to the contrary in this Agreement (other than as expressly
provided for in this Clause 5.3), AOG is not authorized by this Agreement, and must not
purport, without PREPA’s express written consent or instruction, to enter inlo any
agreement on behalf of PREPA, including the following:

(a)  negotiating the supply (including the price, quality, quantity, transportation and
delivery) of LNG or regasified LNG;
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5.4,

5.5.

(b)  directing any O&M Contractor 1o undertake any variation of the services under
any O&M Agreement;

{c) entering into any agreement which purports to bind or create any liability on
PREPA or in respect of the Facilities, except as expressly provided for in this
Agreement;

(d) taking any action which it knows or reasonably should know would impede the
assertion of PREPA’s rights, compliance or ability to comply with any Project
Document: or

{e} approving the settlement, waiver, release, filing or prosecuting of any right, ¢laim,
debt, liability or suit on PREPA’s behalf.

Contracts of AOG

All contracts, agreements and arrangements entered into by AOG in providing the Works
will (except as otherwise cxpressly agreed with PREPA) be entered into by AOG as
principal (not as agent of PREPA).

AOG’s Responsibility for the Works

Subject to the provisions of this Agreement, AOG is solely responsible for the manner in
which the Works are performed, and all employees, representatives, Subcontractors or
any other parly engaged by AOG in connection with the performance of this Agreement
are under the complete control of AOG and will not be deemed to be employees of
PREPA, and nothing contained in this Agrecment or in any Subcontract or other contract
awarded by AOG will be construed as creating any contractual relationship between any
such emplovees, representatives, Subcontractors or other third parties and PREPA.

NO THIRD PARTY BENEFICIARIES

The terms and provisions of this Agreement are intended solely for the benefit of each
party and its successors and permitted assigns and, ¢xcept as expressly provided herein, it
is not the intention of the parties to confer any rights on any person other than the parties.

PART 2 - SUBJECT MATTER OF THIS AGREEMENT

7.

7-It

AOG’S OBLIGATIONS

Works

{a) AOG shall perform all the Works in accordance with Part 1 of Schedule 3 and in
accordance with all applicable Laws and approvals, including complying with the
Engineering Act and ensuring that contracted Engineers be licensed to practice
their profession in Puerto Rico and be members in good standing of the “Colegio
de Ingenieros y Agrimensores de Puerto Rico™ and/or the “Colegio de Arquitecios
de Puerto Rico™ as required by the Engineering Act.
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by  AOG undertakes to provide sufficient personnel to ensure performance and
completion of the Works in accordance with the provisions of this Agreement.
AQG shall also provide all materials and equipment and all other things, whether
of a temporary or permanent nature, to ensure performance and completion of the
Works in accordance with the provisions of this Agrcement.

{¢)  AOG shall comply with all appiicable Laws and the provisions of Act No. 84-
2002 of Puerto Rico, which establishes a Code of Ethics for contractors, suppliers
and economic incentive applicants of the Exceutive Agencies of Puerto Rico.

(d)  AOG must perform all such work and supply all such equipment not specifically
mentioned in this Agreement but which can be reasonably inferred from this
Agreement as being required for the proper use of the Facilities for their intended
purposes as if such work and equipment were expressly mentioned m this
Agreement.

(e) AQG shall carry out the Works 1n accordance with this Agreement in such
manner that no act, omission or default of 1t in relation thereto shall constitute a
breach of any of the provisions of the Concession.

() Subject to Clause 8.2, AOG shall be solely responsibie for determining what
access routes it requires to perform the Works.

7.2.  AOG’s Permit Obligations

(a) AOG must take all commercially reasonable steps (including the payment of
relevant fees) required to achieve issuance of the Dralt EIS and to acquire and
maintain all AOG Permits. Notwithstanding the loregoing, prior fo filing or
otherwisc submitting any material documentation {as hereinafter defined) to any
Competent Authority in connection with abtaining or maintaining the AOG
Permits, AQG shali (i) provide PREPA with a draft of such submission at least
five (5) Business Days prior to the coniemplated submission date, (i1) take into
account any comments of PREPA to such submission and (ii1) obtain PREPA’s
concurrence, not 1o be unreasonably withheld or delayed, to such submisgion, If
PREPA has not responded to AOG by the close of business in Puerto Rico on the
day before the contemplated submission date, PREPA shall be deemed to have
concurred. For the purposes of this Clause 7.2(a), “material documentation”
means any submission that has the potential to materially atfect the fiming of
oblaining any AOG Permit, the ability of AOG to maintain any AOG Permit or
the conditions included in any AQG Permit.

(b} If reasonably requested by PREPA, AOG must usc its reasonable efforts to assist
PREPA in obtaining the PREPA Permits in a timely and expeditious manner.

7.3. AOG-Provided Services and Consumables

AOG must:
¥
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{a) arrange for the supply of all consumables, services, electrical supplies (including
electricity for commissioning and testing), utilities, lubricants, chemicals,
catalysts, other materials and facilitics;

{b) arrange for all drainage facilities;

() dispose of contaminated soil and chemicals;

{d) dispose of all wastc created by any AOG Person;

(e) procure all required water; and

49! perform all work and services of any nature required by this Agreement,

in each case as necessary for the proper performance of the Works and in order to achieve
the Completion Guarantees.

7.4.  Training

{a) AOG must train, in accordance with and to the standards and timing set out in
Section 9.2 of Part 1 of Schedule 3:

) the AOG O&M Personnel so as to ensure that such Personnel will be able
to operate and maintain the Facilities efficiently and safely following the
Substantial Completion Date; and

(ii)  the PREPA Interface Personnel so as to ensure that such Persounel will be
able to assist with the interface between the operations of PREPA and the
operation and maintenance of the Facilities by the O&M Contractor.

(by  AOG will prepare a training plan applicable to the operation and maintenance of
the Facilities (the “Facilities Training Plan”) and a training plan applicable to
the interface between the Facilities and the Aguirre Power Complex (the “Power
Complex Training Plan™), each of which must be submitted to PREPA’s Project
Manager for approval no later than two (2} months prior to the Mechanical
Completion Deadline. AOG must revise the Training Plans to accommodate any
reasonable comments or concerns of PREPA or PREPA’s Project Manager.

(c) AOG shall provide to each person attending the training referred to in Clause
7.4(a) a copy of the applicable approved Training Plan.

Q&M Personnel

()  No later than five (5) months prior to the Mechanical Completion Deadline, AOG
will make available a sufficient number of competent and qualified Personnel
(which personnel may be Personnel of the O&M Contractor) for training in the
operation and maintenance of the Facilities by AOG in accordance with Clause
7.4(a) (the “AOG O&M Personnel”).
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(b)

(c)

(@

Following the successful completion of the training of the AOG O&M Personnel,
AOG will use such Personnel in operating and maintaining the Facilities during
the Pre-Commissioning Tests.

Except to the extent directed by PREPA or 1n the case of gross negligence or
Willful Misconduct, any act or omission of any AOG O&M Personnel shall be
deemed. for the purposes of this Agreement, to be an act or omission of AOG and
AQG shall not be released from any of its obligations under this Agreement.

AOG may, by notice to PREPA, remove, or arrange o be removed any Personnel
who, in its reasonable opinion, are incompetent, negligent or guilty of
misconduct, and provide a suitable replacement.

7.6,  O&M Manual

(a)
(b)
(c)
(d)
(e)
LD
o A

No later than two (2) months prior to the Mechanical Completion Deadline, AOG
must preparc and deliver to PREPA’s Project Manager one {1) printed copy and
one (1) electronic copy of a draft of the O&M Manual containing the information
required by Section 9.1 of Part 1 of Schedule 3.

AOQOG must obtain for PREPA all refevant instruction manuals and special
directions or recommendations from the relevant manufacturers of any Equipment
and must itself provide written instructions in the O&M Manual where such are
not available from such manutacturers.

The Q&M Manual must be prepared:

(1) based on all relevant instruction manuals and special directions or
recommendations from the relevant manufacturers of any Equipment
obtained in accordance with Clause 7.6(b);

(i)  based on all applicable Laws and Good Industry Practices; and

(iity  in full consideration of the experience level and technical background of
PREPA’s Personnel and AOG’s training-related obligations under this
Ciausc 7,

and must include all software, codes, manuals and licenses relevant to the
operation of the Facilities.

No later than fourtcen (14) days prior to the Substantial Completion Date, AOG
must deliver to PREPA one (1) electronic set and cight (8) printed sets of the {inal
and complete version of the O&M Manual.

Promptly after the Substantial Completion Date (and in any event, prior to the
Final Acceptance Date), AOG must updaie and revise the O&M Manual as
necessary to reflect the completion of ali of AOG’s obligations under this
Agreement, other than its Warranty obligations.
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7.7.

7' 81

7.9.

0

AOG warrants that adherence to the O&M Manual will facilitate the operation of
the Facilities at the levels of capacity, safety, cfficiency, reliability and
maintainability required by this Agreement and will not materially impair any
warranty or guarantee of Equipment or the Works assigned to PREPA.

Spare Parts

(&)

(b)

(c)

AQG is responsible for the provision of the Spare Parts, which Spare Parts will be
included in the Budgets as Capital Costs {except as provided in Clause 7.7(c)).

As at the Substantial Completion Date, AOG must:

(D ensure that the Spare Paris have been delivered and are safely stored in the
vicinity of the Facilities; and

(i)  provide PREPA with a parts numbers list for the Spare Parts,
incorporating the names of manufacturers of the Spare Parts.

AOG shall have the right to use any Spare Part to fuifill its obligations pursuant to
Clause 19; provided that AOG must promptly replace such Spare Part at its sole
cost, and such cost shall be a Non-Allowable Cost.

Managing Connections

(@

(b)

AOG must connect the Pipeline to the Gas Delivery Point in accordance with
Section 2 of Part ! of Schedule 3,

AOG shall review with PREPA the design of the interconnection(s) required
pursuant to Clause 7.8(a) and the construction schedule therefor and shalt design,
construct and commission such interconnection(s) to achieve compatibility with
the interconnection design requirements, equipment and gas specification of
PREPA and with all relevant applicable Laws.

Avoidance of Damage or Interfercnce

(@)

AQOG shall use reasonable efforts to carry out the Works, and in particular the
commissioning and carrying out of Tests which involve the conneclion of the
Facilities or any part thereof to the Aguirre Power Complex and the FSRU, so as
fo:

(1) minimize any interference 1o the Agutrre Power Complex and the FSRU;
(i)  avoid damage to the Aguirre Power Complex and the FSRU;, and

(iii)  avoid damage to property and interference with the lawful rights of
PREPA and third parties.
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(b)

AOG must promptly report io PREPA’s Project Manager any interference with
and/or damage 10:

i) the Aguirre Power Complex or the FSRU; and

(1)  the property and rights referred to in Clause 7.9(a)(iii).

8. PREPA’S OBLIGATIONS

8.1. Payment

Subject o the terms and conditions hereof, PREPA must make timely payment to AOG
of all amounts payable under this Agreement as and when they fall duc in accordance
with this Agreement.

8.2.  Access {o the Site

(2)

(b)

(©)

Subject to Clauses 8.2(b) and 8.2(c). upon execution of an Onshore Site Access
Agreement by an AOG Person, PREPA must provide such AOG Person with
reasonable access to the Aguirre Power Complex and to the Onshore Site to the
extent reasonably deemed necessary by AOG to cnable AOG to execute the
Works and perform its other obligations under this Agreement. If such access is
denied, impeded or delayed for any PREPA Risk Event, PREPA shall authorize a
Change in accordance with Clause 38 for delays and/or costs incusred to the
extent caused thereby.

ADG acknowledges that the rights referred to in Clause 8.2{a) will be non-
exclusive, and that AOG must, upon reasonable notice from PREPA:

5} give all reasonable opportunities for carrying out their work to any other
contractors employed or authorized by PREPA on or near the Site; and

(i)  permit reasonable access to the Works for PREPA’s Proiect Manager for
the purpose of inspecting the progress of the Works.

As a condition precedent to PREPA’s obligation to provide access to any portion
of the Aguirre Power Complex or the Onshore Site to any AOG Person in
accordance with Clause 8.2(a), such AOG Person shall have delivered to PREPA
a duly executed counterpart of an Onshore Site Access Agreement, PREPA shall
enter into an Onshore Site Access Agreement promptly after being requested to
do so by AOG; provided, however, that PREPA shall retain discretion to decline
to enter into an Onshore Site Access Agreement with any AOG Person on the
basis of reasonable security or safety grounds described in writing to AOG. AOG
shall be liable for the compliance of all AOQG Persons with the terms of such
Onshore Site Access Agreements (and any costs incurred in connection with non-
compliance by an AOG Person with an Onshore Site Access Agreement shall be
Non-Allowable Costs).
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8.3.

8.4.

{d)  PREPA shall provide AOG, at no cost to AOG, reasonabie access to the cxisting
helicopter base located at the Aguirre Power Complex for use in connection with
medi-vac transportation,

PREPA’s Permit Obligations

(a) PREPA must take commercially reasonable steps (including the payment of
relevant fees) required to acquire and maintain all PREPA Permits.

(b} I reasonably requested by AOG, PREPA must usg its reasonable efforts to assist
AOG in obtaining the AOG Permits in a timely and expeditious manner.

PREPA Personnel

No later than six (6) months prior to the Mechanical Completion Deadline, PREPA will,
at its own cost, make available a sufficient number of competent and qualified PREPA
Personnel who shall be trained by AOG in accordance with Clause 7.4(a) in the interface
between the operations of PREPA at the Aguirre Power Complex and the operation and
maintenance of the Facilities by the O&M Contractor (the “PREPA. Interface
Personnel™).

Financing

{a) PREPA shall use commercially reasonable cfforts to achieve Financial Close on
financial terms satisfaclory to PREPA, in its sole discretion, no later than ninety
(90) days following receipt of all Final AOG Permits and all Final PREPA
Permits; provided, however, that the foregoing obligation shall be satisfied if
PREPA has used commercially reasonable efforts at any time to obtain, in its sole
discretion, eithcr PREPA Bonds or PREPA Loan Program Financing (it being
agreed that PREPA shall have no obligation to seek both PREPA Bonds and
PREPA Loan Program Financing). Notwithstanding the foregoing, PREPA shail
have no obligation to use commercially reasonable efforts to achieve Financial
Close if an event or series of events occurs that, singularly or collectively, (a) are
materially adverse to the project, (b) materially and adversely affect the ability of
PREPA to use the Facilities or {¢) impose materially greater costs on any of the
parties (it being acknowledged and agreed that if such an event occurs the parties
will confer in good faith on potential changes to the Works required as a result of
such an event).

(b)  Upon PREPA’s reasonable request, AOG shall provide such documents,
information, and cooperation as PREPA may require to facilitate the PREPA
Financing, including counsidering in good faith any amendments or clarifications
to this Agreement that PREPA may reasonably require in connection with
obtaining the PREPA Financing; provided that AOG shall not be required to
approve any such amendments or clarifications unless AOG 1s satisfied (in its
discretion) that such amendments or clarifications have no material impact
(cconomic or otherwise) on AQG, in which event AQG shall act reasonably in

bl ‘1 cpr
A deciding whether to approve such amendment or clarification.
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9. SITE CONDITIONS AND BACKGROUND INFORMATION

5.1. Site Conditions

(@)

(b)

AQOQG acknowledges that it has investigated and assessed the Offshore Site to the
full extent necessary for its purposes and is familiar with and has satisfied itsell
with respect to the Site Conditions of the Offshore Site.

Notwithstanding Clause 9.1(a), PREPA acknowledges and agrees that:
® ADG is not graranteeing any Site Condition;

(i)  the Project Variables may be modificd pursuant to Clause 38 as a result of
{A) Site Conditions at the Site that differ from the information contained
in the Background Information or (B) modifications to the Background
Information; provided that the Capital Costs Target shall not be adjusted
for Site Conditions at the Offshore Site; and

(iiiy  without limiting the restriction on adjustments to the Capital Costs Target
for Site Conditions at the Offshore Site in subclause (ii) above, AOG shall
not be responsible for:

(A)  any Site Conditions differing in any way from the Site Conditions
specifically depicted in the Background Information;

(B)  any concealed or unknown conditions at the Site in an existing
structure that is at variance with any Site Conditions that may be
indicated by this Agreement or the Background Information; or

(C)  unknown physical conditions below the surface of the Site.

9.2.  Background Information

(a)

Subject to Clause 9.2(b), PREPA gives no warranty or undertaking as to the
completeness, accuracy or fitness for any purpose of any of the Background
Information or any other information provided by PREPA or any of its Affiliatcs
in connection with this Agreement. Subject to Clause 9.2(b), AOG agrees that,
with the exception of information provided fraudulently, neither PREPA nor any
of its agents, employees, directors, officers or representatives will be liable to
AOG in contract, tort (including negligence or breach of statutory duty), statute or
otherwise, and nor will AOG be entitled to any relief under this Agreement
(including an extension to the Mechanical Completion Deadline, the Substantial
Completion Deadline and the Final Acceptance Deadline) in respect of oras a
resuit of:

{1 any inaccuracy, omission, unfitness for any purpose or Inadequacy of any
kind whatsoever in the Background Information or any other information
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provided by PREPA or any of its Affiliates in connection with this
Agreement;

(ily  any failure to make available to AOG any materials, documents, drawings,
plans or other information relating to the Works, except to the extent such
documents, drawings, plans or other information constitutes part of the
Background Information; and

(ili)  any ambiguities, discrepancies, inconsistencies, divergences, construction
impracticalities or omissions from, within or between the Contract
Documents.

(b) Notwithstanding Clause 9.2(a), if PREPA modifies any Background Information
that affects the Works, AQG shall be entitled to a Change i accordance with
Clause 38 to the cxtent reasonably necessary to accommodate the impact of such
modification on the Works.

PART 3 - EXECUTION OF THE WORKS

10. PERFORMANCE OF THE WORKS

10.1. Performance of the Works

AOG must perform the Works in a professional, timely, safe and environmentally
responsible manner and in accordance with this Agreement (in particular Scheduies 2 and
3), all Permits, all applicable Laws and Good Industry Practices.

10.2. Laws and Corrupt Practices

{a) Each party must comply with all applicable Taws affecting the performance of
this Agreement and binding upon such party.

(b}  Each party herchy acknowledges and agrees that certain laws of the U.S. and
Puerto Rico prohibit any person from corruptly making any payment of money or
anything of value, directly or indirectly, 10 any foreign government official,
political party, official of a political party, or candidate for political office for the
purpose of obtaining or retaining business or otherwise securing an improper
advantage. Each party hereby represents and warrants that (1) it is {amiliar with
applicable anti-corruption and anti-bribery laws, and (i) in the performance of its
obligations hereunder, it has not made or offered to make, and will not make or
offer to make, any such proscribed payment.

Y 10.3. Change of Law

(a) If AOG becomes aware of any Change of Law that it believes may affect any
Project Variable, AOG shall give written notice to PREPA’s Project Manager
with:
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B details of such Change of Law; and

(i1) any other information which PREPA’s Project Manager reasonably
requires (including AOG’s estimate of any changes to the Project
Schedule that will be necessary to comply with such Change of Law).

(b) Any amendment to this Agreement (including any adjustment of any Project
Variable) resulting from a Change of Law will be deemed to be a Change
requested by PREPA and the provisions of Clause 38.2 shall apply; provided that
PREPA shall notify AOG within ten (10} Business Days of recetving AOG’s
statement pursuant to Clanse 38.2(b) whether:

(1) PREPA agrees with AOG’s statement pursuant to Clanse 38.2(b), in which
casc {as appropriate):

(A)  the Cost Project Variables (other than the Capital Costs Target)
will be adjusted in accordance with the pringiples set out in Clause
38.5(a);

(B)  any extension of the Schedule Project Variables will be determined
in accordance with Clause 23, and PREPA’s Project Manager is
entitied to take account of AOG’s estimate set out in Clause
38.2(a) when determining such extension of time;

(C)  the terms and conditions of this Agreement will apply to such
Change as though it formed part of the original Works; and

(D)  the parties will seek to agree to any other amendments to this
Agreement which are necessary as a consequence of the carrying
out of such Changg; or

ity PREPA disagrees with AQG’s statement pursuant to Clause 38.2(b), in
which case the provisions of Clause 57 shall apply.

10.4. Health, Safety, Security and Environment

{a) Withowt prejudice and in addition to Clanses 10.1 and 18.6, AOG must carry out
the Works (including commissioning and the carrying out of Tests):

(1) in accordance with the health and safety, security, and environmental
standards set forth in Schedule 22;

, (i)  so as (o avoid any material risk to the health and/or safety of any

A employee, contractor or member of the public, it being understood that
operation in compliance with applicable Laws, Schedule 22, and the terms
of the AOG Permits shall not be deemed to create such material risk;
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(iii)  so as to avoid any material and unnccessary or improper interference with
access to, use and occupation of public or private thoroughfates, or of
properiies, whether in the possession of PREPA or otherwise (including
the Facilities);

(iv)  without unreasonable or unnecessary noisc or other disturbance;

(v) In & manner which prevents unreasonable stlting and erosion, or pollution
of or unauthorized discharges into any river, stream, waterway, drain,
watercourse, bay or sea and which will not have any matenal adverse
effect on the Facilities or any Permit required for the construction,
comunissioning, aperation, mainlenance or ownership of same; and

(vi)  so as not to cause or knowingly permit contamination of any land, either
on or off the Site, by any deliberate or accidental disposal, including
leakage or spillage of any effiuent, pollutant, contaminant, flammable,
corrosive, radicactive or otherwise hazardous or toxic substance
(including petroleum, its derivatives and products, and other
hydrocarbons) and waste.

(b)  Inthe event of the occurrence or suspected occurrence of an incident involving
health, safcty, security or environmental matters caused by the carrying out of the
Works or otherwise by AOG which could, in the opinion of AOG, reasonably be
expected to:

1) endanger or adversely affect in any material respect the health and safety
of any employee, contractor or member of the public; or

(i)  give rise at any time to any material cnvironmental damage or to any
material damage to the Facilities, the FSRU or the Aguirre Power
Complex,

AOG must:

(A)  promptly upon AOG’s Project Manager becoming aware thereof,
notify PREPA’s Project Manager of such incident; provided that if
immediate response measures are needed, the response measures
can be initiated prior to such notification and such notification
shall be made at the earliest opportunity;

(B) take and complete promptly whatever reasonable action 1s required
under applicable Law to prevent, mitigate or remedy any such
incident and the consequences thergof; and

(C)  investigate such incident, and following such investigation, report

to PREPA’s Project Manager the details of such incident and the
P results of such investigation.
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(c}

AOG will be liable for, and must defend, indemnify and hold PREPA harmless
from and against any and all suits, actions or administrative proceedings, claims,
demands, fabilities, losses, damages, defects and costs and expenses arising out
of clatms.

Q) in respect of the health and safety of any employee, contractor or member
of the public;

(ii)  for environmental damage or claims;

(itt)  for property damage in relaiion to the Facilities, the FSRU or the Aguirre
Power Complex,

in each case that is caused by the carrying out of the Works or otherwise by AOG,
except to the extent that such suits, actions or administrative proceedings, claims,
demands, liabilities, losses, damages, defects or costs are attributed to a PREPA
Risk Event or the action or inaction of PREPA. PREPA shall promptly notify
AQOG in writing of the assertion of any claim giving rise to an indemnification
obligation under this Clause 10.4(c) and AQG shall have the right to assume and
control the defense and settiement of such claim. This indemnification shall
apply regardless of whether the claim asserted is based on the strict liability of the
indemnified party.

REPRESENTATIVES

PREPA’s Project Manager

(2)

(®

.
!

Within ten (10) Business Days after the LNTP Date, PREPA must nominate
PREPA’s Project Manager. Concurrently with such nomination, PREPA must
provide to AOG (i) full details of the curriculum vitac of the proposed PREPA’s
Project Manager and {ii) evidence of the due appointment and authorization of
such person, including (A) any formalities that may be required by law and (B)
the scope of such person’s authority, including any limitations thereon. AQG
shall be entitled to interview the proposed PREPA’s Project Manager if so
requested by AOG. PREPA’s Project Manager shall possess a working
knowledge of the English language and be able to communicate proficiently in
written and spoken English.

