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GOVERNMENT OF PUERTO RICO

LOAN AGREEMENT FOR ECONOMIC DEVELOPMENT

THIS AGREEMENT (the “Agreement” or the “Loan Agreement"”), executed on this
10" day of December, 2025, by and between SUPERMERCADOS ECONO INC., c
corporation duly organized and existing under the laws of the Commonweaith (the
“Borrower”), represented herein by its Authorized Representative, Awilda Quifiones
Ramos, of legal age, married, executive and resident of Caguas, Puerto Rico; and the
PUERTO RICO DEPARTMENT OF HOUSING (the “Lender’), a public agency of the
Government of Puerto Rico created under Act No. 97 of June 10, 1972, as amended,
known as the “Department of Housing Enabling Act” (the “Enabling Act”), with principal
offices located at 606 Barbosa Avenue, San Juan, Puerto Rico, represented herein by
its Secretary, Ciary Y. Pérez Pefq, of legal age, single, a Government Executive Official
and resident of Las Piedras, Puerto Rico.

WITNESSETH

WHEREAS, in September 2017, Hurricanes Irma and Maria made landfall in Puerto Rico,
causing catastrophic island-wide damage, knocking out power, water, and
telecommunications for the entireIsland and its island municipalities. Hurricane Maria,
in particular, caused major structure and infrastructure damage to family homes,
businesses, and government facilities, triggering the displacement of thousands of
residents of the Island from their homes and jobs;

WHEREAS, under the Further Additional Supplemental Appropriations for Disaster Relief
Requirements Act, 2018, (Division B, Subdivision 1 of the Bipartisan Budget Act of 2018,
Pub. L. 115-123, approved February 9, 2018), $8.285 billion were allocated by the United
States Department of Housing and Urban Development (HUD) for mitigation activities
and assistance to the Government of Puerto Rico under the CDBG-MIT Procgram. These
funds are intended to provide financial assistance in areas impacted by recent
disasters;

WHEREAS, on August 30, 2019, a Notice was published in the Federal Register, Vol. 84,
No. 169, (84 FR 45838), which described the grant requirements and procedures
applicable to future allocations of COBG-MIT funds to the Government of Puerto Rico;

WHEREAS, on January 27, 2020, a Notice was published in the Federal Register, Vol. 85,
No. 17 (85 FR 4676), which allocated $8,285,284,000.00 in CDBG-MIT funds to the
Government of Puerto Rico;

WHEREAS, on May 12, 202], the PRDOH Secretary and the Secretary of HUD signed Grant
Agreement Number B-18-DP-72-0002, allowing PRDOH access to $8,285,284,000.00 in
CDBG-MIT funding, obligated under Pub. L. 115-123, as amended;
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WHEREAS, the Lender is the governmental agency designated as the grantee of the
CDBG-MIT funds allocated to the Government of Puerto Rico;

WHEREAS, the CDBG-MIT Program represents a unigque opportunity to carry out
strotegic and high-impact activities to mitigate disaster risks and reduce future
losses;

WHEREAS, according to the approved cufrent CDBG-MIT Action Plan, Puerto Rico
intends to undertake an Economic Development Investment Portfolio for Growth —
Lifeline Mitigation Program (hereinafter, the “Program” or “IPGM Program”). The
Program aims to target economic development by funding lifeline infrastructure
projects that support Risk-Based Mitigation Needs from privately owned entities and
public entities thot are o part of public-private partnerships. The total cllocation to the
IPGM Program is $628,816,696.00;

WHEREAS, with these allocations of funding, the Lender aims to lead a transparent,
comprehensive recovery to benefit the residents of Puerto Rico. The Lender holds
accountability and is committed to the responsible, efficient, and transparent
administration of CDBG-MIT grant funding;

WHEREAS, the IPGM Program intends to award gop funding for projects focused on
private investment in lifeline infrastructure to increase stability and/or expansion of
lifeline services. As an extension of the IPGM Program, financed with CDBG-DR funds,
this mitigation-focused program is intended te fund large-scale reconstruction
projects thot cre tronsformative in nature, substantially impacting the economic
sector and workforce;

WHEREAS, on June 30, 2023, Borrower submitted an application, which complied with
the requirements set forth by the Lender. After an evaluation and recemmendation for
selection under the published eligibility criteria, the Lender delivered to the Borrower
an award letter, doted February 3, 2025, duly subscribed by the Lender and
acknowledged and accepted by the Borrower (the “Award Letter”), approving a loan
in the farm of a non-revolving credit facility, in the cggregate principal amount of
EIGHT MILLION FIVE HUNDRED SEVENTY FOUR THOUSAND NINE HUNDRED TEN DOLLARS
($8,574,910.00) to Borrower, in dccordance with the published IPGM Program
guidelines, os amended from time to time (the “Program Guidelines");

WHEREAS, the Borrower has accepted and complied with the requirernents of the
Award Letter;

WHEREAS, on the date hereof the Lender wishes to make a loan to the Borrower
pursuant to the terms and conditions hereinafter set forth;