PREPA’s Project Manager shall represent and act for PREPA at all times during
the term of this Agreement, and PREPA shall be bound by the actions of
PREPA’s Project Manager, and all matters within the knowledge of PREPA’s
Project Manager are deemed to be within the knowledge of PREPA. PREPA
shall be responsible for the acts and omissions of PREPA’s Project Manager and
any other Personnel as if such acts and omissions had been performed directly by
PREPA
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(c)

(d)

(e)

(B

(g)

()

(@)

All notices, instructions, information and all other communications given by AOG
or AOG’s Project Manager 10 PREPA under this Agreement must be given to
PREPA’s Project Manager, except as otherwise provided.

PREPA must not revoke the appointment of PREPA s Project Manager without
prior notification to AOG. After such notification, such PREPA’s Project
Manager’s appointment will cease and PREPA must nominate some other person
as PREPA’s Project Manager pursuant to the proccdure set out in Clause 11.1(a).

PREPA’s Project Manager may at any time delegate to any person any of the
powers and duties vested in him, or revoke such delegation, on provision to AOG
of written notice signed by PREPA (i) specifying the powers and duties that are to
be delegated or revoked, (it) listing the persons to or {rom whom such powers and
duties are 1o be delegated or revoked and (i) seiting forth a comprehensive
summary of (A) all persons to whom PREPA’s Project Manager has delegated
powers or duties that have not been revoked and (B) the delegated powers and
duties of such persons. Any prior delegation pursuant to this Clause 11.1{e)to a
person not described in the summary described in clause (iii) of the preceding
sentence shall be deemed to have been revoked and such person shall have no
further authority to act on behalf of PREPA or PREPA’s Project Manager. Any
act or exercise by any person of powers and duties properly delegated to him in
accordance with this Clause 11.1(¢) shall be deemed to be an act or exercise by
PREPA’s Project Manager.

PREPA’s Project Manager shall be entitled 10 exercise any right (including the
exercise of a discretion) and perform any obligations of PREPA or otherwise take
any actions permitted under this Agrecment, and AOG shall be entitled to treat
any such exercise or performance by PREPA’s Project Manager as the exercise or
performance of the same by PREPA; provided, howeves, that the authority of
PREPA’s Project Manager to approve certain expenditures shall be subject to pre-
approval by PREPA management.

PREPA may from time to time replacc PREPA’s Project Manager with any other
person in accordance with the procedures set forth in Clause 11.1(a); provided
that PREPA shall, within three (3) days of any replacement under this Clause
11.1(g), confirm such replacement to AOG in writing.

AQOG must comply with PREPA’s Project Manager’s directions that are consistent
with AQQG’s gbligations hereunder.

AOG?’s Project Manager and Site Manager

Within ten (10) Business Days after the LNTP Date, AOG must nominate AOG’s
Project Manager. AQG must provide, upon request by PREPA, full details of the
curriculum vitae of the proposed AOG’s Project Manager and evidence of the due
appointment and authorization of such person, including any formalities that may
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(b)

(c)

(d)

(e)

®

(2)

be required by law, and PREPA shall be entitled to interview the proposed AOG’s
Project Manager if so requested by PREPA.

AQG’s Project Manager shall represent and act for AOG at all times during the
term of this Agreement, and AOG shall be bound by the actions of AOQG’s Project
Manager, and all matters within the knowledge of AOG’s Project Manager are
deemed to be within the knowledge of AOG. AOG shall be responsible for the
acts and omissions ol AOG’s Project Manager and any othet Personnet as if such
acts and omissions had been performed directly by AOG.

All notices, instructions, information and all other communications given by
PREPA or PREPA’s Project Manager to AOG under this Agreement must be
given to AOG’s Project Manager, except as otherwise provided.

AOG must not revoke the appoiniment of AOG’s Project Manager without prior
notification to PREPA, After such notification, AQG’s Project Manager’s
appointment will cease and AOG must nominate some other person as AOG’s
Project Manager pursuant to the procedure set out in Clause 11.2(a).

AQG’s Project Manager may at any time delegate to any person any of the
powers and duties vested in him, or revoke such delegation, on provision to AQG
of written notice signed by AOG (i) specifying the powers and duties that are to
be delegated or revoked, {11} listing the persons to or from whom such powers and
duties are to be delegated or revoked and (iii} setting forth a comprehensive
sumnimary of {A) all persons to whom AOG™s Project Manager has defegated
powers or duties that have not been revoked and (B) the delegated powers and
duties of such persons. Any prior delegation pursuant to this Clause 11.2(e) to a
person not described in the summary described in clause (iii) of the preceding
sentence shall be deemed to have been revoked and such person shali have no
further authority to act on behalf of AOG or AOG’s Project Manager. Any act or
exercise by any person of powers and duties properly delegated to him in
accordance with this Clause 11.2(e) shall be dcemed to be an act or exercise by
AQG’s Project Manager.

From the commencement of the LNTP Works at the Site until the Final
Acceptance Date, AOG s Project Manager must appoint a suitable persen to act
as the Site Manager, who must personally supervise all work done at the Site by
AOG and must be present at the Site throughout normal warking hours except
when on leave, sick or absent for reasons connected with the proper performance
of the Works, and whenever the Site Manager is absent from the Site, a suitable
person must be appointed to acl as the Site Manager’s deputy.

Without prejudice to Clause 117.2(c), PREPA or PREPA’s Project Manager must
give all notices, instructions, information and other communications appertaining
to the execution of the Works af the Site 1o the Site Manager, or, in his absencc,
his deputy.



12,

12.1.

)

PREPA may by notice to AOG object to any representative or person appointed
by AOG under Clause 11.2(a) or 11.2(¢) and/or to any person to whom AQG's
Project Manager delegates any powers or duties under Clause 11.2(e), who is, in
any such case, in the reasonable opinion of PREPA, incompetent, negligent,
guilty of misconduct or guilty of a serious breach of the Site Regulations or an
Onshore Site Access Agreement or whose involvement is reasonably considered
by PREPA not to be in the best interests of the Works and the Facilities. Upon
receipt of such notice, AOG must remove that person from the Works and must
not employ that person on the Site or in activities connected with the Works
without PREPA’s approval, and must promptly appoint a replacement.

AQG may from time to time replace AOG’s Project Manager with any other
person in accordance with the procedures set {forth in Clause 11.2{a); provided
that AOG shall, within three (3) days of any replacement under this Clause
11.2(i), confirm such replacement to PREPA in writing,

AOG’S ORGANIZATION

Organization Chart

(a)

(&)

Within twenty-one (21) Business Days after the Effective Date, AOG must supply
to PREPA for approval, not to be unreasonably delayed or withheld, a preliminary
organization chart showing the proposed organization to be established by AOG
for carrying out the Works, including, to the extent known, the identities of the
Key Personnel specified in Schedule 4, together with the curricula vitae of such
Key Personnel. PREPA shall be deemed 1o have approved the orgamization chant
if it makes no objection within ten (10) Business Days after its receipt. If PREPA
abiects to such organtzation chart, AOG must submit a replacement within ten
(10) Business Days of such ohjection and this Clause 12.1(a) shall apply to such
replacement. [f PREPA objects to any of the proposed Key Personnel within such
ten (10)-Business Day period, then AOG must nominate & replacement or
replacements, as applicable, within ten (10) Business Days of such objection, and
this Clause 12.1(a) shall apply to such nomination.

Within twenty-one (21) Business Days after LNTP, AOG must supply to PREPA
for approval, not to be unreasonably delayed or withheld, an updated organization
chart showing the proposed organization to be established by AOG for carrying
out the Works, including the identities of the Key Personnel specified in Schedule
4, together with the curricula vitae of such Key Personnel. The approval process
described in Clause 12.1(a) shall apply to finalization of such updated
organization chart,

AOG must promptly notify PREPA of any proposed revision or alteration of the
preliminary or updated organization charts described in this Clause 12.1, which
must not be made without the prior approval of PREPA’s Project Manager, which
approval shall not be unreasonably withheld or delayed.



12.2. Key Personnel

(a) The Key Personnel are to be engaged throughout the execution of the Works in
the positions set out in Schedule 4.

{b) AOG must ensure that any individuai member of its Key Personnel is readily
available to discuss, explain or make presentations to PREPA and its designees on
any patt of the Works for which it is responsible.

(c) AOG may only remove or replace a member of the Key Personnel with the prior
approval of PREPA’s Project Manager; provided that any substitute Personnel
must be at least equally qualified for the duties of the position as the person for
whom they are substitated, and there is an uninterrupied transition between the
Key Personnel and their replacements.

12.3. Use of Local Labor

As far as it is reasonable and economically practicable to do so, AQOG must use labor
available from Puerto Rico. AQG shall maintain and, upon request, make available 1o
PREPA a list of {2} Personnel hired from Puerto Rico and (b) a list of open job positions
available to persons from Puerto Rico.

12.4. Replacement of Persons

{a) PREPA’s Project Manager 1s entitled to direct the removal of any person engaged
in the performance of the Works if, in PREPA’s reasonable opinion, that person is
incompetent, negligent or guilly of misconduct.

(b)  Upon any such direction, AOG must promptly remove, or arrange for the removal
of, the person specified and appoint a suitable replacement.

13.  WORKS PROGRAM AND PROGRESS

13.1. Project Schedule

Without prejudice to AOG’s obligation pursuant to the Completion Guarantee, AOG
must use reasonable efforts to praceed with the Works in accordance with the Project
Schedule; provided that AOG’s obligations, and PREPA’s rights and remedies, {or
AQOG’s failure to proceed with the Works in accordance with the Project Schedule shall
be limited to those sct forth in Clauses 13.3; 13.4 and 21,

Progress Reports

AOG must monitor progress of all the activities specified in the Project Schedule, and
supply a progress report in the form provided in Schedule 19 to PREPA’s Project
Manager by the tenth (10th) day of each month, or more frequently as PREPA's Project
Manager may reasonably direct, detailing progress of all activities specified in the Project
Schedule for the previous month.
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13.3. Revised Project Schedule

(a)

(b)

(©

AOG shall deliver a revised Project Schedule to PREPA that incorporates the
Draft EIS no later than ten (10) Business Days after issuance of such Draft EIS by
FERC.

AOG shall deliver a revised Project Schedule to PREPA no later than five (5)
Business Days after issuance the LNTP. Such revised Project Schedule shall be
the baseline for all subsequent progress reports delivered by AOG in accordance
with Clause 13.2.

If at any time ADG’s actual progress on the critical path falls behind the Project
Schedule, or it becomes apparent that it will fall behind, AOG must notify
PREPA’s Project Manager as soon as reasenably practicable and promptly
prepare and submit to PREPA’s Project Manager {or its acknowledgment a
revised Project Schedule showing all or any changes to the entical path taking
into account the prevailing circumstances and notify PREPA’s Project Manager of
the actions being taken to expedite progress so as to achieve the Completion
Guarantees. If at any time it becomes apparent to PREFPA that AOG’s progress
on the critical path has fallen behind or will {all behind, PREPA may require
AQG to prepare and submit to PREPA’s Project Manager for its acknowledgment
a revised Project Schedule, demonstrating how the lost time will be recovered, as
previously described in this Clause 13.3, and AOG shall comply with any
reasonable instructions of PREPA’s Project Manager to proceed with the Works
in accordance with such revised Project Schedule. For the avoidance of doubt,
changes to the Project Schedule pursuant to this Clause 13.3(¢) or otherwise shali
not impact the Schedule Project Variables and an extension to the Schedule
Project Variables shall be governed exclusively by Clause 23.3.

13.4. Progress of the Works

(a)

(b)

AOG must use reasonable efforts to avoid or otherwise mitigate delay in the
progress of the Works due to any cause whatsoever.

If, in the opinion of PREPA’s Project Manager, a delay in the progress of the
Works attributable to AOG is such that there is a reasonable likelibood that there
will be a delay in the achievement of Substantial Completion by the Substantial
Completion Deadline, PREPA may give a notice to AOQG requiring AOG to
remedy the delay.

14. SUBCONTRACTS

4.1. Subcontracting

(a)

P

fori
L /* Pi
# ol

The parties acknowledge that AOG intends to subcontract performance of the
Works. Subject 10 this Clause 14, AOG may subcontract the Works.
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(b)

()

AQOG may enter into Subcontracts other than Major Subcontracts without
PREPA’s consent; provided that in all cases AOG must only engage
Subconiractors that arc safe. environmentally responsible, careful, skilled,
experienced, licensed (where so required) and competent in their respective
disciplines.

AQ(G shall remain lable for the performance of Subcontractors it engages and for
the performance of Engincers and AOG shall remain Hable for performance of all
Warranty work pursuant to Clause 19, without regard to whether a warranty
provided in a Subcontract, an Engineers Agreement or otherwise is more narrow
than the Warranty.

14.2. Approval

(a)

(®)

Prior to entering into any Major Subcontract, AOG must seek the written approval
of PREPA s Project Manager of the proposed Major Subcontract; provided that
PREPA’s Project Manager shall (i) approve any Major Subcontract reasonably
proposed by AOG and (ii) not unreasonably withhold, delay or condition such
approval; provided, however, that it shali be reasonable {for PREPA’s Project
Manager to reject any proposed Major Subcontract that does not contain each of
the terms set forth in Clause 14.4(a). Any request for such approval must be
made not later than ten (10) days {or, in the case of Supermajor Subcontracts.
thirty (30) days) prior to the dafe on which AOG wishes to enter into such Major
Subcontract and failure to do so will entitle PREPA’s Project Manager to
withhold its approval. PREPA shall have a period of ten (10) days (or, in the case
of Supermajor Subcontracts, thirty (30) days) in which 1o withhold or provide its
approval thereof If PREPA elects not to approve such Major Subcontract, it shall
promptly notify AOG of the basis therefor. Failure of PREPA to timely respond
to such notice or to provide a reasonable basis for non-approval of such Major
Subcontract shall be deemed to be an approval by PREPA of such Major
Subcontract

Any request for approval for Major Subcontracts in accordance with Clause
14.2(a) must include:

1L {ull particuiars in writing of the Works to be subcontracted;
(1)  the proposed site for the subcontracted work;
{(iii)  the name and address of the proposed Major Subcontractor;

(iv)  information establishing the proposed Major Subcontractor’s license (if
required) and previous experience and qualifications to successfully
execute such subcontracted work;

(v)  the proposed terms of such Major Subcontract and, if applicable, how it
deviales from the requirements of Clause 14.4(a);
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(vi)  the process and criteria used by AOG for the sclection of such Major
Subcontractor; and

(vii)  any other information reasonably requested by PREPA’s Project Manager
for the purpose of determining whether 1o approve the proposed
Subcontract.

14.3. Responsibility

14.4,

(a)

(b)

(©

AOG acknowledges and agrees that subcontracting does not relieve AOG from
any of its liability or obligations under this Agreement.

AQOG shall {ulfill all of its duties, obligations and liabilities under the Direct
Subcontracts promptly upon such duties, obligations and liabilities falling due.
AOG shall diligently exercise iis rights under the Direct Subcontracts for the
benefit, and in the best interests, of PREPA, the Works and the Facilities.

AQOG is liable to PREPA for the acts and omissions of Subcontractors and their
employees and agents, as if they were acts or omissions of AQG, and no approval
of any Subcontractor or the terms of any Subcontract (including a Major
Subcontract) by PREPA or PREPA’s Project Manager will imply in any way that
such Subcontractor has been nominated by PREPA, nor will it diminish in any
way AOG’s responsibility and liability for the acts and omissions of that
Subcontractor.

Terms of Major Subconiracts

(a)

Each Major Subcontract must include provisions that the Subcontractor
undertakes to AOG obligations and liabilities which will enable AOG to
discharge AOG’s obligations and liabilities to PREPA under the lerms of this
Agreement in respect of the subcontracted work, including, to the extent
commercially reasonable:

(1) indemnities given by such Subcontractor for the benefit of PREPA,;

(1)  atermination for convenience provision which enables PREPA o mitigate
cost impacts to the greatest extent possible, including (A) for materials and
equipment Subcontracts, provisions for cancellation fees at various stages
of materiais or equipment fabrication, plus reasonable order disruption
fees and (B) for labor and other services Subcontracts, provisions for a
cancellation payment that includes only work performed under the
Subcontract up to the effective date of cancellation, plus demobilization
costs;

(iii})  insurance requirements consistent with those contained in this Agreement;

(iv)  liability of the Subcontractors for defects which may arise in such
subcontracted work similar 10 the tability of AOG under this Agreement;
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(v)  aprovision entitling AOG to compensation for delay;

{vi)  provisions similar to Clauses 46.3(a) and 46.3(b), providing for and
enabling the license by the Subcontractor to PREPA of all Project IP;

(vi})  where the Subcontract includes the underlaking of fabrication work, a
warranty by the Subcontractor that it has reviewed the drawings provided
by AOG and that such drawings will be suitable for the fabrication work
proposed;

(viil}) a provision that PREPA and PRIEPA’s Project Manager are able to enter
upon the site upon which the Subcontractor is undertaking the
subcontracted work at reasonable times and for recasonable durations;

(ix)  a provision permitting for retention of at least four percent (4%) of the
Subcontract price payable to the Subcontractor until final completion of
such Subcontract;

(x)  upon the termination of this Agreement or repudiation or abandonment of
this Agreement by AOG, if so directed by PREPA, undertakings that such
Subcontractor will:

{A)  subject to having been paid therefor, provide to PREPA all
designs, documents, materials and other things intended for
incorporation in the Works; and

(B)  acquiesce in the assignment or novation to PREPA at PREPA’s
absolute discretion of AOG’s interests in such Subcontract without
payment of any transfer fees or additional costs to PREPA other
than the originally agreed prices for the subconiracted services
performed to date; and

{xi}  inthe case of Supermajor Subconiracts, a provision that the Subcontractor
parly thereto shall comply with the obligations set forth in Clause 12.3.

{b) The approval (or deemed approval) of any Major Subcontract by PREPA pursuant
to Clause 14.2 shall evidence PREPA’s approval of any provision of such Major
Subcontract that docs not comply with the requirements of Clause 14.4(a).

() No later than ten {10) days after the execution of each Major Subcontract, AOG
shall provide PREP A with a copy of such Major Subconiract.

114.5. Excrcise of Rights under Major Subcontracts

(a) PREPA may at any time request that AOG exercise or enforce any provision of,
or any right of AQG under and in accordance with, a Major Subcontract and AOG

S shall take all reasonable steps to promptly comply with such request. [f any such

e - requested action is inconsistent with AOG’s obligations hereunder, AOG shall be
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entitled to a Change pursuant to Clause 38 for any delay suffered or increased
costs incurred.

(b) I during the Warranty Period PREPA makes a 1equest of AOG in accordance
with Clause 14 5(a) and AOG fails to promptly exercise or enforce its rights under
a Major Subcontract as requested. then PREPA shall have the right to “step-in” to
exercise or enforce such rights;

{c) AQG shall not, without PREPA’s prior written consent, agree in writing with a
Major Subcontractor to:

(i) waive any of its rights under a Major Subcontract;

(1)  waive any obligation, breach, liability or other matter under a Major
Subcontract to the bencfit of a Subcontractor;

(i)  award an extension of time, increase the contract price payable or grant
any other relief under a Major Subcontract;

(iv)  terminate or suspend the performance of work under a Major Subcontract;

(V) allow a Subcontractor to transfer any of its rights and/or obligations under
a Major Subcontract (uniess such Major Subcontract expressly provides
otherwise);

(vi)  allow any increase or reduction in the scope. or any other variation,
supplemcent or amendment to the terms, of a Major Subcontract; nor

{vii) permit a settlement of a claim against such Major Subcontractor or against
such Major Subcontractor’s bonding company or insurance provider,

14.6. No Restrictions

AQG warrants that it has no agreement, arrangement or understanding with any person
which:

(a) would or might restrict the supply of Spare Parts to PREPA or to any O&M
Contractor for the Works;

{b)  would, directly or indirectly, interfere with, restrict or impede PREPA in the
exercise of any right or remedy under this Agreement; or

() would entitle AOG, directly or indirectly, to any benefit, whether financial or
otherwise, consequent on the award of a Subcontract to such Subcontractor.

Payment of Subcontractors by PREPA

If a Subcontractor alicges to PREPA that AOG is in default of its payment obligations
under a Major Subcontract, PREPA shall (a) prompily notify AOG thereef and (b) have
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the right, upon compliance by PREPA with applicable Law (including the Puerto Rico
Civil Code) and after discussion with AOG with respect thereto, 1o make payment of
such amount directly to such Subcontractor. Such direct payment to the Subcontractor
shall be deemed to be a payment under this Agreement and AOG shall have no further
entitlement to such amount,

DESIGN AND ENGINEERING SERVICES

Procurement of Design and Engincering Services

@

®

Notwithstanding any provision in this Agrecment to the contrary, PREPA hereby
acknowledges and agrees that (i) AOG is not licensed to practice engineering in
Puerto Rico and (ii) nothing contained hercin shall be construed as (A) an offer or
agreement by ADG 1o itself practice engineering within Puerto Rico or 1o itself
render such engineering services or (B) requiring or allowing AOG to perform
any Design and Engineering Services nor as requiring or allowing any Engineer to
perform any construction services or other Works. Therefore, AOG shall evaluate
and select, following the same process used to execute Supermajor Subcontracts
under Clause 14, the Engineers that shall be retained to perform the Design and
Engineering Services. Promptly upon selection by AOG, PREPA and each
Engineer shall execute an Engineers Agreement and/or such further agreements,
instruments and documents which are necessary to ensure compliance with the
Engineering Act. AOG shall cause the Engineers to expressly and irrevocably
assume all responsibility for performing any task or obligation which constitutes
(or which now or hereatter could be construed to constitute) Design and
Engineering Services; provided that, in order to induce PREPA to enter into this
Agreerment, AOG has, pursuant to this Agreement {including Clauses 14.1(c) and
19) expressly assumed responsibility for all obligations of the Engineers with
respect to the Design and Engineering Services ta be performed in accordance
with this Agreement.

AOG shall not undertake itself the Design and Enginecring Services. All of the
natural persons who will be performing Design and Engineering Services in
Puerto Rico shall at all times during the performance of the Design and
Engineering Services be engineers and/or architects licensed 1n Puerto Rico and
members in good standing of the ~Colegio de Ingenieros y Agrimensores de
Puerto Rico” and/or the “Colegio de Arquitectos de Puerto Rico™. Any legal
entity contracted 1o perform the Design and Engineering Services in Puerto Rico
shall be a professional services corporation, partnership or limited Hability
comnpany duly authorized to perform design and/or engineering services in Puerto
Rico in accordance with the Engineering Act.

AOG shall not sign or certify any preliminary or final drawings or documents
and/or engage in the exercise of the engincering profession, architectural
profession and/or any other profession, or reccive any compensation for the
performance of Design and Engineering Services, in violation of any Laws.
Except to the extent permitied by applicable Laws, only natural persons practicing
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the profession as individuals or as partners, members, shareholders or employees
of a civil partnership, limited liability company or professional services
corporation completely owned by natural persons who possess a license to
practice the engineering profession and/or architecture profession in Puerto Rico,
and who arc members in good standing of the “Colegio de Ingenieros y
Agrimensores de Puerto Rico™ and/or the “Colegio de Arguitectos de Puerto
Rico,” and which persons themselves possess a license 1o practice the engineering
profession and/or architecture profession in Puerto Rico, and who are also
members in good standing of the “Colegio de Ingenieros y Agrimensores de
Puerto Rico™ and/or the “Colegio de Arquitectos de Puerto Rico” may sign any
preliminary or final drawings or documents and/or engage in the practice of the
engineering profession and/or architecture profession, and the Engineers shall
only sign or certify any such drawings or documents or engage in such profession
to the extent qualified to do so under Law.

This Agreement shall be construed and enforced, to the maximum extent
permilled by Law, as requiring the Engineers alone to perform the Design and
Engineering Services. If, notwithstanding the provisions of this Clause 13, any
provision of this Agreement could be construed as requiring or allowing AOG to
perform any task or obligation constituting Design and Engineering Services (or
intended by the parties to consiitute Design and Engincering Services), which if
so performed by AOG would constitute a violation of Law, such provision shall
be deemed severable from the remaining provisions of this Agreement to the
extent required to preserve the enforceability of all other provisions of this
Agreement.

15.2. Assumption of Risks; Defaults by Engineers

(a)

(®

As between PREPA and AOG, AOG shail bear all financial risks of any default,
non-performance or unsatisfactory performance by the Engineers in the
performance of the Design and Engineering Services.

If any default in connection with Design and Engineering Services {including the
failure of the Engineers to perform the Design and Engineering Services) shall
have occurred and be continuing under this Agreement, AOG (as the party
{inancially liable for all Design and Engineering Services) shall be entitled in the
place and stead of the defaulting Engineer 1o remedy such default by retaining a
substitute Enginecr in accordance with the provisions of Clause 15.2(d).
Schedule Project Variables shall not be modified based on the substitution of the
Engineer unless previously approved by PREPA. Notwithstanding PREPA’s
approval, any cost incurred in connection with the Design and Engineering
Services to be performed by the substitute Engineer shall be considered a Non-
Allowable Cost to the extent that such cost is in excess of the amount budgeted in
the Project Capital Budget for such expense.

If any default in connection with Design and Engineering Services shall have
occurred and be continuing under this Agreement and AOG does not perform its
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obligations under Clause 15.2(b), PREPA is hereby authorized, although it is not
obligated, to retain directly one (1) or more persons, each of whom shall be
qualified Engineers under applicable Laws to perform such unperformed or
defaulted Design and Engineering Services in the place and stead of the defaulting
Engineer,

(d)  Asnoted in Clause 15.1{a}, the Engineers shall be sclected and retained by AQG
to perform the Design and Engineering Services and, upon selection of an
Engineer by AOG, AOG, PREPA and cach Engineer shall execute an Engineers
Agreement and/or such further agreements, instruments and documents which are
necessary to ensure compliance with the Engineering Act. Notwithstanding the
foregoing, PREPA acknowledges and agrees that AOG’s ability o properly and
satisfactorily perform the Works is, in part, dependent upon the Engineers’ proper
and satisfactory performance of the Design and Engineering Services. If AOG
determines that any Engineer is not properly or satisfactorily performing the
Design and Engineering Services for which it is responsible in accordance with
terms of this Agreement, AOQG shall give prompt notice to PREPA of such
determination and, in AQGs reasonable discretion and following the same
process used to execute Supermajor Subcontracts under Clause 14, AQG shall
promptly select (after consultation with PREPA regarding such appointment), in
addition to or in replacement of the defaulting Engineer, another person or
persons to perform the Design and Engineering Services for which such
defaulting Engineer is responsible. PREPA, AOG and such substitute Engineer
shall execute an Engineers Agreement and/or such further agrecments,
instruments and documents which are necessary to ensure compliance with the
Engineering Act.

()  AOQG (and not the Engineers) shall be responsible for the means. methods,
techniques, sequences or procedures of construction selected by AOG in carrying
out the Works, for safety precautions and programs incident to the Works, and for
any failure of AOG to comply with laws, rules, regulations, ordinances, codes or
orders applicable to AOG’s performance of the Works. The Engineers shall not,
during visits to the Site or otherwise in the performance of the Design and
Engineering Services, have authority over or responsibility for the means.
methods, techniques, sequences or procedures related to the Works (other than the
Design and Engineering Services) or safely precautions and programs incident to
the work of AOG, or for any failure of AQG to comply with laws, rules,
regulations, ordinances, codes or orders applicable to ADG’s performance of the
Works.

Limitation on the Engineers’ Liability

Although AQG is financially lable hereunder for all obligations and responsibilities of
the Engincers in the performance of the Design and Iingineering Services, PREPA
expressly acknowledges and agrees that no term or provision of this Agreement is
intended to make the Engineers jointly liable with AOG for the acts or omissions of AOG
in the performance of the Works (other than Design and Engineering Services).
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15.4. Drawings and Documents

AOG must provide to PREPA’s Project Manager for review copies of Engineers’
drawings and documents in accordance with Part 2 of Schedule 2.

15.5. Comments on Design Information

Without prejudice to PREPA’s rights under Clause 38, PREPA’s Project Manager may,
within ten (10} days of receipt of any design information {or such longer period, notified
by PREPA’s Project Manager to AOG, as may be reasonable given the timing,
complexity and rate of submission), comment thercon if, in its opinion, such design
information is not in accordance with the terms of this Agreement, and the Engineers
must amend the design information to take into account such comments. 1f PREPA’s
Project Manager does not comment on such design information within the
abovementioned period (or, if applicable, the longer peried referred to), such design
informatton shall be deemed to be approved.

15.6. AOG Respousibility

ADG acknowledges that any comments or approval or failure to comment or approve by
PREPA’s Project Manager in accordance with Clause 15.5 will not relieve AOG of any
of its responsibility for the completion of the Works (including the Prior Works) or any
other obligation in accordance with this Agreement.

16. PROCUREMENT

16.1. Transportation

(&)  AOG must procure and transport at its own risk all the Equipment and the
Construction Equipment 1o the Site in an expeditious and orderly manncr.

{ty  Unless otherwise provided in this Agreement, AOG is entitled to select any mode
of transport operated by any person to carry the Equipment and the Construction
Equipment,

{c) Upon dispateh of each shipment of significant items of Equipment and the
Construction Equipment, AOG must notify PREPA’s Project Manager of the
deseription of the Equipment and the Construction Equipment, the point ana
means of dispatch and the cstimated time and point of delivery at the Site, and
AOG must furnish PREPA with relevant shipping documents.

(d)  AOG is responsible for obtaining, if required, all Permits for iransportation of the
Equipment and the Construction Equipment 1o the Site.

, 16.2. Customs Clearance

o (@)  AOG shall be responsible for the importation into Puerto Rico of all goods, tools,
I,j\ /"}

oL v materials, Equipment, Construction Equipment and supplies required for the

b
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17,

17.1.

17.2,

17.3.

18.

18.1.

Works, whether provided by AOG or a third party, and PREPA will reimburse
AOG as Capital Costs {or all import services and customs fees incurred in
conncction therewith.

(b)  AOG must handle all imported Equipment and the Construction Equipment at the
point(s) of import, and from the point of import to the Site,

QUALITY ASSURANCE

Quality Assurance and Control

AQG shall comply with the requirements on quality assurance and quality control set out
n Section 10 of Part 1 of Schedule 3.

Conflict With Other Obligations

In case of any conflict between the quality assurance requirentents specified in Section 10
of Part 1 of Schedule 3 and AOG’s other obligations under this Agrecement, the latter
shall prevail.

PREPA’s Liability

Notwithstanding any knowledge of PREPA of, or invoivement by PREPA in, AOG’s
quality assurance and control program, or PREPA’s approval thereof, PREPA is not:

(a) responsible in any way to ensure conformity of the Works with the requirements
of this Agrecment; or

(b) liable to AOG for, and in conneciion with, the quality assurance reguirements
specified in this Agreement or any consequences of those requirements.

CONSTRUCTION

Setting Out

(a) AQG is responsible for the true and proper setting out of the Works, including in
relation to bench marks, reference marks and lines.

() If, at any time during the progress of the Works, any error appears in the position,
level, settlement of foundations or alignment of the Works, AOG must notify
PREPA’Ss Project Manager of such error and promptly rectify such crror to the
reasonable satisfaction of PREPA’s Project Manager at AOG’s cost, and such cost
shall be a Non-Allowable Cost.

Supervision

(a) AQG musl give or provide all necessary superintendence during the execution of
the Works, and the Site Manager or his deputy must be present on the Site
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throughout normal working hours to provide full-time superintendence of the
Waorks.

{(b)  AOG must provide and employ only such technicai Personnel as are skilled and
experienced in their respective callings and such supervisory staff as are
competent to give adequate supervision to the work they are required to supervise.

18.3. Labor

(a)  Unless otherwise provided in this Agreement, AOG is respousible for the
recruitment, employment, transportation, accommodation, catering and
remuneration of all skilled, semi-skilled and unskilled labor, both local or
expatriate, required for the exccution of the Works, and AQG acknowledges and
agrees that:

(1) it will have no entitlement to any extension of time or other compensation
due 1o any shortages of such labor; and

(it} ~ PREPA has no responsibility to AOG or any person employed by AQG in
respect of remuneration, annual sick leave, long service leave, public
holidays, redundancy payments or any other similar benefits under any
applicable Law,

(&)  AOG is solely responsible for:

(1) obtaining all necessary permits or visas from the appropriate authorities
{or the entry into Puerto Rico of ail labor and Personnel to be emploved on
the Site, but PREPA will, upon request from AQG, render rcasonable
assistance to AOG in obtaining such employee work permits or visas; and

(ii)  industrial relations connected with the performance of the Works
(including, if necessary, discussions and negotiations with ali relevant
unions in relation to any industrial action relating to the Works), and AOG
must keep PREPA’s Project Manager informed of any disputes with or
demands by its and the Subcontractors’ workforce and any other
circumstances which could result in industrial action affecting the normal
working of the Site.

(c) AQOG’s and the Subcontractors’ employces must work in accordance with the
relevant labor agreements, Site agreements and the arrangements in place from
time to time, and AOG must at all times during the progress of the Works use
reasonable efforts to prevent any unlawful, riotous or disorderly conduct or
behavior by or among its employees and the labor of its Subcentractors.

Subject to Clause 18.9, AOG must, in all dealings with its labor and the labor of

its Subcontractors for the time being employed on or in connection with the
(7 Works, pay due regard to all relevant recognized festivals, official holidays and

v A religious or other customs.
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18.4. Construction Equipment

(a)

(b)

©

(d)

()

All Construction Equipment brought by AQG onto the Site is deemed to be
ntended to be used exclusively for the execution of the Works and AQG must not
remove the same from the Site until such Construction Equipment is no longer
required for the execution of the Works. AOG shall be responsible for all
customs formalities in respect of the Construction Equipment and for the payment
of al} duties in respect thereof, which shall be passed through to PREPA as
Capital Costs.

Subject to Clause 18.4(c), title to and ownership of all Construction Equipment
will remain with AOG and risk of damage to such Construction Equipment
remains with AOG.

Unless otherwisc specified in this Agreement, upon completion of the Works,
AOG must remove Irom the Site all Construction Equipment brought by AQG
onto the Site, and any surplus Construction Equipment or other materials
remaining on the Site for a period of six (6) months after the Final Acceptance
Date, without requirement for the consent of AOG, will, upon thirty (30) Business
Days’ prior notice to AOG, vest in and become the property of PREPA anless
removed before the expiration of such notice period.

PREPA will, if requested, render reasonable assistance 10 AOG in obtaining any
Permit required by AOG for the export of Construction Equipment imported by
AOG for use in the execution of the Works which is no longer required for the
execution of the Works,

If ownership or property rights to any Construction Equipment, either wholly or
parily. vest in some person other than any AOG Person, AOG must notify PREPA
of the name and address of such third party. In order to avoid seizure by such
third party of any such Construction Equipment, PREPA may pay to such person
the amount of any rent. overdue installment or other sums payable to that person
and, to the exient PREPA has previously paid AOG such amount, such amount
shall be a debt due and payable by AOG to PREPA on demand and may be
deducted from any payments otherwise due from PREPA to AOG. AOG shall
ensure that any agreement between AOG and such other person in relation to
Constraction Equipment contains a provision that such person will, on request in
writing made by PREPA within thirty (30) days after the date on which any
seizure has become effective and on PREPA undertaking to pay all hire charges in
respect thereof, from such date. hire such Construction Equipment to PREPA on
the same terms in all respects as the same was hired to AOG, save that PREPA
shall be entitled to permit the use thereof by any other contractor employed by it
for the purpose of completing the Works in the event of termination of this
Agreement.
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18.5. Site Regulations

18.6.

18.7.

(2)

(b)

AQG must, within thirty (30) days after the LNTP Date, prepare and submit to
PREPA proposed Site Regulations for PREPA’s Project Manager’s approval,
setfing oul the rules to be observed by all people on the Site during the execution
of the Works. Such Site Regulations shall be consistent with the Onshore Site
Access Agreement and include provisions prohibiting the possession or use of
alcohol, drugs and weapons at or in the vicinity of the Site.

Once the Site Regulations are approved by PREPA’s Project Manager, each AQG
Person and PREPA Person must comply with the Site Regulations.

Occupational Health and Safety and Environment

Without prejudice to and without limiting Clause 10.4:

@)

(b)

(©)

(d)

AOG must give priority to and is responsible for ensuring safe and
ertvironmentally responsible working practices in relation to this Agreement;

in addition to complying with all applicable Laws concerned with occupational
health, safety and environment that are applicable to the performance of the
Works (including such Laws that are not in effect at the Effective Date), AOG
must comply with the provisions on health, safety and environment set out in
Schedule 22;

in the event that PREPA discovers or becomes aware of a materially unsafe
practice or material breach of AOG’s obligations under this Agreement relating to
health, safety and environment, then in addition to any other rights under this
Agreement, PREPA’s Project Manager may immediately suspend the
performance of the Works by writen notice to AOG's Project Manager associated
with such unsafe practice or breach, and will not 1ift the suspension until the work
area is made safe and the unsafe practice removed, or the breach is rectified; and

all costs and delay or disruption caused by a suspension pursuant to

Clause 18.6(c) are the responsibility of AOG, and (i) such costs shall be a Non-
Allowable Cost and (i) AQG will have no right 1o any extension of time or other
compensation as a consequence of such suspension.

Emergency Work

(a)

I, by reason of an emergency arising in connection with and during the execution
of the Works, any protective or remedial work is necessary as a matter of urgency
to prevent damage to the Works, AOG must promptly carry out such work.

If AOG is unable or unwilling 1o do such work promptly, PREPA may do or

cause to be done such work as PREPA may determine 18 necessary i order to
prevent damage to the Works, and as soon as practicable after the occurrence of

-67 ~



18.8.

18.9.

19,
19.1.

T \\J

r ""‘vf

any such emergency, PREPA must notify AOG of such emergency, the work
done and the reasons for such work,

(¢} It the work done or caused to be dong by PREPA in accordance with
Clause 18.7(b} is work which AOG was liable to do at its own expense under this
Agreement, the reasonable costs incurred by PREPA as a result thereof shall be a
debt due and payable to PREPA on demand and may be deducted from any
payments otherwise due from PREPA to AOG, and such cosi shall be a Non-
Allowabie Cost.

Site Clearance

In the course of carrying out the Works, AOG must keep the Site reasonably free from all
unnecessary obstructions, and must store or remove any surplus materials, clear away
from the Site any wreckage, rubbish or temporary works and remove any Construction
Equipment no longer required for the execution of the Works.

The Works at Night and on Holidays

Unless otherwise provided in this Agreement, in any Permit or in order to meet the
Project Schedule, the hours of work shall be as set oul in Section 1.5 of Part 1 of
Schedule 3 and at all other times no work will be carried out without the prior consent of
PREPA’s Project Manager. except where the work is neceessary or required to ensure the
salety of the Works or for the protection of Tife or to prevent loss of or damage to
property, in which case AOG must advisc PREPA’s Project Manager as soon as
reasonably practicable.

WARRANTY

The Warranty

(a) Subject to Clause 19.1(b} and notwithstanding any approval given or withheld by
PREPA under this Agreement, AQG warrants to PREPA that (all of the
warranties listed in this Clause 19.1(a), collectively, the “"Warranty™):

(i) at the Substantial Completion Date:

{A) the Facilities and each of their constituent parts will be free lrom
defects and deficiencies, structural or otherwise; and

(BY  the Works will have been performed strictly in accordance with
this Agreement;

(i)  the Facilitics and each of their constituent parts will be designed and
engineered by the Engineers with all the skill, care and diligence to be
expected of appropriately qualified, properly licensed and experienced
professional designers and engineers with experience in designing and

)
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(iii)

(iv)

)

(vi)

engineering facilitics of a similar size, type, nature and complexity to the
Facilities;

the Facilities will be designed and engineered by the Engineers, and
constructed as an integrated facility applying Good Industry Practices, and
based on the manufacturers’ specifications and guidelines for operation
and maintenance and in accordance with industry standards;

the Equipment and materials installed as part of the Facilities will:

{A)  unless otherwise agreed, be new and unused and of first class
quality;

(B)  conform to the specifications and descriptions set forth in the
Contract Documents;

(C}  be free from any encumbrance or lien; and

(D}  not be generally recognized in accordance with applicable industry
standards as being deleterious or to be avoided for the purposes for
which they are applied,

the Facilities and each of their constituent parts will be designed and
engineered by the Engineers, and constructed, completed, tested and
delivered:

(A}  inaccordance with applicable Laws, including, to the extent
applicable, the Engineering Act;

(B)  inaccordance with Part 1 of Schedule 2 and Part 1 of Schedule 3;
(C)  inaccordance with manufacturers’ specifications and guidelines;

(D}  so0 as to not impair any warranty or guarantee of Equipment or
Works assigned to PREPA; and

{Ey s as to be capable of being operated in accordance with the
requirements of this Agreement in a safe, environmentally
responsible, economic and efficient manner and frec from
unreasonable risk to the health and well-being of persons involved
in the operation and maimenance of the Facilities and from any
avoidable risk of pollution, nuisance, interference or hazard; and

without limiting AOG’s obligations above, the Facilities and each of their
constituent parts will comply at Substantial Completion with all applicable
Laws then in effect or that have been officially published as of the
Effcctive Date but have not yet come into effect.
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(b)

Notwithstanding Clanse 19.1(a), AOG is not responsible for the repair.
replacement or making good of any defect or of any damage to the Facilities to
the extent that it arises out of or results from any of the following causes, which
are excluded from the Warranty:

(D improper use, operation or maintenrance of the Facilities by a PREPA
Person or any other person authorized by PREPA 1o use, operate or
maintain the Facilities (other than an AOG Person), except where such
operation or maintenance was performed (A) in accordance with the O&M
Manuat or (B) by AOG or an AQG Affiliate, as Q&M Contractor;

(i1}  operation of the Facilities or actual operating conditions at the Site outside
the specifications provided in this Agreement, except where such
operation was performed (A) in accordance with the O&M Manual or
(B) by AOG or an AQG Affiliate, as Q&M Contractor:

(it1)  any work performed by or on behalf of PREPA to remedy a defect
pursuant to Clause 19.2(e) or any damage to the Facilities caused by such
work; and

(iv)  normal wear and tear.

19.2. Warranty Obligations

(a)

(b

Subject to Clause 19.1(b), AOG must, at such times as PREPA rcasonably
requires and in a manner which causes as hittle disruption to the operation of the
Facilities as is reasonably possible, promptly repair, replace or otherwise make
good, or prompily procure that the relevant Subcontractor or Engineer, as
applicable, repairs, replaces or otherwise makes good, any defect in or damage to
any part of the Facilities which PREPA notifies AOG thereof or which AOG or an
AQOG Affiliate identifies while performing its obligations under the O&M
Agreement (for so long as AQG or an AQG Affiliate is the O&M Contractor), in
each case during the Warranty Period and that arises from:

(i) any defective materials, workmanship, design or engineering; and/or

(ii}  any other failure to comply with the Warranty, unless such failure to
comply occurs as a direct result of inaccuracies or changes in the
Background information.

Promptly following the discovery of a defect in the Facilities or any other breach
of the Warranty, PREPA’s Project Manager must give AOG a notice stating the
nature of the defect together with all available evidence, and PREPA must afford
AOQG (and its Subcontractors and other AOG Persons, as applicable), at PREPA’s
cosl but subject to the restrictions set {orth in Clause 8.2, all necessary access to
the subject part, material or equipment subject to Warranty inspection and/or
repair, and PREPA shall pay for all costs of labor, materials and equipment
necessary fo provide such access for Warranty inspection and/or repair by AOG in
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19.3.

()

()

()

(f)

accordance with this Clause 19; provided that, except in an emergency, PREPA
shall be obliged to afford such access only during periods of normal shut down for
maintenance purposes.

AQG or any Subcontractor may, with the consent of PREPA, remove from the
Site any jtem of the Facilitics which is defective if the nature of the defect and/or
any damage to the Facilities caused by the defect is such thai repairs cannot be
expeditiously carried out at the Site.

If the repair or replacement or making good is of such a character that it may
affect the efficiency of the Facilitics or any part of it, PREPA’s Project Manager
may give to AOG a notice requiring that tests be made by AOG or its
Subcontractor of the defective part of the Facilities promptly on completion of
such remedial work, whereupon AOG must carry out or procure the carrying out
of such tests, and if such part fails the tests, AOG must carry out or procure the
carrying out of further repair, replacement or making good (as the case may be)
until that part of the Facilities passes such tests.

If AOG fails (whether directly or indirectly through a Subcontractor) to
commence and continue the work necessary to remedy a defect or any damage to
the Facilities caused by such defect within a reasonable time, PREPA may
proceed to do such work at AOG’s cost (unless such cost is an Allowable
Warranty Cost, in which case 1t shall be reimbursable by PREPA), and such cost
shall be a Non-Alowable Cost. The Warranty shall not apply to such work
performed by PREPA,

Where PREPA’s Project Manager, acting reasonably, considers that satisfactory
repait, replacement or making good is made pursuant to this Clause 19, the
Warranily Period will recommence from the date of completion of such repair,
replacement or making good, but only in respect of that part of the Works so
repaired, replaced or made good; provided that the Warranty Period in respect of
any part of the Works so repaired, replaced or made good will not extend beyond
two (2} years after the Substantial Completion Date.

Subcontractor Warranties

(@)

(&

AOG acknowledges and agrees that (i) a Subcontractor may provide a warranty
under a Subcontract that 1s broader in scope or longer in duration than the
Warranty and (ii) in such case, PREPA shall have the benefit of such broader or
longer warranty notwithstanding the exclusions set forth in Clause 19.1(b) or
elsewhere in this Agreement.

If a warranty provided in a Subcontract extends beyond the Base Warranty
Period, AOG shall take all necessary steps to ensure that PREPA receives an
assignment of the benefits of such Subcontractor warranty. Until such assignment
becomes effective, AOG shall be responsible for enforcing such Subcontractor
wartanty for the benefit of PREPA, Once such assignment becomes effective,
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AQG shall have no further obligation in respect of such Subcontractor warranty
with respeet to any period that extends beyond the Base Warranty Period.

19.4, No Other Warrantics

Subject to Clause 19.3(a), the Warranty is in lieu of any other warranty, express or
implied, of design, materials or workmanship, and all such warranties (inciuding any
implied warranty of merchantability, fitness for purpose or workmanlike performance)
are hereby expressty excluded from this Agreement. All defects in the Works, whether
arising in contract, tort (including negligence), strict lability, product liability or
otherwise, shall be subject to the agreements and [imitations of this Clause 19, For
avoidance of doubt, faitures not related to construction or design are not covered by this
Clause 19 4.

PART 4 - COMPLETION
20, COMPLETION GUARANTEE

AOG guarantees that it will achieve Substantial Completion by the Substantial
Completion Deadline and that it will achieve Final Acceptance by the ¥inal Acceptance
Deadiine (ihe “Completion Guarantees”™),

21.  DELAY LIOUIDATED DAMAGES

(a) Subject to Clauses 38, 45 and 53.2, if AOG fails to achieve Substantial
Completion by the Substantial Completion Deadline, AQOG shali be liable to
PREPA for liquidated damages in the amount specified in Schedule 8 from and
including the day immediately following the Substaniial Completion Deadline up
to and including the Substantial Completion Date (the “Delay Liquidated
Damages™).

(b) Delay Liguidated Damages shall become a debt due and payable to PREPA at the
end of each thirty (30)-day period during which such damages accrue, and may be
deducted from any payments otherwise due from PREPA to AOG.

() The parties agree that the Delay Liquidated Damages are a fair and reasonable
pre-estimate of the damages likely to be sustained by PREPA as a result of
AOG’s failure to attain Substantial Completion by the Substantial Compietion
Deadline.

{(dy  The payment of Delay Liquidated Damages does not in any way rclieve AOG
from any of its obligations to complete the Works or from aay other obligations
and liabilities of AOG under this Agreement.

(& If this Clause 21 is found for any reason to be void, invalid or otherwise
inoperative so as to disentitle PREPA from claiming Delay Liquidated Damages,
PREPA shall be entitled to claim against AOG actual damages for AOG's delay
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in achieving Substantial Completion by the Substantial Completion Deadline;
provided that such damages shall be limited by Clause 53.2(a).

i) If AQG does not achieve the Completion Guarantee in respect of Final
Acceptance, PREPA’s sole remedy shall be to not pay the Retainage until it
becomes payable in accordance with Clause 37.7.

22, [RESERVED]

23,  MODIFICATION OF THE SCHEDULE PROJECT VARIABLES

23.1. Notice of Delay

(a) AOG must give notice to PREPA’s Project Manager of all incidents,
circumstances and/or events of any nature affecting or likely te affect the progress
of the Works such that a Completion Guarantce will not be achieved {“Delay
Events™) as soon as reasonably practicabie after AOG becomes aware thereof.

{b) Subject to Clause 23.1(c), within ten (10) Business Days aficr such Delay Event
has first arisen, AOG must give a further notice to PREPA’s Project Manager,
which must include:

(1) the material circumstances of such Delay Event, including the cause or
causes;

(i1} the natute and expected extent of any delay caused by such Delay Event;
(iii)  the corrective action already undertaken or to be undertaken;
(iv)  the effect on the critical path noted on the Project Schedule;

(v)  the period, if any, by which in its opinion the Schedule Project Variables
shouid be extended; and

(vi)  astatement that it is a notice pursuant to this Clause 23.1(b).

{c) Where a Delay Event has a continuing effect or where AOG is unabie to
determine whether the effect of a Delay Event will actually cause delay to the
progress of the Works such that it is not practicable for AQG to give notice in
accordance with Clause 23.1{b), a statement to that effect with reasons together
with interim written particulars (including details of the Likely consequences of
the Delay Event on progress of the Works and an estimate of the likelihood or
likely extent of the delay) must be submitted by AOG within ten (10) Business
Days after the notice given in accordance with Clause 23.1¢{a) in place of the
notice required under Clause 23.1(b), and AOG must (i) submit with the monthly

e - progress reports contemplated by Clause 13.2 further interim written particulars

PR until the actual delay caused (if any) 1s ascertainable, at which time AQG must, as
soon as practicable, give a final notice to PREPA’s Project Manager including the
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particulars set out in Clause 23.1(b) and (ii) promptly after any material change in
the status of such delay, submit to PREPA’s Project Manager written particulars
of such change in status.

23.2. PREPA Risk Events

Subject to the other provisions of this Clause 23, AQG will only be entitled to an
extension of the Schedule Project Variables where a delay to the critical path of the
Project Schedule is caused by any of the following events, whether occurring before, on
or after the Substantial Completion Deadline (each, a “PREPA. Risk Event"):

(a)  any interruption or delay of, or other adverse effect on, the Works due to:

) an act or omission by any PREPA Person {other than the exercise by
PREPA of any rights or powers conferred by this Agreement or any (ailure
to exercise any such right or power);

(1)  abreach of this Agrecement by PREPA;
(itf) a PREPA Event of Default;

(iv)  afailure of PREPA to perform its obligations under this Agreement within
the time periods required by this Agreement;

{v)  minimizing interference to the Aguirre Power Complex as contemplated
by Clause 7.9(2)(i), provided that AOG has provided PREPA with
reasonable advance notice of such event and detail regarding the estimated
impact of such minimization of interference; or

(vi)  giving reasonable opportunities for carrying out their work to any other
contractors employed or authorized by PREPA on or near the Site as
contemplated by Clause 8.2(b){(i), provided that AOG has provided
PREPA with reasonable advance nofice of sueh event and detail regarding
the estimated impact of giving other contractors such opportunities;

(b) any disruption in the performance of the Works caused by (i) the clean-up,
removal and disposal of any Hazardous Substance (unless caused by an act or
omission of an AOG Person that is in breach of this Agreement) or (ii} the
discovery of any unknown Site Condition;

(¢)  aChange that is requested by PREPA in accordance with Clause 38.2, except
where such Changge is required as a result of an act or omission of AOG that is in
hreach of this Agreement;

(d} a suspension of any or alf of AOG’s obligations or a reduction in the rate of
progress of the Works pursuant to Clause 50.1 or 50.2;

(e) a Force Majeure event;
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23.3.

4y
(2

(b

(i)

a Change of Law,

any other matier in respect of which any provision of this Agreement expressly
states that PREPA shall anthorize an adjustment of any Project Variable;

in connection with commissioning of the Facilities. any of the events referred to
in Clause 3.2(b)(1ii)(A)-(F) of the Charter; or

PREPA’s failure to obtain and/or maintain PREPA’s Insurances in accordance
with Schedule 9 (whether pursuant to the exercise of PREPA’s right to terminate
PREPA’s Insurances or otherwise), provided that (i) such event shall be a PREPA
Risk Event only to the extent that the termination or other failure to obtain or
maintain PREPA’s Insurances was not due to any action or inaction on the part of
any AOGP Person in breach of the OCIP (as defined in clause 1 1 of Schedule 9)
and (i) any extension of the Schedule Project Variables for such event shall in no
case be longer than sixty (60) days.

Extension of Time

(a)

(0)

(e)

PREPA’s Project Manager must, within ten (10) Business Days of receipt of the
notice delivered by AOG pursuant to Clause 23.1(b) or 23.1(c) {as the case may
be), either:

(1) notify AQG’s Project Manager and PREPA of its determination as to the
peried, if any, by which the Schedule Project Variables shall be extended;
or

(i1} reasonably request further information from AQOG to support the claim for
an extension of time.

In the event that PREPA’s Project Manager reasonably requests further
information from AQG in accordance with Clause 23.3(a){(ii), PREPA’s Project
Manager must, within ten (10) Business Days of receipt of such further
information, notify AOG’s Project Manager and PREPA of its determination as to
the perioad, if any, by which the Schedule Project Variables shall be extended.

Notwithstanding any other provisions of this Clanse 23 (in particular, Clavses
23.3(a) and 23.3(b)):

) PREPA or PREPA’s Project Manager may at any time makec a
determination as to the period, if any, by which the Schedule Project
Variables shall be extended;

(i}  PREPA o1 PREPA’s Project Manager shall make a fair and reasonable
determination as to the period, if any, by which the Schedule Project
Varizbles shall be extended; and
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(iti) 1 AOG does not agree with any such determination, {A) AOG shall not be
bound by such determination and (B) the parties shall seek to resolve such
disagreement by way of good faith negotiations; if the parties fail to agree,
the provisions of Clause 57 shall apply.

23.4. Conditions Precedent to Extension of the Schedule Project Variables

23.5.

23.6‘

(a)

()

Notwithstanding any other provision of this Clause 23, in the event that AQG fails
to submit any of the notices required under Clause 23.1(a), 23.1(b) or 23.1(c)
within the times required, the extension of time shall be reduced by the period (if
any) that such delay in submitting such notice affects the critical path noted on the
Project Schedule,

It is a further condition precedent to AOG’s entitlement to an extension of time
that the critical path noted on the Project Schedule is affected in a manner which
might reasonably be expected to result in a delay to AOG achieving any
Completion Guarantee.

Concurrent Delays

If there are two or more concurrent Delay Events and only one of those is a PREPA Risk
Event, then AOG is not entitled to an extension of time for the period of that
concurrency.

Acceleration

(@)

(b

PREPA’s Project Manager may direct AOG to accelerate the Works for any
reason, including as an alternative 10 granting an extension of time to the
Schedule Project Variables; provided that PREPA shall have no right to make any
such request if:

{1) AOG reasonably belicves that compliance therewith would adversety
affect any obligation of any AOG Person under any Definitive Agreement;
or

(ii}  compliance with such request would increase the Capital Costs unless (A)
the Cost Project Variables are adjusted pursuant to Clause 38 and such
adjustment is satisfactory to AOG or (B) Clausc 23.6(b) applies.

If PREPA’s Project Manager directs an acceleration of the Works under Clause
23.6(a) as a consequence of an act or omission of AOG that is in breach of this
Agreement, AOG shall not be entitied to receive any additional compensation for
expenses incurred in response o such direction (which expenses shall be Non-
Allowable Costs) and neither Budget shall be modified.
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PART 5 - COMMISSIONING, TESTS, SUBSTANTIAL COMPLETION AND FINAL
ACCEPTANCE

24, TESTING
24.1. General

(a) Any notice which must be given by AOG to PREPA’s Project Manager in
accordance with this Agreement with respect to AOG’s intention to carry out any
Test specified in Schedule 16 must include details of:

(1) the item to be tested;
(i1}  the Test to be performed; and
(iii)  the proposed date and location of the Test.

{(b)  PREPA’s Project Manager and any other person designated by PREPA may
attend and witness any Test.

{c) AQQ agrees that neither the execution of any Test nor the issue of a Test
certificate releases AOG from any of its responsibilities, obligations or ligbilitics
(including repair or replacement or both of any Equipment, Facilities or part of
the Works damaged during the course of any Tests} under this Agreement.

24.2, [Reserved]
24.3, Revenue from Natural Gas

Subject to the terms of the Charter, PREPA is entitled to all of the Natural Gas delivered
into the Pipeline during the Works and to receive any revenue derived from such Natural
Gas, whether or not PREPA has assumed occupancy or possession of the Facilities (or
any part thereof).

24.4. Interconnection Reguirements

AOG must carry out the Works, and in particular all activities relating to the connection
of the Facilities to the FSRU and the Aguirre Power Complex, 50 as 1o enable the parties
to comply with their respective obligations under the appiicable regulations and such that
AQG obtains the AOG Permits.

General Test and/or Inspection Rights

(a)  AOG shall perform all Tests and inspections described in Schedule 16. If

PREPA’s Project Manager reasonably requires, AQG shall ingpect, test ot retest
v any materials or equipment provided by AQG 1n order to confirm that the
requirements of this Agreement are met.
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25.1.

25.2,

25.3.

(b)  No part of the Works or foundations may be covered up on the Site without
carrying out any test and/or inspection required under this Agreement, and AOG
must give reasonable notice to PREPA whenever any such part of the Works or
foundations are ready or about to be ready for test and/or inspection.

(c)  AOG must uncover any part of the Works or foundations or make openings in or
through the same, and reinstate and make good such part(s) as PREPA may from
time to time require, In which case AOG will be entitled to an extension to the
Schedule Project Variabies in accordance with Clause 23 only to the extent that
ADG has been delayed or impeded in the performance of any of its obligations
under this Agreement due to the uncovering, making openings in or through,
reinstating and making good the same in accordance with this Clause 24.5(¢) if
those parts of the Works or foundations had been covered up at the Site after
compliance with Clause 24.5(b) and are subsequently found 10 have been
executed in accordance with this Agreement.

(dy  Where re-performance, repair, replacement, uncovering, reinstating, testing and
inspection are additional to the requirements of this Agreement, the Project
Variables shall be modified in accordance with Clause 38 except where such
additional work is a conscquence of an act or omission of AOG that is in breach
of this Agreement.

TESTS DURING CONSTRUCTION

Testing

AOG must procure the carrying out of the Tests during Construction, subject to the
provision of af least five (5) Business Days’ notice to PREPA’s Project Manager of the
carrying out of such Tests. If pursuant to Schedule 16 and any further detailed testing
procedures as further developed as described therein, an item of Equipment is subject to
factory acceptance testing, AOG must not allow such item of Equipment to be
transported to the Site unless it has successfully completed such factory acceptance
testing.

Results

Within ten (10) Business Days after completion of any Test during Construction, AOG
must give PREPA’s Project Manager a report of the test results.

PREPA’s Notice

PREPA’s Project Manager may, within five (5) Business Days of receipt of a report
produced in accordance with Clause 25.2, give AOG a notice that it considers:

(2) such report is deficient in any way, and that it directs AOG to correct and re-
submil the report, in which case AOG must re-submt the report;
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25.4.

26.

27.

27.1.

27.2.

(b)  inits reasonable opinion, that AOG has failed the relevant Test during
Construction; or

(c) that the relevant Test during Construction has been successfully performed.

If PREPA fails to issue a notice contemplated by this Clause 25.3 within the applicabic
five (5} Business Day period, then PREPA shall be deemed to have delivered a notice in
accordance with Clause 25.3(c).

AOG’s Requirements
If the Works fail any Test during Construction, AQG must promptly:

(a) give PREPA’s Project Manager notice of the cause of such failure and the
remedial action to be taken;

{by  remedy the cause of such fallure; and

{c) reschedule, re-perform and report on results of such Test during Construction in
accordance with this Clause 25 until such Test during Construction is passed,

COMMISSIONING

The procedures applicable to the commissioning of the Facilities shall be governed by the
Commissioning Framework.

PRE-COMMISSIONING TESTS

Pre-Commissioning Tests

(a) Upon receipt of the Certificate of Readiness for Pre-Commissioning Tests, AOG
must carry out the Pre-Commissioning Tests; provided that AOG has given at
least forty-eight (48) hours™ prior notification to PREPA’s Project Manager of its
intention o perform the Pre-Commissioning Tests.

(by  Ttisacondition precedent to the commencement of any of the Pre-
Commissioning Tests that AOG has received the Certificate of Readiness for Pre-
Commissioning Tests.

Procedure

{a)  The Pre-Commissioning Tests shall be carried out in accordance with Schedule
16.

(b)  IfaPre-Commissioning Test is interrupled or terminated for any reason, such
Test must be re-started from the beginning, uniess otherwise approved by
7 PREPA’s Project Manager.
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(©)

)

(e)

6

(2)

PREPA’s Project Manager or AQG is entitled to order the cessation of any Pre-
Commissioning Test if damage to the Works or other properiy or personal injury
is likely to result from continuation.

The results ol each Pre-Commissioning Test must be presented in a written report
produced by AOG and delivered to PREPA’s Project Manager within ten (10)
Busincss Days after the completion of the relevant Test,

PREPA’s Project Manager may, within five (5) Business Days of receipt of a
report produced in accordance with Clause 27.2(d), give AOG a notice that it
considers:

(D such report 1s deficient in any way, and that it directs AOQG to correct and
re-submit the report, in which case AQG must re-submit the report;

(i) in its reasenable opinion, that AOG has failed the relevant Pre-
Commissioning Test; or

(i) that the relevant Pre-Commissioning Test has been successfully
performed.

If the Facilities fail to pass any of the Pre-Commissiomng Tests (or any repetition
thereof in the event of prior failure) or if any Pre~-Commissioning Test is stopped
before its completion, AOG must make all appropriate adjustments and
modifications with all reasonable speed, and such Pre-Commissioning Test must,
subject to at least twenty-four (24) hours’ prior notice having been given by AOG
to PREPA’s Project Manager, be repeated as soon as practicable thereafter.

When all of the Pre-Commissioning Tests have been passed, PREPA shall issue a
notice pursuant to Clause 27.2(e)(iit) in respect of all of the Pre-Commissioning
Tests; provided, however, that if PREPA does not issue a notice in accordance
with Clause 27.2(e) within the applicable ten (10) Business Day period, then
PREPA shall be deemed to have issued a notice pursuant to Clause 27.2(¢)(iii).

28.  SUBSTANTIAL COMPLETION

(=)

(b)

When AOG believes that all of the requirements for Substantial Completion have
been achieved, AOG shall give notice thercof to PREPA’s Project Manager.

PREPA’s Project Manager must, within ten (10) Business Days after reccipt of
AQG’s notice under Clause 28(a), either issue the Substantial Completion
Certificate or notify AQG of any of the requirementis for Substantial Completion
that have not been achieved, provided that if PRIIPA issues the Substantial
Completion Certificate, then the Substantial Completion Date shall be the date on
which AOG delivered to PREPA the notice described in Clause 28(a).

If any of the requirements for Substantial Completion have not been achieved,
AOG must then achieve such requirements and must repeat the procedure
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described in Clause 28(a), in which case the Substantial Completion Date shall be
the date on which the applicable repeated notice was delivered to PREPA in
accordance with Clause 28(a).

{d) PREPA must, within fifieen (15) Business Days after the Substantial Completion
Date, issue the Punch List following the Punch List Protocol. Disputed Punch
List items shall be subject to Expert Determination pursuant to Clause 57.4.

(e) PREPA shall take over the Facilities on the Substantial Completion Date.

29,  FINAL ACCEPTANCE

(a)  When AOG believes that all of the requirements for Final Acceptance have been
achieved, AOG shall give notice thereof to PREPA’s Project Manager.

(b)  PREPA’s Project Manager must, within ten (10} Business Days after receipt of
AQOG’s notice under Clause 29(a), either issue the Final Acceptance Certificate or
notify AOG of any of the requirements for Final Acceptance that have not been
achieved, provided that i{ PREPA fails to either tssue the Final Acceptance
Certificate or notify AOG of any outstanding requirements within such ten (10)
Business Day period, then PREPA shall be deemed to have issued the Final
Acceptance Certificate.

(©) If any of the requirements for Final Acceptance have not been achieved, AOG
must then achieve such requirements and rmust repeat the procedure described in
Clause 29(a).

PART 6 - AOG’s CREDIT SUPPORT
30. AOG’S CREDIT SUPPORT GENERALLY

AOQG shali provide the EELP Guarantee and the Letter of Credit to PREPA within five
{5) Business Days after the LNTP Date. If the EELP Guarantee and the Letter of Credit
are not delivered by such date, the LNTP shall be deemed to have been cancelled.

31. [RESERVED]

32. LETTER OF CREDIT

{a) Within five (5) Business Days after the LNTP Date, AOG shall procure for the
benefit of PREPA an irrevocable standby letter of credit from an Acceptabic
Letter of Credit Provider in substantially the form set out in Schedule 10 in the
amount of (i} sixty million U.8. dollars (US$60,000,000) until completion of full
Commissioning (as defined in the Charter) and (ii) thirty miflion U.S. dollars
(US$30,000,000) thereafter {the “Letter of Credit”) and, if required by PREPA,
- a related confirmation in a form to be agreed; provided, however, that the amount
e of the Letter of Credit will be reduced 1o thirty million U.S. dollars
: (US$30,000,000) after successful completion of Phase I Commissioning (as
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defined in the Charter) if (x) the FSRU arrives at the GasPort with an LNG cargo
on board and (v} first delivery of an LNG cargo by an LNG carrier to the GasPort
does not occur within thirty (30) days after Substantial Completion for reasons
atiributable to PREPA or its LNG supplier. AQG shall maintain the Letter of
Credit in full force and effect until the earlier of (i) termination of the Base
Warranty Period and (i) final payment in accordance with Clause 52 of any
amounts owed upon fermination of this Agreement. PREPA may seek to draw on
the Letter of Credit under this Agreement or under the applicable provisions of
any other Definitive Agreement,

® If

(D the issuer of the Lefter of Credit ceases to be an Acceptable Letter of
Credit Provider;

(i)  the issuer of the Letter of Credit fails to comply with or perform its
obligations under the Letter of Credit if such failure shall be continuing
after the lapse of any grace period specified therein;

{11y  the issuer of the Letter of Credit shall disaffirm, disclaim, repudiate or
reject, in whole or in part, or challenge the validity of, the Letter of Credit;

(iv)  an Act of Insolvency shall occur with respect to the issuer of the Letter of
Credit; or

(v) the Letter of Credit is or becomes invalid or unenforceable for any reason
whatsoever or is withdrawn or expires without being replaced pursuant to
Clause 32(c), in each case before the termination of the Base Warranty
Period, then:

AQG must notify PREPA’s Project Manager and obtain within ten (10) days a
replacement Letter of Credit in substantially the form set out in Schedule 10 from
another Acceptable Letter of Credit Provider.

{c) If the Letter of Credit is due to expire before the termination of the Base Warranty
Period and AOG has not provided a replacement by the date which is thirty (30)
Business Days before the date on which the Letter of Credit is due to expire, the
provisions of Clause 51.3(a)(iv) shail apply and PREPA shall be entitled to draw
on the Letter of Credit.

33. EELP CREIMT SUPPORT

EELY Guarantee

Within five {5) Business Days after the LNTP Date, AOG shall arrange for EELP to
provide the EELP Guarantee.




33.2. EELP Alternative Credit Support

In the event of (i) a fatlure to maintain the required current ratio, (i) a failure to maintain
the required net worth or (iii) the occurrence of a net worth event, in each case as
described in Clause 14 of the EELP Guarantee, then AOG shall, within ten (10) Business
Days thereafter, arrange for EELP to provide the EELP Alternative Credit Support.

33.3. Ilegality of EELP Credit Support

1f the EELP Credit Support is or becomes invalid or unenforcesble for any reason
whatsoever, or if the EELP Credit Support is withdrawn or expires, AOG must promptly
notify PREPA’s Project Manager and obtain within ten (10) Business Days replacement
credit support that is acceptable to PREPA in its absolute discretion.

34. RECOURSE TO AOG’S CREDIT SUPPORT

34.1. Reasons for Seeking Payment
PREPA may seck payment under AQG’s Credit Suppart for any of the following reasons:

{2) AOG has not paid in full any amount due 1o PREPA under this Agreement within
five (5) Business Days after such amount becomes due and payabie pursuant to
this Agreement;

(b}  alien exists or has been asserted with respect to the Facilities or any of its
constitnent parts for which AOG is liable that has not been released or discharged;
or

{c) the Letter of Credit is due to expire before the ¢nd of the Base Warranty Period
and AOG has not provided a reptacement Letter of Credit by the date that s thirty
(30) days prior to the date on which the Letter of Credit is due fo expire, in which
case PREPA shall be entitied to draw on the Letter of Credit in full.

34,2, Prior Notice to AOG

At least ten (10) days prior to seeking payment under any of AOG’s Credit Support,
PREPA shall notify AOG in writing of its intention to seek such payment, which notice
shall be accompanied by reasonable supporting evidence; provided, however, that this
Clause 34.2 shall not apply in the event that PREPA has previously provided AOG with
advance notice of the circumstances that are the basis for such payment, together with
reasonable supporting evidence related thereto.

CASH COLLATERAL

() I PREPA draws on the Letter of Credit pursuant to Clause 34.1{c), PREPA shall
hold the proceeds of such drawing as cash collateral for AOG’s obligations
hercunder until AOG provides a replacement Letter of Credit, at which time
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PREPA shall retura such proceeds (less any amounts applied pursuant to the
obligations described in Clauses 34.1(a) and 34.1(b)) to AOG.

(b)y  PREPA is not obliged to hold cash collateral in any definable account, and is not
required to account to AOG for any interest earned on cash collateral.

PART 7 - PAYMENT
36. BUDGETS AND CAPITAL COSTS

36.1. Budgets

The Project Capital Budget and the Capital Costs Target as of the Effective Date is set
forth in Schedule 15 and shall be subject to adjustment from time to time only as follows:

PREPA Risk Events Adjusted Adjusted except for (a) a Force Majeure
{Clause 23.2) event, (b) a Change of Law or

(c) discovery of an unknown Site
Condition at the Qffshore Site.

Changes (Clause 38) Adjusted Adjusted except for any Change in Work
that (a) is requested by AOG or (b)
becomes necessary or desirable because of
any act or omission of AQG that is in
breach of this Agreement

Changes in the cost of Adjusted Adjusted only if such change occurs prior
equipment, materials and to Financial Close
labor
—

Performance by AOG of its | Not adjusted Not adjusted
Warraaty obligations set except for
forth in Clause 19 Aliowable

Warranty Costs
Costs incurred pursuantto | Mot adjusted Naot adjusted

Clause 7.7(c) to replace any
Spare Part vsed by AOG o
fulfill its obligations
pursuant to Clause 19

N

Excess Cost Authorization | Adjusted Not adjusted unless otherwise agreed by
(subclause (vii) of Clause PREPA
37.1(e))
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36.2.

Fvent or Circwmstance

Projees Capital i

Budget

Capital Costs Target

k1

(a) Site Conditions at the
Site that differ from the
information contained in
the Background
Information or {b}
mod:fications to the
Background Information
(subciause (it) of Clause
9.1(b), Clause 9.2(b} or
Clause 19.2(a)(1i))

Adjusted

Adjusted except in respect of the Offshoie
Site

Costs incurred in
connection with an
acceleration complying
with subclause (A) of
Clause 23.6(a)(ii)

Adjusted

Adjusted

Amounts reimbursed
pursuant to Clause 40.2(g)

Adjusted

Not adjusted

If the Project Capital Budget or Capital Costs Target is subject to adjustment in
accordance with this Clause 36.1, AOG will be entitled to a Change in accordance with
Clause 38.3 (except that PREPA will have no discretion to reject such Change under
Clause 38.3(b) unless PREPA 1easonably believes that the Project Capital Budget or
Capital Costs Target (as the case may be) is not subject to adjustment in the manner
proposed by AQG).

The procurement, construction, and installation of both the Gas Pre-Heating System
(defined in Section 11.7 of Schedule 2, Part 1- Design Specifications) and the Gas
Filtration and Metering System {defined in Section 11.5 of Schedule 2, Part 1 - Design
Specifications) are not included in the Project Capitai Budget. Following completion of
detailed design and enginecering, AOG and PREPA will agree on a Change Order [or the
equipment to be procured by AOG, and the Project Capital Budget will be adjusted
accordingly. For the avoidance of doubt, the cost of procurement, construction, and
installation of the Pipeline up to the Gas Delivery Point is included in the Project Capital
Budget and will not require a Change Order.

(a)

Capital Costs

AOG shall procure that Capital Costs are only inewrred at such times and in such
amounts as are necessary to permit the achievement of the Completion

Cruarantees.
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(®)

©)

AOG shall monitor and review the Capital Costs incurred by the Subcontractors
having regard to the Project Capital Budget. AOG shall notify PREPA’s Project
Manager of any projected increase of the Capital Costs in relation to the Project
Capital Budget (detailing the timing, amount of and reasons for such deviation).

Either party may at any time request a meeting to discuss and review a projected
increase in the Capital Costs,

37.  TERMS OF PAYMENT

37.1. Payments Generaily

(a)

(b)

{c)

(d)

PREPA must pay to AOG the Capital Costs, the Mobilization Payment, the AQOG
Fee, the Permitting Costs, the amount payable in respect of the Prior Works and
the Permitting Success Fee in accordance with the procedures set out in this
Clause 37.

Unless otherwise agreed by the parties, all payments by the parties under this
Agreement will be by electronic funds transfer to a bank account notified by each
party to the other party.

No payment and no partial or entire use or occupancy of the Works by PREPA
shall be deemed to constitute Substantial Completion or Final Acceptance or will
operate to release AOG from any of its obligations or liabilities under this
Agreement; provided that such partial use or accupancy does not cause actual
delay to the execution of the Works by AOG.

Each Request for Payment shall be accompanied by:

(i} in the case of Capital Costs, reasonable supporting documentation
{including invoices) evidencing the Capital Costs of AOG’s
Subcontractors that AOG is seeking to recover pursuant to such Request
{or Payment;

(i)  (A)an AOQ interim claim waiver and release in the form attached as
Schedule 14, Part 1; and (B) a Subcontractor inferim ¢laim waiver and
release in the form attached as Schedule 14, Part 2 from each
Subcontractor that is a party to a Supermajor Subcontract and performed
any work during the period of the Request for Payment;

(iii)  details of any other payments claimed by AOG; and

(iv)  in the case of a payment for the LNTP Works or the FNTP Works, a
progress report as contemplated by Clause 13.2 relating thereto.

PREPA shall pay any Capital Cost that is:

(i) contemplated by the Project Capital Budget;
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(i)  contemplated by a Subcontract that has been approved by PREPA;
(i1i)  contemplated by a Change Order;

(iv)  reasonably incurred and necessary for the Works;

(V) incurred in the case of an emergency;

(vi)  expressiy permitted by the terms hereof (including Clauses 40.2(g) and
45.7); or

{vi} authorized by PREPA’s Project Manager pursuant to an Excess Cost
Authorization.

37.2. Payment on the Execution and Delivery of this Agreement

317.3.

37.4.

(@)

(b

Simultaneously with the execution and delivery of this Agreement, AOG shall
submit a Request for Payment to PREPA for one million eight hundred twenty-
two thousand, one hundred seventy-seven dollars and thirty-four cents (USD
$1,822,177.34), corresponding to the sum of the Capital Costs in respect of all
Prior Works accrued as of the Effective Date.

PREPA shall, within thirty (30} days of receipt of such Request for Payment, pay
the amount shown on such Request for Payment, less any amount that PREPA is
entitled to withhold, retain or set off pursuant to this Agreement.

Permitting Costs and Permitting Success Fee

PREPA shall pay AOG the Permitting Costs and (he Permitting Success IFee within
ninety (90) days after AOG provides PREPA with evidence that all AOG Permits
required for the performance of the Works and completion of the Facilities have been
obtained and are I'inal.

LNTP Works, FNTP Works and Certain Prior Works

(a)

(b)

The following provisions of this Clause 37.4 shall apply to the payment for the
LNTP Works, the FNTP Works and any portion of the Prior Works performed on
or after the Effective Date.

On a monthly basis, AOG’s Project Manager will review with PREPA’s Project
Manager and/or PREPA {and at PREPA’s Project Manager’s slection, an
independent engineer engaged by PREPA) Capital Costs that were 1ncurred
during the prior month. If PREPA believes that any such Capital Cost does not
meet the standard set forth in Clause 37.1(e), it shall promptly notify AOG of the
basis therefor. If PREPA does not provide the notice described in the preceding
sentence in respect of any such Capital Cost within five (5) Business Days after
such review, such Capital Cost shall be deemed to have met the standard set forth
in Clause 37.1(e) and to have been approved by PREPA.
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37.5.

37.6,

(c)

(d)

(e)

AOG will be entitled to submit to PREPA’s Project Manager a Request for
Payment in tespect of the prior month, based on the review described in Clause
37.4(b), signed by AOG’s Project Manager.

PREPA shall, within five (5) days of receipt of a Request for Payment pursuant to
Clause 37.4(c}, review such Request for Payment and pay the amount shown on
such Request for Payment, less any amount atfributable to any portion of a
Request for Payment that does not comply with the requirements of

Clause 37.1(d) or that otherwise contains a manifest error.

For the avoidance of doubt, PREPA is not obliged to make payment in respect of
any LNTP Works, FNTP Works or any portion of the Prior Work performed on or
afier the Effective Date unless such LNTP Works, FNTP Works or Prior Works
have been achieved and/or completed in accordance with the terms of this
Agreement

Mabilization Payment

(2)

(b)

On or after the Effective Date, AOG shail submit & Request for Payment to
PREPA for the Mobilization Payment. On or prior to the date that is five (5)
Business Days after the LNTP Date, PREPA shall pay the Mobilization Payment
to AOG. If the Mobilization Payment is not paid by such date, the LNTP shall be
deemed to have been cancelled.

Upon the earlier of (i) the Substantial Completion Date and (11} the termination of
this Agreement, the entire outstanding balance of the Mobilization Payment shall
become due and payable by AOG to PREPA. In the case that the Substantial
Completion Date occurs, such amount shall be inctuded as a deduction from the
Substantial Completion Payment Claim, and, in the event of the earlier
termination of this Agreement, such amount will be credited to PREPA when
determining the amount payable as a consequence of termination under Clause 52,
3.2(d) or 3.3(e).

Payment Reconciliation and Withholding

(a)

If PREPA mtends to pay less than the full amount shown on a Request for
Payment, PREPA musi, at least {ive {5) Business Days prior to the due date
therefor (or, in the case of Reguests for Payments issued under Clause 37.4(d), on
or prior to the due date therefor), provide notice to AOG of the reasons for paying
such lesser sum.

Notwithstanding payment by PREPA of any amount shown on a Request for
Payment under Clause 37.4(d), PREPA shall have the right to notify AOG within
twenty (20) Business Days of PREPA’s receipt of such Request for Payment that
PREPA was entitled to withhold, retain or set off any portion of such amount
pursuant to this Agreement. Upon AOG’s receipt of such notice, the disputed
portion of the Request for Payment shall be subject to the dispute resolution
provisions set forth in Clause 57. Any adjustment to the amount of the disputed
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(c)

(d)

Request for Payment shall be applied to the next Request for Payment issued by
AOG following final resolution of such dispute.

Without prejudice to any other rights of PREPA 1o withhold payment to AQG,
PREPA may withhold from any payment due to AOG such amount as reasonably
necessary or appropriate {0 protect it from liability because of any one or morc of
the following reasons:

@)

(i)

(iii)

(iv)

)

(vi)
(vii)

{viin)

(ix)

defects and deliciencies in any Works that have not been corrected within
a reasonable amount of time, whether or not payment has been made;

the filing of third party claims relating to the Facilities or any of its
constituent parts for which AOG is liable;

AOG’s failure to make payments to Subcontractors as required pursuant to
the terms of the Subcontracts;

a lien exists or has been asserted with respect to the Facilities or any of its
constituent parts for which AQOG is liable that has not been released or
discharged;

failure by AOG to provide or procure a replacement Letter of Credit
and/or EELP Credit Support in accordance with Clanse 32 or 33, as the
case may be;

faiture by AOG to provide AOG’s Insurances;

failure, in any material respect, (o carry out the Works as stated in such
Request for Payment;

any overpaymenis made by PREPA with respect 1o a previous payment:
and

a Dispute exists as to the accuracy or completeness of any Request for
Payment that has been submitted for resolution in accordance with Clause
57 (but only with respect to the amount then in dispute).

IVU at the rate applicable at the date of invoice shall be payabic by PREPA on all
payments where 1t is properly chargeable on submission by AOG of a proper IVU
invoice.

AOG Fee

AQG shall be entitled to claim from PREPA, pursuant te any Request {or Payment,
ninety-six percent (96%) of the amount of the AOG Fee corresponding to the Capital
Costs in such Request for Payment and PREPA shall pay such portion of the AOG Fee
pursuant to any Request for Payment in accordance with Clause 37.4(d). PREPA shall
pay the balance of the AOG Fee (the “Retainage™) within twenty (20) Business Days
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37.8.

after receipt of a Request for Payment that is delivered by AOG on or after the Final
Acceptance Date.

Final Paymecents

{a) Substantial Completion.

®

(ii)

(iii)

Within sixty (60) Business Days after the Substantial Completion Date,
AOQG shall submit to PREPA a preliminary stalement of:

{A)  the Capital Costs payable throngh Substantial Completion,
sunumarizing and reconciling all previous payments made by
PREPA and adjustments to the Project Capital Budget; and

(B)  such other amounts as AOG considers to be due from PREPA as of
the Substantial Completion Date.

Within one hundred eighty (180) days afier the Substantial Completion
Date, AOG must submit a final payment claim (the “Substantial
Completion Payment Claim™), which must:

(A)  Include statements for the Capital Costs payable through
Substantial Completion, summarizing and reconciling all previous
payments made by PREPA and adjustments to the Project Capital
Budget;

(B)  include such other amounts as AOG considers to be due from
PREPA as of the Substantial Completion Date; and

(C)  be accompanied by a certificate of AOG stating that there are no
claims. or other obligations outstanding or unsatisfied for labo,
services, material, equipment, taxes or other items performed,
furnished or incurred for or in connection with the Works which
could in any way materially affect PREPA.

Within {ifteen (15) Business Days after receipt of the Substantial
Completion Payment Claim, PREPA must pay to AQG the amount
requested in the Substantial Completion Claim fess any amounts which
PREPA is entitled to withhold, retain or set off pursuant to this Agreement
(including a deduction for the Mobilization Payment) (the “Substantial
Completion Payment™). 1f PREPA does not pay the amount requested by
AOG in the Substantial Completion Payment Claim:

(A}  PREPA shall promptly notify AOG of the basis therefor;

{(B)  the parties shall promptly meet to resolve the difference; and
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37.9.

(iv)

(C)  ifthe partics resolve the difference, PREPA shall pay any
additional amount the parties have agreed is owing.

If AOG owes amounts to PREPA under this Agreement that are greater
than the Substantiai Completion Payment, then AOG shall pay such

amount within fifteen (15) Business Days after delivery of the Substantial
Completion Payment Claim.,

(b) Expiration of the Warranty Period.

()

(a1)

(iif)

Set Off

Within sixty (60) Business Days after the end of the Warranty Period,
AOG must submit a final payment claim (the “Final Payment Claim™),
which must include;

(A)  statements for the Capital Costs payabie during the Warranty
Period, summarizing and reconciling all previous payments made
by PRIEPA and adjustments to the Project Capital Budget; and

(B)  such other amounts as AOG considers to be due from PREPA in
connection with the Warranty Period.

Within fifieen (15) Business Days after receipt of the Final Payment
Claim, PREPA must pay to AOG the amount requested in the Final
Payment Claim fess any amounts which PREPA 1s enfitled to withhold,
retain or set off pursuant to this Agreement (the “Final Payment™). If
PREPA pays the amount requested by AOG in the Final Payment Claim,
AQG shall simultangously deliver to PREPA executed Final Releases
from AOG and each Subcontractor. If PREPA does not pay the amount
requested by AOG in the Final Payment Claim:

(A)  PREPA shall promptly notify AOG of the basis therefor;
(I3)  the parties shall promptly meet to resolve the difference; and

(C)  ifthe parties resolve the difference, (A) PREPA shall pay any
additional amount the parties have agreed is owing and (B) AOG
shall simultancously deliver to PREPA executed Final Releases
from AOG and each such Subcontractor.

If AOG owes amounts 1o PREPA under this Agreement that are greater
than the Pinal Payment, then AOG shall pay such amount within fifteen
{15) Business Days after delivery of the Final Payment Claim.

Without prejudice 1o any other rights of a party, it may deduct from any moneys winch
may be, or become, payable to the other party, any non-contingent and matured amount
which is payable from the other party o such parly, and nothing in this Clause 37.9
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affects the right of a party to recover from the other party the whole of the debt or any
balance that remains owing after any such deduction.

37.10. Interest

(a)

®)

In the event that either party fails to make any payment on the due date therefor or
within the period set forth in this Agreement, that party is liable to pay to the
other party interest on the amount of such delayed payment at the Defaalt Interest
Rate for the period of delay until payment in full (including the period after any
judgment of a court or arbitral tribunal).

Any payment by such party under this Agreement must be credited first against
any Interest so accrued and the balance of payment, if any, must be applied in
reduction of the outstanding balance.

37.11. Contract Price

Notwithstanding anything in this Agreement to the contrary, the parties agree that the
contract price applicable to this Agreement is two hundred ninety-five million U.S.
dollars US$295,000,000. AOG acknowledges that PREPA requires further internal
approval before it can issue payment of any monetary obligations under this Agreement
in excess of such contract price; provided, however, that any delay or inability of PREPA
to obtain such internal approval shall not excuse any obligations of PREPA set forth in
this Agreement.

38. CHANGES

38.1. General

@

)

@

(e)

AOG must not carry out any Change in Work except in accordance with this
Clause 38,

No Change shall invalidate this Agreement.
Any Change shall be governed by all of the provisions of this Agreement.

No Change in Work shall be effective. and AGG shall not pertform any Change in
Work, unless such is embodied in a Change Order executed by the parties.

AOG acknowledges that cach Change Order will be filed by PREPA in the Office
of the Comptroller of the Commonwealth of Puerto Rico if required by applicable
Law.

8.2. PREPA’s Changes

(=)

PREPA’s Project Manager has the right to notify AOG of PREPA’s intention fo
propose a Change in Work, and subject o the terms of this Clause 38, AOG will
be required to perform such Change in Work.
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(b)

{c)

Within ten (10) Business Days after its receipt of the notice referred to in Clause
38.2(a) or the information required to be provided pursuant to Clause 10.3(a),
AQG must provide to PREPA’s Project Manager a written statement setting out
detailed particulars of any effect such Change in Work would have on the Works
and/or on any other provisions of this Agreement if the contemplated Change in
Work is effected, including:

@

(i)

(i)
(iv)
{v)
(v

the work and/or Equipment required or no longer required as a
consequence of such Change in Work;

an estimate of the increase or decrease in the Cost Project Variables
(which will include any extra costs necessarily incurred (if any) by AQG
for delay or disruption as a consequence of a Change in Work);

any proposed adjustment of any Schedule Project Variable;

any effect on the availability and/or cost of insurance;

any proposed modifications to this Agreement; and

any other information which PREPA’s Project Manager may reasonably
request.

Following receipt of AQG’s statement in accordance with Clause 38.2(b),
PREPA’s Project Manager may issue a notice ioc AOG, which either:

@

directs AOG to implement such Change in Work, subject to the following
terms:

(A)  the Cost Project Variables will be modified in accordance with the
principles set out in Clause 38.5(a);

(B}  any adjustment to the Schedule Project Variables will be
determined in accordance with Clause 23. and the parties shall take
account of AQG’s estimate set out in Clause 38.2(b) when
determining such adjustrnent;

(C)  the terms and conditions of this Agreement will apply to such
Change in Work as though it formed part of the original Works;

(D) the parties will seck to agree any other amendments to this
Agreement that are required to carry out such Change in Work;
and

(E)  the parties shall enter into a Change Order reflecting such Change
in Work; or

withdraws the direction to AOG to perform such Change in Work.
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38.3,

38.4.

38.5.

(@

PREPA in its discretion may suggest to AOG that AOG engage certain
Subcontractors to perform a Change in Work, in which case AOG shall
reasonably consider engaging such Subcontractors consistent with PREPA’s
recommendation.

AOG’s Changes

@)

(b

AQG may from time to time during its performance of this Agreement propose to
PREPA’s Project Manager any Change which AOG considers necessary or
desirable, and such proposal must be accompanied by the information referred to
in Clause 38.2(b).

PREPA’s Project Manager may in its absolute discretion, by notice, approve or
reject any Change proposed by AOQG pursuant to Clause 38.3(a), and if such
Change 1s approved, Clause 38.2(c)(i) will apply to such Change as though it had
been proposed by PREPA under Clause 38.2(a),

Omissions

(a)

(b)

AQOG acknowledges that a Change in Work may involve the omission of any part
or parts of the Works and PREPA acknowledges and agrees that PREPA may not
engage others to carry out that part or parts so omitted.

AQG acknowledges that any one or more omissions will not constitute a basis to
atlege that PREPA has repudiated this Agreement, regardiess of the extent or
timing of the omission(s), except to the extent that all or substantialiy all of the
Works has been omitted.

Valuation of Changes

(@)

The change in the Cost Project Variables in respect of any Change in Work shall
be determined as follows:

® the parties will endeavor to agree on the valuation; and

(i)  failing agreement under Clause 38.5(a)(i) within a reasonable time (but no
more than fifteen (15) Business Days after PREPA’s direction to AOQG to
implement such Change in Work in accordance with Clause 38.2(c)(i)),
the change in the Cost Project Variables in respect of any Change in Work
shali be determined as follows:

{A) inthe event that such Change in Work involves additional work,
the increase to the Cost Project Variables will be no more than the
estimate provided in accordance with Clause 38.2(b); and

(B}  in the event that such Change in Work involves the omission of
part of the Works or results in a saving to AOG, the reduction in
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38.6.

38.7.

39.1.

39.2.

the Cost Project Variables will be no less than the estimate
provided in accordance with Clause 38.2(b).

(by A Change in Work made necessary by any default of AOG in the performance of
its obligations under this Agreement (i} will not result in any increase in the Cost
Project Variables and any costs associated therewith shall be Non-Allowable
Costs and {i1) subject to Clause 23, shall not result in any adjustment of the
Schedule Project Variables.

Conditions Precedent to Changes
It is a condition precedent to AQG being:

(a) entitied to an adjustment of a Project Variable (pursuant to this Agreement or
otherwise at common law or eguity or in restitution) in relation to any Change in
Work that AOG has been instructed to carry out such Change in Work pursuant to
Clause 38.2(c)(1); and

(k) obligated to perform any Change in Work that the parties shall have exccuted and
delivered a Change Order in respect thereof,

Payment

Once an adjustment to the Cost Project Variables for a particufar Change in Work has
been agreed or determined in accordance with Clause 38.5(2), the Cost Project Variables
will be modified accordingly, and payment by PREPA in relation to such Change in
Work will be made in accordance with Clause 37,

DELAY COSTS

Limitation of Compensation

Subject to the terms of this Clause 39, AOG’s entitlement to recover from PREPA any
compensation for delay is limited to its extra costs reasonably incurred as a direct
consequence of any PREPA Risk Event.

Notice and Assessment of Delay

Where AOG has reasonably incurred extra cost as a consequence of a PREPA Risk
Event, AOG must give to PREPA’s Project Manager notice of its claim for delay costs at
the same time as the notice referred to in Clause 23.1(b) or the final notice in Clause
23.1(c) (as the casc may be), including all available particulars and supporting
documentation (including timesheets) and a statement that it is 2 notice pursuant o this
Clause 39.2.
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39.3.

39.4.

40.

40.1.

Delay Costs in Connection with Cerfain Extensions of Time

Delay costs in connection with extensions of time pursuant to a suspension of any or all
of AOG’s obligations or a reduction in the rate of progress of the Works pursuant to
Clause 50.1 or 50.2 must be dealt with under Clause 50.3 only,

Sole Entitlement

The sums payable under this Clause 39 and Clauses 21, 38.5(a), and 50.3 and are AQG’s
sole entitlement to compensation for delay or disruption, including delay or disruption
caused by PREPA Risk Events, whether in breach of contract or otherwise, and are in
substitution for and exclude AOG’s rights and remedies at common law (including the
right to recover damages for breach of contract or otherwise).

TAXES
AOG to Pay Taxes

Unless specifically stated elsewhere in this Agreement, AOG is solely liable for payment
of, and warrants that it will pay for its own account, and ensure the payment of, any
Puerto Rican income tax payable by AOG at the rates in effect as of the Effective Date,
Unless specifically stated elsewhere in this Agreement, the payment of all Taxes (other
than income taxes at the rates in effect as of the Effective Date) imposed on AQG in
Puerto Rico connection with this Agreement, including the following, shall be for
PREPA’s account:

{2) all Taxes imposed and assessments made in relation to the Construction
Equipment, Equipment and the Works;

(b) all contributions payable by Law, award and pursuant to any contract with an
industrial or trade union or other association of employees or otherwise with
respect to or ascertained by reference to the wages, salaries or other compensation
paid to employees of AOG or its Subconiractors in respect of the Works,
including taxes or contributions for workers’ compensation, unemployment or
sickness benefit, old age benefit, welfare funds, pensions and disability insurance;

{c) the cost of all import or export licenses if required and all import or export {axes
or customs or other duties or tariffs on services and Equipment imported or
exported by AOG in connection with or for the purposes of this Agreement; and

(d) all harbor dues, pilotage fees, port fees, wharf fees, loading or unloading costs,
gang fees and all excesses for such dues, costs or fees.

AQG shall ensure timely payment of such amounts on PREPA’s behalf. PREPA shall
indemnify and keep indemnified AOG, any company owning equity in AOG and that
company’s Affiliates, their successors and assigns from and against all liability for
payment of all of the above Taxes. assessments and contribuiions, ducs, costs and fees
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and all fiability arising in respect of any non-payment (other than in respect of Puerto
Rican income tax imposed on AQG at the rates in effect as of the Effective Date).

40.2. Withholding Tax

{2} Se long as PREP A provides satisfactory evidence to AOG within thirty (30) days
of any withholding or payment described below that such withholding or payment
was properly made to the relevant authority, or at such other time agreed to by the
parties or prescribed by Law, PREPA is not liable to AOG and AOG has no claim
against PREPA in respect of any sum which would otherwisc be payable to AOG
under this Agreement:

{i) which it has withheld from payment in accordance with any Tax or other
Law. until it is released from, or relieved from all liability pursuant to the
relevant Law in respect of the amount so withheld and is lawfully entitled
to pay the sum to AOG; or

(11}  which it has paid in accordance with the provisions of any Tax or other
Law fo the person or authority legaily entitled to accept payment.

(b)  Subject to Clause 40.2(f), AOG acknowledges that PREPA may be required to
deduct and withhold at source a percentage of the payments made pursuant to this
Agreement which are subject to the provisions of Section 1062.03 of the Puerto
Rico Internal Revenue Code 0of 2011 (the “PR Ceode”). For the avoidance of
doubt, PREPA shall exclude from the withholding at source generally required
pursuant to PR Code Section 1062.03, those payments falling under paragraphs
(1), (5) and (8) of PR Code Section 1062.03(b).

(¢y  Notwithstanding the foregoing, and subject to Clause 40.2(f), AOG acknowledges
that the amount to be deducted and withheld by PREPA as stated in Clause
40.2(b) may be increased to a maximum of twenty-nine percent (29%) if AOG is
held to be a foreign corporation or partnership which is not dedicated to industry
or business in Puerto Rico, as required by PR Code Scction 1062.11.

(@)  Payments for construction work made pursuant to this Agreement shall not be
subject to the special contribution imposed by Act 48-2013. As a result, no
special contribution withholding shall be made by PREPA from such payments.

{e) AOG shall ensure that deductions and withholdings are made from all payments
made to ils Subcontractors in accordance with the PR Code and, where such
deductions and withholdings are made, no withholdings or deductions in respect
of Capitai Costs shall be made by PREPA under this Agreement.

() If AOG obtains a waiver {rom the Treasury Department of Puerto Rico releasing
payors from the withholding at spurce generally required by PR Code Section
1062.03 in respect of any calendar year and provides a copy of such waiver to
PREPA, Clauses 40.2(b) and 40.2(c) shall not apply in respect of that calendar

£ i year.
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40.3.

40.4.

(&)

(h)

In accordance with Act No. 48-2013 AOG acknowledges that PREPA shall
withhold an amount equal to one and one-half percent (1.5%) from payments
made in connection with professional services provided under this Agreement,
including the AOG Fee. This amount shall be remitted to the Treasury
Department of Puerto Rico, All amounts withheld pursuant to this Clause 40.2(g)
shall be reimbursed by PREPA 10 AOG. AQG shall include any such
reimbursement request as a separate miscellaneous line item on the applicable
Request for Payment. Any amounts reimbursed by PREPA pursuant to this
Clause 40.2(g) shall be excluded from the definition of Capital Costs for purposes
of the definition of the AOG Fee.

If AOG is liable to pay any amounts to the Treasury Department of Puerto Rico in
respect of income tax, the MRCC in respect of property tax, the Child Support
Administration or the Department of Human Resources of Puerto Rico as a debt
{which liability has been determined by a final and non-appealable judgment),
PREPA shall be entitled to set off such amounts due to AOG under this
Agrecment, so fong as PREPA provides satisfactory evidence to AOG within
thirty (30) days of any such setoff, or at such other time agreed to by the parties or
prescribed by Law, that such setoff was in connection with a payment properly
made to the relevant authority.

Exemptions and Concessions

(a)

(b)

The benefit of any Tax exemption or concessional rate available when AQG
purchases Equipment will, as far as possible, be passed on to PREPA through a
reduction in the Capital Costs and the PCB Amount if the cost of the relevant
Equipment is charged to PREPA in accordance with this Agreement.

Where PREPA and its contractors (including AOG) are entitled to an exemption
or concession concernting any Tax or import duty with respect to Equipment under
this Agreement, PREPA must use reasonable endeavors to enable AOG to claim
such concession or exemplion. If AQG fails to obtain a concession or exemption
to which it is entitled and that if has properly claimed, the cost of the Tax or duty
payabie as a result will be passed onio PREPA.

General

AQG must provide sufficient information regarding the nafure and cost of the Facilities
to enable all the relevant statutory obligations of PREPA that are dependent upon that
information to be satisfied.

PART 8 - RISK DISTRIBUTION

41.

OWNERSHIP

The ownership of:
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42,

42.1.

(a)

(b)

the Facilities and the Spare Parts shall transfer to PREPA on the Substautial
Completion Date;

the Construction Equipment shall at all times remain with AOG or its
Subcontractors or their lessors; and

att LNG and all regasified LNG produced by the Facilities will at all times remain
with PREPA or its designee, and AQG agrees and acknowledges that it has no
legal or equitable title to, or interest in, such LNG or regasified LNG produced by
the Facilities.

CARE, CUSTODY, CONTROL AND RISK OF LOSS

Prior to the Substantial Completion Date

(a)

®

Notwithstanding the ownership of the Facilities, Spare Parts, LNG and Natural
(3as produced by the Facilitics in accordance with Clause 41, AOG is fully
1esponsible for the care and custody of the Works, Spare Parts and regasified
LNG produced by the Facilities until the Substantial Completion Date, and must
make good, at its cost, any loss or damage thal may occur thereto from any cause
whatsoever (including any thereof caused by AOG or its Subcontractors) prior to
the Substantial Completion Date.

Notwithstanding Clause 42.1(a), AOG shall not be liable for any loss or damage
ta the Facilities that is occasioned by:

(1) any Force Majeure event;
(ily  any other PREPA Rigk Event; andfor

(iily  any act or omission of a third party other than an AQG Person (except to
the extent that such act or omission arises in connection with AQG’s
failurc to comply with the security obligations set forth in
Clause 10.4(a)(@)).

In the event of loss or damage to the Facilities being occasioned by any of the
foregoing prior to the Substantial Completion Date, AOG shall, if instructed by
PREPA, reconstruct, repair or replace the same, and PREPA shall authorize a
Change in accordance with Clause 38 in respect of such reconstruction, repair or
replacement.

n 42.2.  From and After the Substantial Completion Date

From and afier the Substantial Completion Date:

(a)

the O&M Contractor shall have care, custody, conirol and risk of loss of the Spare
Parts; and
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42.3.

43,

43.1.

43.2,

(b) PREPA shall have care, custody, control and risk of loss of the Works {other than
the Spare Parts) and regasified NG produced by the Facilitics.

Construction Equipment and Certain Other AQOG Property

AQG shall have care, custody, control and risk of loss of the Construction Equipment and
other property of AOG used or intended to be used for the purposes of the Works.
PREPA shall have no liability for any loss or damage that may occur 1o such
Construction Equipment or other properly that may occur from any cause whatsocver
uniess directly caused by:

() an act of PREPA; or

{b)  an omission of PREPA in breach of this Agreement or duty owed 1o AOG under
applicable law.

INDEMINITIES AND MITIGATION

Indemnity by AOG

AOQG is liable for and indemnifies each PREPA Person from and against any and all suits,
actions or administrative proceedings, claimg, demands, losses, damages, defects and
costs and expenses of any nature, including legal fees and cxpenses:

(a) in respect of personal injury to or death of any person and/or loss of or damage to
any property (including the Facilities), real or personal, of any person arising in
any manner out of the acts or omissions of any AQOG Person; and

{b) it any other case, arising in any manncr out of the acts or omissions of AOG or
any Subcontractor or its or their employees or agents, under or in connection with
this Agreement,

whether or not the acts or omissions are in tort, breach of contract, bad faith, Willful
Misconduct or otherwise,

Indemnity hy PREPA

PREPA is liable for and indemnifies each AOG Person from and against any and ali suits,
actions or administrative proceedings, claims, demands, losses, damages, defects and
costs and expenses of any nature, including legal fees and expenses:

(a)  inrespect of personal injury to or death of any person and/or loss of or damage to
any propertly (including the Facilities), real or personal, of any person arising in
any manner out of the acts or omissions of any PREPA Person; and

(b) in any other case, arising in any manner out of the acts or omissions of PREPA or
its employees or agenis, under or in connection with this Agreement,
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whether or not the acts or omissions are in tort, breach of contract, bad faith, Willful
Misconduct or otherwise.

Mitigation

Each party must take all reasonable measures to mitigate any 1oss or damage which has
occurred.

INSURANCE

The parties shall comply with the provisions of Scheduie 9.

FORCE MAJEURE

Relief from Force Majeure

Neither party shall be responsible for any failure to fulfiil any term or condition of this
Agreement if and to the extent that fulfillment has heen delayed or temporarily prevented
by an event or circumstance, or a number or combination of events or circumstances, that
(a) is beyond the control and without the fault or negligence of the affected party and (b)
by the exercise of reasonable diligence, the affecled party is unable to provide against (a
“Force Majeure™).

Force Majeure

Without prejudice 10 the generality of Clause 45.1, Force Majeure events shall include
the foliowing (but only to the extent that a circumstance or combination of circumstances
described below satisfies the conditions specified in subclauses (2) and (b) of the
definition of Force Majeure):

(a) any act of war (whether declared or undeclared), invasion, armed conflict or act of
foreign enemy, blockade, embarga, revolution, riot, inswrection, civil
commaotion, act of sabotage or terrorism (including an act of any independent unit
ot individual engaged in activities in furtherance of a program of irregular
warfare), public international trade sanctions, community action, political and
terrorists’ activity, piracy, ambush, kidnapping or indigenous action, seizure of
power by military or other non-legal means or threat ol any of the foregoing;

(b)  except to the extent that they constitute remedies or sanctions lawfully exercised
by a Competent Authority as a result of any breach of any Law in effect as at the
Effective Date, any act of state or other exercise of sovereign, judicial or
executive prerogative by any Competent Authority, including expropriation,
requisition, nationalization, compulsory acquisition, cancellation or revocation of
any Permit by any Competent Authority, or acts claimed to be justificd by
cxecutive necessity;

() ionizing radiation or contamination, radioactivily from any nuciear fuel or from
arry rmuaclear waste or from the combustion of nuclear waste from the combustion
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of nuclear, radioactive, toxic, explosive or other hazardous properties of any
explosive assembly or nuelear component;

strikes, work-to-rule, go-slows or industrial disputes (1) af a national or regional
level, (ii) by labor not employed by the affected party, its contractors or its
suppliers or (ili) that are of a political nature, such as, by way of example and not
limitation, labor actions associated with or directed against a political party, or
those that are directed against either party as part of a broader pattern of labor
actions against companies or [acilities with foreign ownership or management;

pressure waves caused by aircraft or other aerial devices ttaveling at sonic or
supersonic speeds;

chemical contamination, epidemic, plague, quarantine restrictions, act of God,
lightning, earthquakes, flood, fire, cyclone, hurricane, typhoon, tidal wave,
tsunami, tornado, tropical depressions, named tropical storms as designated by the
National Hurricane Center of the National Oceanic and Atmospheric
Administration, eddy, loop or eddy driven currents, fog, droughts, landslides,
Unusual Weather Conditions and/or other natural physical disasters;

maritishe or aviation disasters;

any decision of the master of a ship engaged in shipping activities related to the
Works that compliance with a Subcontract or an order of AQOG conflicts with such
master’s obligation to act as a reasonable and prudent operator;

any explosion, structural collapse, accident, shipwreck, navigation or maritime
peril or unavoidable accident, to the exlent that is not caused by an act or
omission of AOG that is in breach of this Agreement; and

a lapse of Permit that (1) shall itself have existed for twenty {20) consecutive
Business Days or more, (ii) together with any and ail other lapses of Permits that
have occurred in the same year, shall have existed in the aggregate for thirty {30)
Business Days or more in such year or (iit) together with any and all other lapses
of Permits that have oceurred in the same and in the two (2) immediately
preceding years, shali have existed, in the aggregate for forty (40) Business Days
or more, to the extent that is not caused by an act or omission of AOG that is in
breach of this Agreement.

Exclusions

The following shall not constitute a Force Majeure event:

(2)

®

breakdown or failure of equipment caused by normal wear and tear, or by failure
to properly maintain equipment or stock of spares;

a party’s inability to obtain {inancing or the unavailability of funds to pay
amounts when due in the currency of payment;
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(¢)  changes in either party's market factors, default of payment obligations or other
commercial, fiancial or economic conditions;

(d)  any action or inaction by a Competent Authority under any Permit, or the failure
to obtain or the withdrawal of any Permit, of which a party was aware, or should
have been aware through the exercise of due diligence, reasonable skill and carc
or reasonable efforts, on and from the Effective Date, and

(¢)  abreach of any provision of this Agreement.
45.4. Third-Party Causes

Any event or circumstance that affects any Subcontractor or other third party and
prevents, impedes or delays the performance by a party of is obligations under this
Agreement shall constitute Force Majeure affecting such party to the extent that:

(a) such event or circumsiance is of 2 kind or character that, had it primarily affected
such party, would have come within the definition of Force Majeure under Clause
45,1; and

(b)  such party is rendered unable by such event or circumstance to perform any of its
obligations under this Agreement.

45.5. Notice and Mitigation

If a Force Majeure occurs, the party that 1s or may be delayed in performing any of its
obligations under this Agreement shall:

(a) promptly give notice to the other party, which must include:
(D) full particulars of the event of Force Majeure;

(i)  full particulars of the effect of such event of Force Majeure on that party’s
ability to perform its obligations under this Agreement (including the
details of the causal connection between them);

(iii)  an cstimate of the likely duration of the Force Majeure;

(iv)  details of the conective measures already undertaken or te be undertaken;
and

(v}  astaternent that such notice is given in accordance with this Clause 45.5;
and

use all commercially reasonable efforts {0 remedy the sitvation without delay and
to minimize the effects of such Force Majeure.
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Project Variable Adjustments

If either party is delayed in performing any of its obligations under this Agreement by a
Force Majeure event, the Project Variables shall, except as otherwise expressly provided
m this Agreement, be adjusted in accordance with Clauses 23, 36.1 and 38.

Standbhy; Materials

Subject ta the provisions of this Clause 45 and AQG agrecing that it is safe and practical
in the circumstances of such Force Majeure event to do so, PREPA shall, within five (5)
Business Days after it receives notice of a Force Majeure event. notify AOG whether
AOG should remain on stand-by at the Site. If such noticc instructs AOG that it:

(a) should remain on stand-by at the Site, AOG shall (A) remain on stand-by at the
Site for a period of not more than the amount of time contemplated in the
applicable Subcontracts (or for such longer period as the relevani Subcontractors
may agree) and (B) not be entitled 1o any additional compensation therefor;
provided that any additional compensation owed to Subcontractors under the
Subcontracts for standby time shall be Capital Costs and be payable by PREPA,;
or

(b)  isnotrequired to remain on stand-by at the Site, AOG shall be allowed to teave
the Sile, in which case any intermediate demobilization or mobilization fees
payable to Subcontractors under the Subcontracts shatl be Capital Costs and be
payable by PREPA.

Actions Upon Cessation of Foree Majeure

Upon cessation of any Force Majeure event, AOG shall prepare a revised Project
Schedute to include for rescheduling of the Works so as to mininize the effects of the
delay resulting therefrom; provided that if, in accordance with Clause 45.7, AOG has left
the Site as a result of such Force Majeure event, AOG may allow in such revised Project
Schedule any necessary time for completion of any operations on which it is engaged at
the date of cessation of such Force Majeure event. Having made due allowance for any
instruction to accelerate the Works given in accordance with Clause 38, PREPA shall
anthorize a Change in accordance with Clause 23.6 to modify the Project Variables in
order to take into account any remaining effects of such delay.

PART 9 - INTELLECTUAL PROPERTY

46.

46.1.

Ty

o

&

%

INTELLECTUAL PROPERTY RIGHTS

AOG to Obtain all Necessary Rights

AOG must take comimercially reasonable cfforfs to ensure that it has all necessary rights
and licenses to Intellectual Property subsisting in any matter, thing or process (including
documentation, drawings and softwarc) used or to be used by or on behalf of ADG in
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performing the Works or delivered or to be delivered by it to PREPA under this
Agreement.

Ownership of Project IP

All Project IP vests in and is the property of AOG upon such Project IP coming into
existence. To the extent rights to such Project IP does not vest in AOG by operation of
law, PREPA hereby assigas the entire right, title and interest to such Project IP to AOG.
PREPA shall execute and deliver, and shall cause any PREPA Person to execute and
deliver any additional documents and perform any additional acts at AOG’s expense that
may be necessary or appropriate to effectuate and perform its obligations under such
assignment and the transactions contemplated hereby.

License of Project IP and AOG Background IP

(a)

(b)

(c)

(d)

AOQG grants to PREPA and its Affiliates an irrevocable, perpetual, non-exclusive,
royalty-free, non-transferable (except as permitted by Clause 46.7) license fo use,
reproduce, modify and adapt the Project IP solely for the purposes of maintaining,
repairing, using and operating the Works and Facilities or for purposes of the
Aguirre Power Complex’s operational requirements, or to permit or authorize any
person to do any of the foregoing on behalf of PREPA or Affiliates, and such
license shall survive termination and expiry of this Agreement; provided,
however, that any trademark or service mark licenses: (i) shall terminate
automatically upon termination of this Agreement for any reason, and (ii) use by
PREPA or its Affiliates of any licensed marks shall be subject to AOG’s approval.

AOG grants to PREPA and its Affiliates a perpetual, irrevocable, non-exclusive,
royalty-free, non-transferable (except as permitted in Clause 46.7) license to use,
reproduce, modify and adapt AOG Background IP to the extent necessary to
exercisc its rights with respect fo the Project IP in connection with the Works and
Facilities or {for purposes of the Aguirre Power Complex’s operational
requirements.

Any fees in relation to the granting of licenses pursuant to Clauses 46.3(a} and
46.3(a) are deemed to form part of the PCB Amount.

PREPA shall not copy, distribute, publish, decompile, reverse engineer, decrypl,
or disassemble any information (including software) provided by or on behalf of
AOG relating to the Works or the Facilities, nor permit or authorize any person 1o
do any of the {foregoing, except to the extent (i) such restriction is iegally
prohibited by applicable law and cannot be waived or (ii) required Tor PREPA’s
normal use and operation of the Facilities pursuant to the exercise of all the
Jicensed rights in Clauses 46.3{a) and 46.3(b).

Intcllectual Property Warranty and Indemnity

(2)

AOG warrants and represents that:
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(b)

(i) it has all rights and licenses necessary to grant to PREPA the licenses of
the Project IP and AOG Background IP granted in Clauses 46.3(a) and
46.3(b); and

(i)  to ADG’s knowledge, the Project 1P, AOG Background 1P and any use of
them by or on behalf of PREPA, in the operation, maintenance or use of
the Facilities, will not infringe the Intellectual Proporty of any third party.

AOG must indemnify and keep indemmified PREPA and its Affiliates and their
officers, employees, agents and contractors from and against all claims, liability,
loss, damage, costs and expenses arising out of any claim that the Project IP or
AOG Background IP or any use thereof by or on behalf of PREPA in connection
with the Works or the Facilities infringes the Intellectual Property of a third party.
AQG shall have sole controi over the defense of the claim and any negotiation for
its settlement. AOG shall pay damages, costs, and attorneys’ fees, if any, decided
or awarded in a Hinal court or arbitration decision against the indernnified party in
the action specifically on account of such infringement or agreed in an in or out of
court settlement. but only if (1) PREPA notifies AOG promyptly upon learning of
the claim (provided that this requirement will exclude lability solely to the exient
that AOG is prejudiced by PREPA’s failure to give such prompt notice}, and (i1}
PREPA takes no action that willfully and materially impairs AOG’s defense of
the claim. Any indemnified party hereunder shall have the right, but not the
obligation, to participate and be represented in any indemnified action to defend
its own interests by its own counsel at its own expense. Notwithstanding the
forgoing, AOG shall not indemnity, and assumes no liability with respect to,
claims for infringement of Intellectual Property or improper use of other
proprietary rights to the extent that such claims relate to or arise out of {A)
modification of the Project IP, AOG Background IP, the Works, or the Facilities
occurring after delivery thereof by AOG, (B) the combination of any component
of the Works or the Facilities with other products, materials, equipment, parts or
apparatus and not approved by AQG, (C) any modifications to the Works or
Facilities made by AOQG to accommodate a Change in Work, designs, drawings,
or specifications provided by PREPA to meet a PREPA requirement, or (D) a
failure to promptly install an update to any component of the Works or Facilities
required by AOG.

46.5. Right to Operate or Use the Facilities

(a)

If, in conncction with a claim referred to in Clause 46.4(b), PREPA is enjoined or
either PREPA or AOG s prevented {from operating or using the Waorks, the
Facilities, the Project IP or AOG Background IP or any part thereof (“Infringing
Matter™), AOG must, in addition to its other obligations under this Agreement,
take all commercially reasonable steps necessary to procure for PREPA the right
to operate or use the Infringing Matter for its intended purpose.
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(b If AOG is unable to procure such rights within such time as PREPA’s Project
Manager reasonably directs, AOG must promptly comply with any direction by
PREPA’s Project Manager to do onc or more of the following:

1) modify the Infringing Matter (but not so as to adversely affect its
functionality or fitness for the purpose for which it is intended);

(11} replace the affected part of the Infringing Matter, so as to overcome the
infringement, which shall be a Non-Allowable Cost;

(iii}  remove the affected part of the Infringing Matter and compensate PREPA
for any cost, loss, expense or damage incurred by PREPA;

(ilv)  acquire a license for PREPA to use such Intellectual Property, if such
license can be acquired on commercially reasonable terms, which shall be
a Non-Allowable Cost,

and any such direction is not a Change under this Agreement, nor does it entitle AOG to
an adjustment of the Capital Costs, the Project Capital Budget or the Schedule Project
Variables.

No Third Party Payments

AQG represents and warrants that except for amounts included in the Capital Costs, no
royalties or other payments are due or payable by PREPA or its Affiliates to AOG or any
other person in respect of the Project IP or the use of or the grant of a right to use AOG
Background 1P.

Assignment

PREPA shall be entitled to assign or transfer the licenses of the Project [P and AOG
Background IP granted by AOG in accordance with Clauses 46.3(a) and 46.3(b) to (i) its
any of its Affiliates or (i1) to any person or persons that, in the case of this clause (i)
acquires ownership and control over or the right to operate the Facilities via a bona fide,
arms-length transaction.

Survival of Obligations

The rights and obligations of this Clause 46 will not cease on the completion, expiry or
termination of this Agrecment or any other discharge of this Agreement.

CONFIDENTIAL INFORMATION

Obligations of Confidentiality

Subject to Clause 47.2, each party must ensure that all Confidential Information is kept
confidential and neither party may disclose, directly or indirectly, any Cenfidential
Information to a third party, nor use such Confidential Information for its own purposes
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(other than in the proper performance of its obligations under this Agreement), without
the prior approval of the other party, and each party agrees, without limitation:

(a)

(®)

(d)

{e)

6

(g)

(h)

not to discuss the extent or existence of any such Confidential Information with
any Affjliate or third party without the prior approval of the other party;

not to use or circulate within its organization the Confidential Information except
to the extent necessary for the purposes of performing its obligations under this
Agreement;

not to store the Confidential Information on any computer, database or other
electronic means of data or information storage facility unless such storage
facility is under the sole control of the party and cannot be accessed by any third
parties and will be returned or destroyed in accordance with paragraph (h) of this
Clause 47.1;

not to copy the Confidential Information in whole or in part except as necessary
for the purposes of performing the Works;

1ot 1o alter or remove any proprietary rights or copyright notice or other
identification which indicates an ownership interest in any part of the Confidential
Information;

1o notify the other party of the existence of any circumstances surrounding any
unauthorized knowledge, possession or use of the Confidential Information or any
part of it by any person;

to take reasonable steps which are necessary or desirable to ensure continued
confidentiality and protection of the Confidential Information and (o prevent
access to or use of the Confidential Information by any unauthorized person; and

to return promptly to the other party or provide satisfactory evidence as to the
destruction of all Confidential Information on request by the other party provided
that (1) (except in the casc of any termination of this Agreement) the parly may
retain for record purposes only one (1) copy of any document, specifications,
manuals, procedures, programs and other work product prepared by it, and such
work product must be kept in a secure arca and access restricted to it in
accordance with the provisions of this Clause 47 and (ii) PREPA shall be entitled
to retain such Confidential Information and such copies as it shall reasonably
requiire in connection with the operation and maintenance of the Facilities.

Exceptions

(2)

i

Either party will be entitied to disclose Confidential Information without the prior
consent of the other party if such disclosure is made in good faith:

(1) pursuant to or 1n accordance with:
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(o)

(i)

(A)  an order of any court of law or pursuant to the Dispute Resolution
Procedures;

{B)  the requirements of any applicable Law, any regulatory agency or
public authority; or

(C)  therules of a recognized stock cxchange;

provided that in those circumstances, the parly must notify the other party
as soon as reasonably practicable so as to attow the other party 10 take
such steps as it may consider necessary to resist such production, pending
which the party must take all reasonable steps to resist (or where that is
not practicable, to minimize) such production, subject to the approval of
the other party; or

to:

{A)  any Subcontractor, consullant, officer or employee who is involved
in performing the Works;

(B)  the senior management of an Affiliate of the disclosing party;

(C)  the auditors, legal advisers, insurers or other professional persons
acting for and on behalf of the party or Affiliate; and

()  any bank, financial institution or other person from which such
party is seeking or obtaining finance in connection with this
Agreement or the advisers to such bank, financial institution or
other person;

provided that such disclosure is necessary to enable such party to perform
or comply with, or to protect or enforce its rights under, this Agreement or
any other contract contemplated under this Agreement or for some other
legitimate business purpose.

Each party must use reasonable efforts 1o procure the observance of the
restrictions in this Clause 47 by any person to whom it discloses information in
accordance with Clause 47.2(a) (including the procurement of appropriate written
confidentiality undertakings by such persons) to ensure that:

@

(i)

the recipients of the Confidential Information are made aware of the
confidential natore of the Confidential Information; and

the recipient does not use or disclose the Confidential Information except
in the manner and to the extent that the party is permitted to use or
disclose the same under this Agreement.
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47.3. Effect of Termination

48.

49,

(@)

®)

On termination or expiry of this Agreement any party which has received
information protected by Clause 47 which relates to the other party, must return
any records of such information (including all copies) within its possession,
custody or control to the other party or dispose of such records as the other party
directs, provided that PREPA shall be entitied to retain such information and such
copies as it shall reasonably require in connection with the operation and
maintenance of the Facilities.

The obligations imposed by this Clause 47 will not cease on the completion,
expiry, termination or any other discharge of this Agreement.

PUBLICITY

(a)

(b)

Neither party shall publish (or permit to be published) any information, report,
document, photograph, illustration or article concerning the Works, the Facilities
or any other matters related to this Agreement without the prior approval of the
other party.

I a party receives an inquiry from the media concerning the Works, the Facilities
or any other matters related to this Agreement, (1) it shall immediately notify the
other party and (ii) neither party shall disclose any information to the media
without the consent of the other party.

AUIMMT RIGHTS

(2)

(b)

()

AQG shall maintain complete and accurate records in connection with this
Agreement and all transactions related thereto and all such records shall be
maintained for at least ten (10) years after the Final Acceptance Date. In
particular, AOG shall maintain records of all Capital Costs reports and
calculations thereoll

PREPA and/or its duly authorized representatives shall have the right to audit,
examine and make photocopies of all accounts, recards, correspondence and all
other documents, inchuding Capital Costs and other costs or charges pertaining to
this Agrecment or the Subcontracts to verify the amounts claimed.

This Clause 49 shall extend to transactions with third parties when the
transactions are deemed by PREPA and/or its duly authorized representatives to
relate, actually or potentially, to performance under this Agreement.

PREEPA shall, within ten {10) Business Days of any written request, be afforded
access to such records for the purposes of audit and verification; proyided that any
such access shall be granted during normat working hours.
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PART 10 - SUSPENSION AND TERMINATION

50.  SUSPENSION

50.1. Suspension Ordered by PREPA

{(a) PREPA may, by notice to AOG specifying the relevant obligation which is to be
suspended, the effective date of the suspension, the reasons, if any, for such
suspension and any other matters that PREPA considers relevant, order AOG to
suspend performance of all or any of its obligations under this Agreement (it
being agreed and acknowledged that PREPA may suspend such performance for
any reason or for no reason).

(b)  AOG must comply with the terms of any notice given under Clause 50.1(a) by
PREPA’s Project Manager, including the taking of any action to prepare the
Facilities (and any materials or equipment awaiting incorporation) {or the
suspension of operations and the suspension of performance of the relevant
obligations until ordered in writing to resume such performance.

50.2. Suspension for PREPA’s Failure to Pay or to Maintain PREPA’s Insurances

(@  If PREPA has failed to pay to AOG any sum due under this Agreement in excess
of ten million U.8. dollars (US$10,000,000) by the due date therefor, AOG may
give a notice to PREPA requiring payment of such sum, with interest in
accordance with Clause 37,10(a). If PREPA fails to pay such sum together with
such interest within four (4) Business Days of such notice, then AQG may by a
further notice to PREPA suspend performance of all or any of its obligations
under this Agreement or reduce the rate of progress of the Works.

(b)  H'PREPA has failed to obtain and/or maintain PREPA’s nsurances in accordance
with Schedule 9 (whether pursuant to the exercise of PREPA’s right to terminate
PREPA’s Insurances or otherwise), AOG shail have the right, by notice to
PREPA, to suspend performance of all or any of its obligations under this
Agreement or reduce the rate of progress of the Works, provided that such right
(i) shall not aliow for a suspension or aggregate reduction in progress of the
Works in excess of sixty (60) days and (i1) shall not apply to the extent that the
termination or other failure to obtain or maintain PREPA’s Insurances was due to
any action or inaction on the part of any AOGP Person in breach of the OCIP (as
defined in claasc i.1 of Schedule 9).

50.3. Costs of Suspension

I AQG's performance of any of its obligations is suspended in accordance with this
Clause 50, any extra costs reasonably incurred as a direct result of such suspension must
be paid by PREPA to AOG, except where suspension is ordered due to any act. omission,
default or breach of this Agrecment by AOG.
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50.4. AOG’s Obligations during Suspension

Subject to Clause 50.5, during any period of suspension, AOG must:

()

(b

(¢}

take all reasonable steps which are necessary for the care, sccurity and
preservation of the Works and the Facilities;

not remove from the Site any Equipment or any part of the Facilities or any
Construction Equipment, without the prior consent of PREPA; and

take all rcasonable measures {0 minimize the costs and {osses of suspension o
PREPA and AOQG, including meeting with PREPA on a regular basis.

50.5. Prolenged Suspension

(2)

(b)

If, by virtue of a suspension pursuant to Clause 50.1 (other than by reason of
AOGs act, omission, default or breach of this Agreement) or 50.2, the
performance of any of AOG’s obligations is suspended for a continuous period of
at least thirty (30) days, then at any time thereafter and provided that at that time
such performance is still suspended, AOG may give a notice to PREPA of an
intent to demobilize AOG’s equipment. If PREPA does not order resumption of
performance within fourteen (14) days after receipt of such notice, then:

(1) AOG shall have the right to demobilize its equipment;

(if) the parties shall discuss a mutually acceptable remobilization schedule,
taking AOG’s other commitments and PREPA’s schedule requirements
into consideration; and

(iify  any intermediate demobilization and mobilization fees shall be {ot
PREPA’s account.

If, by virtue of a suspension pursuant to Clause 50.1 (other than by reason of
AOG’s acl, omission, default or breach of this Agreement) or 50.2, the
performance of any of AQG’s obligations is suspended for a continuous period of
at least ninety (90) days, then at any tume thereafter and provided that at that time
such performance is still suspended, AOG may give a notice 10 PREPA of an
intent to treat the suspension:

(i} where it affects a part only of the Works, as a deletion of such part from
the scope of the Works; or

(iiy  where it affects the wholc of the Works, as a termination of this
Agreement pursuant to Clause 51.2, which shall apply to such termination.

If PREPA does not order resumption of performance within fourteen (14) days
after receipt of the notice described in Clause 50.5(b), then AQG shall have the
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51.

S1.1.

51.2.

51.3.

right to delete the affected portion of the Works {rom the scope of Works or
terminate this Agrecment, as applicable.

{d) Where a suspension is treated as a deletion of a part only of the Works in
accordance with Clause 50.5(c), the Capital Costs, the Project Capital Budget and
the Schedule Project Variables will be adjusted in accordance with Clauses 23,
36.1 and 38.

TERMINATION

Termination Generally

(a)

(o)

Termination by a party pursuant to this Clause 51 is (i) without prejudice to any
other rights or remedies which may be exercised by such party under this
Agreement and (11} not in lieu of or in addition to the rights conferred on such
party by this Clause 51.

Except as otherwise specified in Clauses 3.2 and 3.3, this Clause 51 sets forth the
exclusive mechanisms for terminating this Agreement.

Termination for PREPA’s Convenience

PREPA may, in its absolute discretion, terminate this Agreement at any time for any
reason by giving AOG a nofice of termination that refers to this Clause 51.2. This
Agreement shall terminate on the date which is sixty (60) days after the date of any such
notice of termination from PREPA,

Termination for an AQG Event of Defaulf

(a)

If any of the following occur, PREPA, without prejudice to any other rights or
remedies it may possess under this Agreement, may immediately terminate this
Agreement upon the giving of a notice of termination to AOG referring to this
Clause 51.3(a) and specifying its reasons for termination:

(1) AQG commits or suffers an Act of Insolvency;

(ity  AOG assigns or transfers this Agreement or any right or interest under this
Agreement in violation of Clause 54.1;

(i)  Substantial Completion has not occurred by the date that is six (6) months
after the Substantial Completion Deadline; provided that such six (6)-
month period shall be extended for an additional period (as designated by
AQG) of up to two (2) months if AOG:

{A)  provides evidence to PREPA that Substantial Compietion will be
achieved within such additional period; and
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(b)

(iv)

v)

(vi)

(vi)

(B)  continues to pay the Delay Liguidated Damages until the earlier of
(1) the Substantial Completion Date and (2) the end of such
additional period, which Delay Liquidated Damages will be
determined int accordance with Schedule §;

AQG fails to provide, replace or maintain any of AOG’s Credit Support
within ten (10) Business Days afier PREPA notifies AOG that such AOG
Credit Support is required to be provided, replaced or maintained;

any representation and warranty made by AQG in Clause 4.1 was
materially incorrect when made so as to materially affect PREPA’s
interests;

any breach by AOG of any provision of Clause 10.2(b) occurs; or

any act or omission of any AQG Person that results in the cessation,
termination, revocation or an adverse modification of the FERC Pemit,
the Concession, or any other Permit that is material and/or necessary or
required for PREPA or the O&M Contractor 1o operate the Facilities or
any other material improvements related thereto.

If any of the following occur, then PREPA may. without prejudice to any other
rights i1t may have under this Agreement, give a nofice to AOG stating the nature
of the default, and requiring AQG to remedy such default, and if AOG fails to
remedy or to take adequate steps to remedy such defanlt within thirty (30) days
after such notice, then PRIZPA may immediately terminate this Agreement upon
the giving of a notice of termination to AOG that refers to this Clause 51.3(b):

(D

(i)

(i)

(iv)
(v)

AQG has, withoult valid reason and without PREPA’s consent, lailed to
commence the Works promptly or has suspended the progress of the
Works for more than thirty (30) days (other than in accordance with
Clause 50.1) or otherwise abandons or repudiates this Agreement,

AQG fails to obtain and/or maintain AOG’s Insurances in accordance with
Schedule 9;

AQQG fails to pay to PREPA any Undisputed amount owing under this
Agreement in excess of twenty million U.S. dollars (UUS$20,000,000);

AOG fails to comply with Clause 69; or

AOG materially breaches any other material provision of this Agreement,
where such breach, on its own or together with a series of other material
breaches of other material provisions of this Agreement, (A} has a material
adverse effect on the provision of the Works by AOG or (B) materially
and adversely affects the enjoyment by PREPA of its rights under this
Agreement.
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51.4. Termination for a PREPA Event of Default

51.5.

51.6.

C:-\—‘-m\.

T

(a)

(b)

If any of the following occur, AOG, without prejudice to any other rights or
remedies it may possess under this Agreement, may immediately terminate this
Agreement upon the giving of a notice of termination to PREPA referring to this
Clause 51.4(a) and specifying its reasons for termination:

) PREPA commits or suffers an Act of Insolvency;

(ify  any act or omission of any PREPA Person that that results in the cessation,
termination, revocation or an adverse modification of any PREPA Permit
or the Concession; or

(itt)  PREPA fails to obtain and/or maintain PREPA’s Insurances in accordance
with Schedule 9 (other than for reasons caused by any action or inaction
on the part of any AOGP Person in breach of the OCIP (as defined in
clause 1.1 of Schedule 9)} and AQG is able to obtain replacement
insurance but PREPA does not agree to pay all of the costs thereof in
accordance with Clause 4.7 of Schedule 9 within thirty (30) days after
receiving notice from AOG of PREPA’s obligation to pay such costs.

[f PREPA fails to pay to AOG any Undisputed amount owing under this
Agreement in excess of twenty million U.S. dollars (US$20,000.000), then AOG
may, without prejudice to any other rights it may have under this Agreement, give
a notice to PREPA stating the nature of the default, and requiring PREPA 1o
remedy such default, and 1f PREPA fails to remedy or to take adequate steps to
remedy such default within thirty (30) days after such notice, then AOG may
immediately terminate this Agreement upon the giving of a notice of termination
to PREPA that refers to this Clause 51.4(b).

Auntematic Termination

Before Substantial Completion, this Agreement shall terminate automaticaily upon
termination of the Charter by EEPR for cause in accordance with Clause 62.2 of the
Charter.

Termination for Prolonged PREPA Risk Event

If the Works are halted for a continuous period of at least one (1)} year by rcason of a
PREPA Risk Eveni, cither party may immediately terminate this Agreement by giving a
notice of termination to the other party that refers to this Clause 51.6.

y ek
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52,

52.1.

CONSEQUENCES OF TERMINATION

Generally

(&)

(b)

Upon receipt of the notice of termination under Clause 51, AQG must either
promptly or upon the date specified in the notice of termination, as the case may

be:
(1)

(i)

(ii1)

(iv)

)

(vi)

(vid)

cease all further work, except for such work as PREPA may specify in the
notice of termination for the sole purpose of securing, preserving and
protecting that part of the Works already executed and any work required
to leave the Site and the Facilities in a clean and safe condition;

terminate all Direct Subcontracts, except those to be assigned or novated
to PREPA pursuant to paragraph (vi) of this Clause 52.1(a);

remove all of the Construction Equipment and repatriate AOG’s and its
Subcontractors’ Personnel from the Site and the Facilities;

remove from the Site and the Facilities any wreckage, rubbish and debris
of any kind, and leave the whole of the Site and the Facilities in a clean
and safe condition;

to the extent AOG has received payment therefor, deliver possession to
PREPA of those parts of the Works executed by AOG up to the date of
termination of this Agreement and any documentation or other
information obtained or created by AOG or its Subcontractors in
connection with this Agreement or the Facilities;

to the extent AOG has received payment therefor and 1o the extent legally
possible, assign or novate to PREPA ali right, title and benefit of AOG to
the Works and in the Equipment as at the date of termination, and, as may
be required by PREPA, in any Direct Subcontract; and

notwithstanding any lien or any other right to withhold the same, promptly
deliver to PREPA all drawings, specifications and other documents
prepared by AOG or its Subcontractors as at the date of termination in
connection with the Works, other than AOG’s Background [P and the
Project 1P 1o the extent that it 1s not required for the operation and
maintenance of the Facilities.

In this Clause 52:

(@

the term “Works executed™ includes alf work executed, services provided
and Equipment acquired by AQG and used or intended to be used for the
purpose of the Works, up to and including the date of termination; and
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(i)

in calculating any monies due from PREPA to AOG, due account shall be
taken of any sum previously paid by PREPA to AQG under this
Agreement.

52.2. Consequences of Termination for PREPA’s Convenience

(a)
(&)
‘{/ . [i)};““

In the event of termination of this Agreement under Clause 51.2, PREPA shalt
pay to AOG, as provided in Clause 52.2(b), a termination payment (the
“Termination Payment™), which shall consist of the {oliowing:

®

(ii)

(iif)

(iv)

V)

(v)

all unpaid Permitting Costs and, to the extent that all Final AOG Permits
required for the performance of the Works and completion of the Facilities
have been obtained as of the termination date, the Permitting Success Fee:
plus

the unpaid portion of the Capital Costs incurred and the AOG Fee earned
by AOG up to the date of termination (which AOG Fee shall be based on
Capital Costs Target and the amount of Capital Costs incurred, in each
case as of the date of termination); plus

to the extent actually and directly incurred by AQG, (A) AOG’s
reasonable costs actually incurred in demobilization and (B) any
reasonable cancellation costs actually incurred by AQG in terminating
Subcontracts; plus

any and all other sums owing to AOG and the other AOG Persons under
this Agreement; plus

any direct costs, losses or damages incurred or suffered by AOG as a
consequence of the termination of this Agreement; less

the Mobilization Payment.

On or before the date that is:

@

(i)

sixty (60} Business Days after termination of this Agreement under
Clause 51.2, AOG shall submit a preliminary Request {or Payment of the
Termination Payment; and

one hundred eighty (180) days after termination of this Agieement under
Clause 51.2, AOG shall submit a final Request for Payment of the
Termination Payment, which shall deduct any amount paid by AOG
pursuant to the preliminary Request for Payment delivered pursuant to the
preceding subclause (i).

Each such Request for Payment shall be accompanied by documentation
(including invoices) evidencing all claimed costs. Within thirty (30) days of
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PREPA’s reccipt of each such Request for Payment, PREPA shall pay AOG the
amount set forth therein. Notwithsianding the foregoing, if;

A)

(B)

the Mobilization Payment exceeds the aggregate of each other
compoenent of the Termination Payment as calculated in the final
Request for Payment (prior to the deduction for any amount paid
by AOG pursuant to the preliminary Request for Payment therefor)
described in subclause (ii) of Clause 52.2(b), such excess shall be
due and payable by AOG to PREPA thirty (30) days after the date
on which PREPA requests such payment; and

AOQG fails to deliver either Request {or Payment described in
Clause 52.2(b), the full amount of the Maobilization Payment shalil
be immediately due and payable to PREPA.

52.3. Consequences of Termination for an AOG Event of Default

(a)

(b)

In the event of termination of this Agreement under Clause 51.3:

®
(ii)

(i)

(@)

PREPA may enter upon the Site and the Facilities and expel AOG;

PREPA may (whether directly or through a third party} execute and
complete the Works;

PREPA shall be entitled to be paid any direct costs, losses or damages
incurred or suffered by PREPA as a consequence of the termination of this
Agreement, which shall be a Non-Allowable Cost; and

AQOG shall be entitied to be paid:

(A)

(B)

(€
D)

the Capital Costs attribuiable {o the Works executed as at the date
of termination; less

the aggregate of all previous payments by PREPA in respect of the
‘Works; fess

any amount payable to PREPA pursuant to Clause 52.3(a)(111); less

the Mobilization Payment.

If any amount is payable pursuant to Clause 52.3{a)(i11) or 52.3{a)(iv), such
amourit shall be due and payable thirty (30) days after the date on which PREPA
or AQG, as the case may be, provides documentation (including invoices)
evidencing all claimed costs to the other party.
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52.4. Consequences of Termination for a PREPA Event of Default

52.5.

(2)

(b)

In the event of termination of this Agreement under Clause 51.4, PREPA shall
pay 10 AOG within thirty (30) days of PREPA’s receipt of a corresponding
Request for Paynient. the Termination Payment.

AQG shall submit with the Request for Payment documentation (including
mnvoices) cvidencing all claimed costs. Notwithstanding the foregoing, if the
Mobilization Payment exceeds the aggregate of each other component of the
‘Termination Payment, such excess shall be due and payable by AQG to PREPA
thirty (30) days after the date on which PREPA requests such payment. Further,
if AOG fails to deliver a calculation of the Termination Payment to PREPA on or
before the date that is sixty (60) Business Days after termination of this
Agreement under Clause 51.4, the full amount of the Mobilization Payment shall
be immediately due and payable to PREPA

No Other Consequences of Termination

This Clause 52 sets forth the exclusive remedies for termination of this Agreement
(except to the extent that Clauses 3.2 and 3.3 specify remedies for termination of this
Agreement for failure to issue LNTP or FNTP or the failure by a party to satisfy the
conditions precedent related thereto and to the extent that Clause 37.5(b) provides for
recoupment of the Mobilization Payment by PREPA). Notwithstanding the foregoing,
nothing contained in this Agreement shall affect, modify, diminish or waive (or be
deemed to be a waiver of) any right or remedy of any party under any other Definitive
Agreement, such rights and remedies being expressly reserved by the parties thereto.

PART 11 - LIABILITY

53,
53.1.
(a)
(b)
(EE . ﬁ;};’"’s

LIABILITY

Limitation of Each Party’s Liability

Each party agrees that the other party’s obligations are limited to those expressly
stipulated in this Agreement, and that each party has entered into this Agreement
in reliance on the other party’s express watver of any rights other than those
provided {or in this Agreement, including those arising out of:

(1) any breach of an implied term, including a term implied by law;
(i) any tort or other act or omission by or on behalf of the other party; and
(iti)  any equitable or restilutionary obligations.

Rach party’s remedies with respect to this Agreement, the Works and all related
matters are Bmited to those expressly set out in this Agreement.
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53.2. Limitation of AOG’s Liability

53.3.

(@)

(b)

(©)

The aggregate liability of AOG for Delay Liquidated Damages under Clause 21
for the first six (6) months of Delay Liquidated Damages (or actual damages
payable pursuant to Clause 21(g}) will not exceed the AOG Fee paid to AOG
pursuant to Clause 37.7 (excluding any default interest which accrues in
accordance with Clause 37.10(a) due to late payment of Delay Liquidated
Damages by AOG).

Subject to Clause 53.2(c), but notwithstanding any other provision of this
Agreement to the contrary, AOG’s total cumulative overall lability (including all
Non-Alflowable Costs) under or in respect of this Agreement and the Works shail
be limited to sixty million U.S. dollars (US$60,000,000). Such limit shall apply
not only in contract, but also at law, in tort or any other legal proceeding.

The limitations on AOG’s liability set forth in Clause 53.2(b) shall not apply to
the extent that AOG {1) has the right to recover amounts from Insurance or under
Subconiracts (which rights AQG shall diligently pursue) and (ii) AOG actually
recovers such amounts.

Consequential Damages and Indireet Losses

(2)

(b

Subject to Clause 53.3(b). and without prejudice to AOG’s obligation to pay
Delay Liquidated Damages pursuant to Clause 21, neither party is liabie to the
other under this Agreement, the law of tort (including negligence), statute, in
equity or otherwise for any of the following arising out of or in connection with
this Agreement (“Consequential Damages™):

{1) gonsequential damages and indirect losses, including losses that do not
arise in the ordinary course of events as a consequence of the breach in
question; and

(i}  loss and/or deferral of production, loss of product, loss of use, loss of
revenue, profit or anticipated profit (if any), in each case {A) whether
direct or indirect to the extent that these are not included in clause (1)
above and (B) whether or not foresecable at the Effcctive Date.

Neither party shall be entitled to the benefit of the exclusion in Clause 53.3(a):

(i) in respect of Conscquential Damages of third parties that would be
payable under any of such party’s indemnification obligations set forth in
this Agtecment;

(1)  inrespect of Consequential Damages that are recoverabie by Insurance or
from Subcontractors; and

(iii}  in cases of negligence, fraud, Willful Misconduct or iliegal or unlawfut
acts.
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PART 12 - ASSIGNMENT

54,

54.1.

54.2,

ASSIGNMENT

Assignment by AOQG

Neither this Agreement nor any interest nor any claim under this Agreement nor any
sum(s) which may become due or owing to AQG as a result of AOG’s execution of the
Works may be assigned, transferred or pledged, charged or mortgaged by AOG, without
PREPA’s express written consent, which PREPA is entitled to withhold in its absolute
discretion.

Assignment by PREPA

(a) Subject to Clause 54.2(b), except as approved in writing by AOG, neither this
Agreement nor any interest nor any claim under this Agreement, may be assigned,
transferred, pledged, charged or mortgaged by PREPA; provided, however, that
PREPA may assign this Agreement to any of its Affiliates without the consent of
AOG.

(b) PREPA may, without the consent of AOG, assign, mortgage, or charge its rights,
interests, obligations or liabilities under this Agreement, the Letter of Credit, the
EELP Credit Support and PREPAs Insurances as collateral security for the
PREPA Bonds.

PART 13 - MISCELLANEQUS

55,

55.1.

55.2.

NOTICES
Pelivery

All notices required to be given under this Agreement shall be valid only if either (a)
given and deemed received in accordance with this Clause 55 or (b) actually received by
the representatives of the recipient designated in or pursuant to this Clause. For
avotdance of doubt, actual receipt by an officer, employee, or agent of a recipient other
than the person designated in or pursuant to this Clause 55 shall not be effective to
constitute notice for purposes of this Agreement.

Reqguirements of Notices

Any notice, demand, offer, or other communication required or permitted to be given
pursuant to this Agreement 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, registered letter, email or fax to the other party at the addresses set forth
beiow. Notices provided by mail will be deemed delivered five (5) Business Days after
posting, Email and facsimile notices will be deemed delivercd on the day of the
transmission, if sent before 4:00 p.m. local time at the receiver’s location. If sent after
4:00 p.m. local time at the receiver’s location, such notice will be decmed delivered on
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the following Business Day. Notice transmitted by hand delivery is effective when
delivered.

If 0 AOG:

Attention of Edward Scott

Excelerate Energy LP

1450 Lake Robhins Drive, Suite 200

The Woodlands, Texas 77380

Telephone: +1 (832) 813-7634

Facsimile: +1 (832) 813-7103

Email Address. edward.scott@excelerateenergy .com

With a copy to:

H. Steven Walton

Frederic Dorwart, Lawyers

124 East 4th Street

Tulsa, Oklahoma 74103

Telephone: +1 (918) 583-992¢
Facsimile: +1 (918) 584-2729
Email Address: swalton@fdiaw.com

1o PREPA:
Attention of Juan F. Alicea Ilores
Puerto Rico Electrie Power Authority
PO Box 364267
San Juan, PR 00936-4267
Telephone: +1 (787) 521-4672
Facsimile: +1 (787} 521-4665
Email Address: j-aliceai@aecpr.com

With a copy to:

Agreement Manager

Puerto Rico Eleciric Power Authority

PO Box 364267

San Juan, PR 00936-4267

Telephone: +1 (787) 521-4884

Email Address: aogp-agleemenimanager{@accpr.com

The parties may change the addresses and related information set {orth above for notices
at any time by five (5) Business Days™ prior notice to the other party.
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56.

57.

57.1.

57.2.

57.3.

GOVERNING LAW

This Agreement and any obligations arising out of or in connection with it shall be
governed by and interpreted in accordance with the laws of Puerto Rico (provided that
Clauses 57.5 through 57.10 shall be govemed by and interpreted in accordance with the
laws of the State of New York).

DISPUTE RESOLUTION

Disputes

Any dispute arising out of or in connection with this Agreement, including any dispute as
1o its existence, vahdity, interpretation, performance, breach or fermination or ihe
consequences of its nullity and any dispute refating to any obligations arising out of or in
connection with it (a *“Dispute”), shall be resolved in accordance with this Clause 57.

Notice of Dispute

Either party may, by notice in writing to the other party at the address given for the
sending of notices under this Agreement in Clause 55, and in a manner provided for in
such Clause, give notice that a Dispute has arisen (a *“Notice of Dispute”). Such Nofice
of Dispute shall set out brief details of the nature of such Dispute. The parties shall use
reasonable efforts to settle by negotiation any Dispute referred to in a Notice of Dispute,

Informal Dispute Resolntion

(a) For ten (10) Business days following the date of a party’s receipt of a Notice of
Dispute, PREPA’s Project Manager and AOG’s Project Manager shall usc their
best efforts to resolve such Dispute by way of good faith negotiations.

(b)  If such Dispute is not resolved within ten (10} Business Days after the date of a
party’s receipt of such Notice of Dispute, each party shall, within five (3)
Business Days after the expiry of such ten (10)-Business Day period, appoint a
senior representative (who has authority to resolve such Dispute) who will seek to
agree to a resolution of such Dispute by way of good faith negotiations.

(© 1f such Dispute is not resolved within scven (7) Business Days after such
appointment, either party may refer such Dispute for resolution by an expert (the
“Expert”) (to the extent that the parties agree that it is a Technical Dispute)
pursuant to Clause 57.4 or 1o arbitration to be resolved by an arbitral tribunal
pursuant to Clauses 57.5 through 57.10. A “Technical Dispute” is a Dispute
concerning solely fechnical, engineering, construction or operational matters
relating to this Agreement.
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57.4. Expert Determination

(a)

(b)

(©)

(d)

(e}

s

i i, ]
{‘ ¢ TE™
¢ T AL

A

For resolution of a Technical Dispute not otherwise resolved under Clause 57.3,
the parties shall submit such Dispute 1o an Expert for determination as specified
herein (an “Expert Determination™).

The purpose of the Expert Determination is to resolve Disputes as rapidly and
economically as possible and, in any event, in accordance with this Clanse 57.4.

Promptly following the first time that a Technical Dispute arises that is not
otherwise resolved under Clause 57.3, the parties shall agree on the appointment
of an Expert and shall agree with the Expert the terms of his appointment, The
Expert shall have all reasonable discretion to achieve a just, expeditious and
economicai resolution. The Expert appointed shall satisfy the requirements set
forth in Clause 57.4(h). The Expert shall act as an expert, not an arbitrator.
Either party shall serve details of a suggested Expert on the other party. Ifthe
parties are unable to agree on the identity of the Expert, or if the person proposed
is unable or unwilling 10 act, then, within ten (10) Business Days of a party
serving details of a suggested Expert on the other party or the proposed Expert
declining to act, either party shall be entitled to request that an Expert be
appointed by the Institute of Chartered Accountants or the President of the Royal
Institution of Naval Architects of London (as appropriate) on the application of a
party. All costs of and assoctated with the request for the appointment of an
Expert by such Institute or President (as applicable) shall be borne equally by the
parties.

Either party (the “Claimant”) may refer a Dispute to an Expert by serving a
notice on the other party (the “Respondent™), with a copy to the Expert, of its
intention to refer a Dispute for Expert Determination (a “Request for Expert
Determination™). A Request for Expert Determination shall contain:

(i) a concise summary of the nature and background of such Dispute and the
issues arising therein;

(i)  astatement of the refief claimed;

(iif)  a statement of all matters agreed between the parties with respect to such
Dispute; and

(iv)  copies of all documents which the Claimant believes have an important
and direct bearing on the issues of such Dispute.

Within five (5) Business Days after service of a Request lor Expert
Determination, the Respondent shall serve its response (the “Response™) upon the
Claimant, with a copy to the Expert. The Response shali:

(i) admit or deny any matters stated in the Request for Expert Determination
and include a concise summary of the nature and background of other
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1ssues or circumstances giving rise to such Dispute, including any
counterclaims; and

(i)  include copies of all additional documentation that the Respondent
believes have an important and direct bearing on the issucs of such
Dispute.

(H The Expert shalf make its determination in writing (the “Determination™). The
Determination shall:

(i) contain a summary of the issues in Dispute and state the factual findings
and legal conelusions, including where applicable reference to pertinent
provisions of this Agreement in support of the Determination:

(i)  be based on the terms and conditions of this Agreement and applicable
principies of the governing law set forth herein;

(1ii)  where applicable, contain a specific finding of the amount awarded to the
parties (in U.S. dollars); and

(iv)  where no provision of this Agreement or principle of governing law would
bring clear resolution to such Dispute, be based upon the Expert’s
understanding of the spirit of this Agreement.

()  The Expert shatl issue the Determination within twenty-eight (28) days of the
receipt date of the Request for Expert Determination (or such longer period as the
parties may agree) and the Determination shall be dated and signed by the Expert.
Either party may request that a brief and informal hearing be held before the
Expert, but the hearing shall not extend the time as provided for herein within
which the Expert shall issue the Determination. The language of the Expert
Determination and all related proceedings shall be English. All documenis
presented to the Expert shall be in English and all hearings shall be conducted in
English.

) Each Expert shall:

(1) be generally recognized as a expert in tecbnical, engineering or
operational matters;

(i1) be engaged in the LNG engineering and construction industry and
experienced in matters relating to {A) LNG and natural gas transfer piping
design and construction, (B) dock/ports design and construction and (C)
the interpretation of contractual documents;

(iil}  not be a present or former employee or agent or consultant or counsel to
cither party or any Affiliate thereof or any government authority of Puerto
Rico;
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(m)

(1v)  not have any financial or personal interest in this Agreement or the Works
or otherwise have a contlict of interest through previous or pending
contractual or other relationships with either party;

(v)  atall times be, and serve as, a neutral and independent expert;

(viy  be obliged prior to and after i1s appointment on a continuing basis, 1o
disclose to the parties any possible conflicts of interest;

(vi)  at no ime have any ex parie communications with either party;

(viii) render its Determination within the time period and adhere to the other
time periods agreed to by the parties;

(1x)  nof serve as an arbitrator or witness in any arbitration proceedings
commenced by the parties pursuant to Clause 57.5;

(x)  certify in writing that it possesses the experience set forth herein; and
(xi)  abide by the requirements of this Clause 57 4.

The period of appointment of an Expert shall expire upon the earliest of:

(i) Final Acceptance;

(i)  termination of this Agreement in accordance with its terms; or

(iii)  resignation or physical or legal incapacity of the Expert.

If the term of the Expert expires before Final Acceptance or termination of this
Agreement as provided for under this Agreement, a new Expert shall be appointed
by agreement of the parties within thirty (30) days of (i) such expiry, if a
Technical Dispute then exists or (ii) the date that the services of an Expert become
necessary because a Technical Dispuie arises that is not otherwise resolved under
(Clause 57.3.

Within five (5) days following the appointment of the Expert, the Expert shall be
given a complete copy of this Agreement.

All costs related to the maintenance and conduct of the Expert and the Expert
Determination, including professional fees and travel costs of the Expert, shall be
shared equally by the parties. The Expert shall render a monthly invoice to each
party for its proportionate share of the costs.

The Request for Expert Determination process and all matters arising in the
course thereo{ are and will be kept confidential by the parties in accordance with
this Agreement, except insofar as necessary to implement or enforce any Expert
Determination.
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(n) In the absence of manifest error, or a failure by the Expert to disclose any relevant
conflicting interest or fraud, the Expert’s determination shall be final, conclusive
and binding on the parties and not subject to appeal. In the case of manifest error,
fraud or a failure by the Expert to disclose any relevant conflict of interest, each
party shall have the right to appeal the Expert’s determination, in which case such
determination shall be treated as a Dispute subject to the binding arbitration
provisions set forth in Clauses 57.5 through 57.10.

57.5. Arbitration

(a) Except for Technical Disputes to be determined by Expert Determination pursuant
to Clause 57.4, all Disputes that cannot be resolved by the parties pursuant to
Clause 57.3 shall be referred to and finally resolved by arbitration in accordance
with the Rules of the International Division of the American Arbifration
Association ("AAA™) in force at the time a Demand for Arbitration is served (the
“AAA Rules”).

(b)  The secat or place of the arbitration shall be in New York. Without prejudice 10
the foregoing, the parties agree that, with the consent of the parties and any
arbitral tribunal constituted hereunder, hearings may take place in Houston, Texas
or San Juan, Puerto Rico.

(c) The arbitration shall be conducted in the English language. All documents
submitted in connection with the proceedings shall be in the English language, or,
if in another language, accompanied by an English translation.

(d)  The AAA Rules are incorporated by reference into this Clause 57.5.

{e)  The number of arbitrators shall be three (3). The claimant shail appoint one (1)
arbitrator, The respondent shall appoint one (1) arbitrator, The AAA shall
appoint the chairman.

() Each party expressly agrees and consents to this procedure for nominating and
appointing the arbitral tribunal.

(g)  Service of any Demand for Arbitration made pursuant 1o this Clause 57.5 shall be
at the address given for the sending of notices under this Agreement in Clause 55,
and in a manner provided for in such Clause.

(hy  The arbitral tribunal shail apply the IBA Rules on the taking of evidence in
International Arbitration.

Definitions

In Clauses 57.5, 57.7, 57.8, 57.9 and 57.10:

“Consolidation Order” means an order by a Tribunal that a Primary Dispute and a
- «+  Linked Dispute be resolved in the same arbitral proceedings.
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57.7.
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“Pemand for Arbitration™ has the meaning ascribed thereto in the AAA Rules,

“Existing Dispute” means any Dispute and/or any dispute, claim, difference or
controversy arising out of, relating to or having any connection with the Linked
Agreement, including any dispute as to its existence, validity, interpretation,
performance, breach or termination or the consequences of its nullity and any dispute
relating to any obligations arising out of or in connection with it.

“Joinder” means the joining of a party to this Agreement or a party to the Linked
Agreement o an Existing Dispute.

“Joinder Order” means an order for Joinder made by a Tribunal.
“Linked Agreement” means the Charter,

“Linked Disputc” means any Dispute and/or any dispute, claim, difference or
controversy arising out of, relating to or having any connection with the Linked
Agreement, including any dispute as to its existence, validity, interpretation,
performance, breach or termination or the consequences of its nuility and any dispute
relating to any obligations arising out of or in connection with il where a Demand for
Arbitration is served after a Demand for Arbiiration has been served in respect of a
Primary Dispute.

“Primary Dispute” means any Dispuie and/or any dispute, claim, difference or
controversy arising out of, refating to or having any connection with the Linked
Agreement, including any dispute as to its exisience, validity, interpretation,
performance, breach or termination or the consequences of its nullity and any dispute
relating to any obligations arising out of or in connection with it, where a Demand for
Arbitration has been served before a Demand for Arbitration has been served in relation
to a Linked Dispute.

“Registrar’” has the meaning ascribed thereto in the AAA Rules.

“Tribunal” means any arbitral tribunal appointed under this Agreement or the Linked
Agreement.

Joinder of Parties

{a) Prior to the constitution of the Tribunal in an Existing Dispute, any party to such
Existing Dispute may effect a Joinder by serving notice on the party it seeks to
join at the address given for the sending of notices under this Agreement or the
Linked Agreement (as applicable) and in a manner provided for in this Agreement
or the Linked Agreement (as applicable).

{b)  After the constitution of a Tribunal in an Existing Dispute, any party 1o such
Existing Dispute may apply to the Tribunal for a Joinder Order.
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57.8.
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The party secking Joinder under Clause 57.7(a) or 57.7(b) shall promptly notify
all parties to the Existing Dispute of any Joinder or application for a Joinder Order
(as applicable). The party seeking a Joinder Order under Clause 57.7(b) shali
promptly notify the party it seeks to join at the address given for the sending of
notices under this Agreement or the Linked Agreement (as applicable) and in a
marmer provided for in this Agreement or the Linked Agreement (as applicable).

On an application under Clause 57.7(b), the Tribunal appointed in relation to the
Existing Dispute may, if it considers it appropriate in all the circumstances, make
a Joinder Order.

If a Tribunal appointed in relation to an Existing Dispute makes a Joinder Order,

it shall order that notice of the Joinder Order and its effect be given immediately

to (1) all parties to the Existing Dispufe, including the party joined to the Existing
Dispute by way of the Joinder Order, and (ii) the AAA.

Each party:
(i) consents to Joinder in accordance with the procedure set out in this Clause
57.7;

(ify  agrees to be bound by any Joinder and any award made by the Tribunal in
an Existing Dispute to which it 35 joined; and

(ili)  agrees that (A) the arbitral rules governing such procedure shall be the
rules governing an Existing Dispute and (B) the seat for such arbitral
proceedings will be the seat of the Existing Dispute,

Consolidation of Disputes

(2)

®

Any parly to a Primary Dispute and a Linked Dispute may apply to the Tribunal
appointed in relation to the Primary Dispute for a Consolidation Order in relation
to any Linked Dispute.

The applicant party shall promptly notify all parties to the Primary Dispute and
the Linked Dispute and the Tribunal appointed in relation to the Linked Dispute
(if any) of any application under Clause 57.8(a).

The Tribunal appointed in relation to the Primary Dispute may, if it considers it
appropriate in ail the circumstances, make a Consolidation Order on an
application brought under Clause 57.8(a).

If the Tribunal appointed in relation to the Primary Dispute makes a
Consolidation Order:

(1) It shall immediately, to the exclusion of other Tribunals, have jurisdiction
to resolve finally the Linked Dispute in addition to its jurisdiction in
relation to the Primary Dispute,

=129~



(i) It shall order that notice of the Consolidation Order and its effect be given
immediately to (A) any arbitrators already appointed in relation to the
Linked Dispute, (B) all parties to the Linked Dispute, (C) all parties to the
Primary Dispute and (D) the Registrar.

(i)  Any appointment of an arbitrator in relation to the Linked Dispute before
the date of the Consolidation Order will terminate immediately and such
arbitrator will be deemed to be funcius officio. The termination is without
prejudice to:

(A)  the validity of any act done or order made by such arbitrator or by
the court in support of such arbitration before his appointment is
terminated, which act done or order made will be treated as if it
had been made in the arbitration of the consolidated Primary
Dispute and Linked Dispute unless the Tribunal appointed in
respect of the Primary Dispute orders otherwise;

(B)  his entitlement to be paid his proper fees and disbursements; and

(C)  the date when any claim or defense was raised for the purpose of
applying any limitation bar or any similar rule or provision.

(e) If a Tribunal appointed under the Linked Agreement makes a Consolidation Order
which confers on that Tribunal jurisdiction to resolve a Linked Dispute arising
under this Agreement, such Consolidation Order and the award of such Tribunal
shall bind the parties to the Primary Dispute and the Linked Dispute being heard
by that ‘fribunal.

) Following a Consolidation Order, the costs of the terminated arbitration of the
Linked Dispute (including the parties’ legal or other costs) shall be deemed to be
cosls of the arbitration of the consolidated Primary Dispule and Linked Dispute.

(g¢)  The arbitral rules goveming any proceeding following a Consolidation Order will
be the rules governing the Primary Dispute and the seat of such arbitration
proceedings will be the seat of the Primary Dispute.

§7.9. Powers of the Tribunal following a Conselidation Order or Joinder

Following a Joinder or Consolidation Order, the Tribunal may also give any other
directions it considers appropriate to:

{(a) give effect to the Joinder or Consolidation Order and make provisions {or any
costs which may result from it (ircluding costs in any arbitration terminated as a
result of a Consolidation Order); and

(b}  ensure the proper organization of the arbitration proceedings and the proper
formulation and resolution of the issues between the parties.
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57.10. Enforcement of Awards in the event of Joinder or 2 Consolidation Order

38.

59.

60.

{a) Where a Tribunal is appointed under this Agreement or the Linked Agreement,
the whole of its award (including any part relating to a Linked Dispute or
following Joinder) shall be deemed for the purposes of the New York Convention
on the Recognition and Enforcement of Arbitral Awards 1958 to be contemplated
by this Agreement and the Linked Agreement,

(by  Each party waives any objection, on the basis of Joinder, a Joinder Order or a
Consolidation Order, to the validity and/or enforcement of any arbitral award
made by a Tribunal following any Joinder, Joinder Qrder or Consalidation Order.

WAIVER OF TRIAL BY JURY

SUBJECT TO CLAUSE §7.5:

(a) EACH PARTY WAIVES ANY RIGHT IT MAY HAVE TO A JURY TRIAL
OF ANY CLAIM OR CAUSE OF ACTION IN CONNECTION WITH
THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED BY

THIS AGREEMENT; AND

(b) THIS AGREEMENT MAY BE FILED AS A WRITTEN CONSENT TO A
BENCH TRIAL.

EXPENSES

Except as expressly provided herein, the partics must bear their own costs and expenses
(inchuding the fees and expenses of their respective agents, representatives, advisors,
legal counsel and accountants) necessary for the negotiation, execution, delivery,
performance of and compliance with this Agreement.

AMENDMENTS AND WAIVERS

This Agreement may be amended, waived or otherwise modified oniy in a writing signed
by a duly authorized representative of each party that specifically references this
Agreement. A party to this Agreement may decide or fail to require full or timely
performance of any obligation arising under this Agreement. The decision or failure of a
party ta require full or timely performance of any obligation arising under this Agreement
{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 Agreement by course of dealing,
or other defense of any nature to any obligation arising hereunder.

SEVERABILITY

If any provision of this Agreement, 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 Agreement, and the application of such
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62.
62.1.

62.2.

63.

64.

provision to persons or circumstances other than those as to which it is determined to be
invalid, unlawful or unenforceable, shall not be affected and shall coniinue to be
enforceable to the fullest extent permitted by Law. If a provision is found to be
unenforceable, the parties will negotiate in good faith to reform this Agreement as
necessary with a view to as closely as possible achieve the original intentions of the
parties as set forth in this Agreement. No failure to agree upon such provisions shall be
susceptible to dispute resolution pursuant to Clause 57,

ENTIRE AGREEMENT

Entire Agreement

This Agreement 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 Agreement, except as expressly provided herein,

Non-Inducement

Subject to Clauses 4.1 and 4.2, each party agrees that neither of them has been induced to
enter into this Agreement by any rcpresentation, warranty or undertaking not expressly
incorporated into it, and that any pre-contractual representations and warranties, whether
made orally or in writing, are of no effect unless expressly incorporated into this
Agreement, with the result that neither party is entitled to any claim to damages in
reliance on such pre-contractual representations and warranties (including claims arising
in tort or under statute).

SURVIVAL

Any provision under this Agreement that, by its express terms, extends beyond the
expiration or earlier termination of this Agreement, and any provision that by its nature
and context should survive expiration or earlier termination of this Agreement, shall not
be affected by expiration or early termination of this Agrecement and shall so survive.
The early termination of this Agrcement shall not affect any rights between the parties
that were in being at the time of, or came info being as a result of, such termination.

CLAIMS FOR LABOR AND MATERIALS

AOG shall assume the defense of and save harmless PREPA from claims of and disputes
with Subcontractors regarding labor, materials, tools, and/or equipment provided by them
and AQG shall not suffer any mechanics or other liens to remain outstanding against any
of the property, equipment, tools, and/or materials used in connection with the Works. If
AOG {zils to comply with its obligations in this respect, PREPA may satis{y or pay any
such liens or claims.

- 132 -



65.

66.

67.

EXPEDIENCY

'The Substantial Completion Deadline (as may be extended pursuant to Clause 23.3) shall
be of the essence. It is expressly understood and agreed that the Substantial Completion
Deadline (as may be extended pursuant to Clause 23.3) is reasonable to achieve
Substantial Completion, taking into consideration the circumstances and conditions of the
Site, the industry and the general conditions prevailing in Puerto Rico.

OFFICIALS NOT TO BENEFIT

No officer, employee or agent of PREPA or otherwise of the Government of Puerto Rico
shall acquire, hold or be entitled to any share of this Agreement or to any benefit that may
arise therefrom. In addition to the restrictions and limitations established under the
provisions of Act No. 12 of July 24, 1985 of Pucrto Rico, retired or former Personnel of
PREPA, whose work was in any way related to the award or management of contracts,
shall in no way benefit from any contract with or order from PREPA for a period of two
(2) years after leaving the employment of, or otherwise ceasing the provision of services
10, PREPA.

CONFLICT OF INTEREST

(a) Each party warrants that, as of the Effective Date, it has not entered into any
contractual relationship which conflicts with this Agreement and no Personnel of
such party has any personal or economic interest in this Agrecment,

(b)  AOG warrants that it, its Personnel and its Subcontractors, have not and will not
receive payment or benefit of any nature for services rendered regularly through
an appointment to a governmental agency, body, public corporation or
municipality in Puerto Rico. AOG certifies that it may have entered into
consulting services contracts with other governmental agencies or bodies, but that
such contracts do not constitute a conflict of interest for AOG. For the avoidance
of doubt, AOG shall be considered to have a conflicting interest where:

(i) on behalf of a client, it has a duty to oppose in accordance with obligations
owed to another client (whether current, past or future); or

(ii}  its conduct is described as such in the canons of cthics applicable to AOG
and its Personnel or inn the laws or regulations of Puerto Rico.

(¢ Where PREPA considers, in its reasonable opinion, that a conflict of interest may
exist, PREPA shall be entitled to require AOG to address such conflict. AOG
may within thirty (30) Business Days of such requirement request a meeting with
PREPA to discuss the alleged conflict of interest.

DISCRIMINATION

AQG certifies that it provides equal opportanity employment, and does not discriminate
in its selection of Personne! by reason of race, color, gender, age, national or social
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69.

78,

origin, social status, political ideas or affiliations, religion, for being or perceived 1o be a
victim of domestic violence, sexual aggression or harassment regardless of marital status,
sexual orientation, gender identity or immigration status, for physical or mental disability,
for veteran status or based on genetic information

UNFAIR LABOR PRACTICES

AQG, or any of its Subcontractors or agents, shall comply with an order issued by the
Puerto Rico Labor Relations Board and/or the National Labor Relations Board upon their
finding that AOG or any of its Subcontractors or agents have committed an unfair labor
practice after the date said order becomes binding, final and conclusive. Any declaration
or determination by the Puerto Rico Labor Relations Board and/or by the National Labor
Relations Board that AOG or its agents have notl complied with an order issued by said
Board relating to any unfair labor practice, shall not be binding, final, and conclusive,
uniess such order 1s affirmed or by a Court of competent jurisdiction, and the time for
filing an appeal to such order expired or all appeals have been otherwise gxhausted.

OFFICE OF THE COMPTROLLER

The demand of the cobligations of either party under this Agreement will be subject to the
filing of this Agreement at the Office of the Comptroller of the Commonwealth of Puerto
Rico, in compliance with the Act of October 30, 19753, No. 18 of Puerto Rico.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties, intending to be legally bound, have caused this
Infrastructure Agreement to be signed by their respective officers thereunto duly authorized as of
the day and year first set forth above.

SIGNATORIES
SIGNED by )
PUERTO RICO ELECTRIC POWER AUTHORITY )
acting by its Executive Director, Juan F. Alicea Flores: 3
58

SIGNED by

AGUIRRE OFFSHORE GASPORT, LLC 3
acting by its Chief Development Qfficer, Daniel Bustos: )

S5
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