WHEREAS, the Borrower will use loan proceeds to carry out Mitigotion Activities as
defined by the Action Plan and the Program Guidelines, pursuant to this Loan
Agreement;

WHEREAS, the CDBG-MIT funds made avdilable by the Lender to the Borrower under
this Loan Agreement must be used in compliance with the requirements imposed by
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Federal statutes and regulations, including, but not limited to, the Program Guidelines
(os defined below), the HUD General Provisions (as defined below), and the terms and
conditions of the Award Letter; and

WHEREAS, the Lender has the legal power and authority, pursuant to the Enabling Act,
the Federal laws and regulations creating and dllocating funds te the CDEBG-MIT
Program and the current Action Plan, to issue, award, ond execute this Locn
Agreement.

NOW, THEREFORE, incorpordting the foregoing recitals to this Loan Agreement and In
consideration of the mutual promises and the terms and conditions set forth herein,
the receipt, sufficiency, and adequacy of which are hereby acknowledged, the Lender
and Borrower cgree as follows:

ARTICLE 1
DEFINITIONS

Section1.1 Definitions. Asused in this Agreement, the following terms shall have the
respective meanings indicated opposite each of them. The terms defined in this
Section and in this Agreement are those used in customary construction loan
agreements.

“Affiliate” means, with respect to any Person, any other Person that (i) directly or
indirectly, through one or more intermedicries, controls, or is controlled by, or is under
common control with such Person; (ii) directly or indirectly, either of record or
beneficially, owns or holds ten percent (10%) or more of the ownership interests of such
Person having voting powers; or (jii) has ten percent (10%) or mare of the ownership
interests which are owned or held, directly or indirectly, either of record or beneficially,
by such Person. For the purposes of this Agreement, the term “control” means the
possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through ewnership of common equity
securities, by controct, or otherwise. All of the Borrower's officers, shareholders or
members owning ten percent (10%) or more of the common stock of the Borrower, as
wel| as directors, subsidiary corporations, joint ventures, and partners shall be deemed
to be the Borrower's Afflliates.

"Agreement” or “this Agreement” or “Loan Agreement” shall include all amendments,
meodifications, and supplements hereto, and shall refer to this Agreement as it may be
in effect at the time such reference becomes cperative.

“Applicable Interest Rate® means the interest rate equal to two percent (2%) per
annum, to be paid pursuant to Section 3.1 hereof.

"Application” means that certain application furnished by the Borrower requesting
IPGM Program funds, including all documents, schedules, exhibits, certifications, and
information related thereto.

‘Award letter” has the meaning assigned to that term in the Preamble to this
Agreement.
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"Banesco” means Banesco USA, and its successors and gssigns.
“Banesco Loan Documents” means any and all loan and security documents executed

in connection with the Banesco Loan, as the same may be amended, restated,
replaced, supplemented or otherwise maodlified from time to time.

“Banesco Loan” means the term loan in the amount of Fourteen Million Four Hundred
Thousand Dollars ($14,400,000.00) granted by the Banesco to the Borrower on the
Closing Date to partially finance the Project costs.

"Bankruptcy Code" shall mean Title 11 of the United States Code (11 US.C. § 101 et seq.),
as amended from time ta time, or any successor statute.

“Bonds” means all bonds specified in Section 4.2(n) hereof, including, but not limited
to, payment and performance bonds, and labor and materials payment bonds.

“Books and Records” means such books and records that include, but are not limited
to, records providing a full description of each activity undertaken by the Borrower;
records demonstrating each activity undertaken meets one of the National Objectives
of the CDBG-MIT programs; records reguired to determine the eligibility of activities;
records required to document the acquisition, impreverment, use, or disposition of
Premises, Equipment or [mprovements with CDBG-MIT assistance; records
documenting compliance with the fair housing and equal opportunity requirements
of the CDBG-MIT program’s regulations; financial records s required by 24 CFR. §
570.506 and 2 C.F.R. Part 200, including records necessary to demonstrate compliance
with all applicable HUD regulations, which include, but are not limited to, the CDBG-
MIT Record Keeping, Management and Accessibility Policy, adopted pursucnt to the
Enabling Act, and other records necessdary to document compliance with this

Agreement, any other applicable Federal statutes and regulations, and the terms and
conditions of the Lender's Federal award.

"Business Day" means any day that s not a Saturday, Sunday, or a day on which the
Government of Puerto Rico or the banks are required or permitted to be closed in the
Commonwealth.

‘Capitalized Lease” has the meaning assigned to that term in the definition of “Debt”
below.

"CDBG-MIT" means the Community Development Block Grant — Mitigation fund, an
opportunity available to help eligible grantees lessen the impact of future disasters by

reducing or eliminating the risk of death, injury, property loss or damage, suffering and
hardship.

“Certificate of Deposit" means that certain Certificate of Deposit number 102000003 in
the amount of ONE MILLION THREE HUNDRED FIFTY-TWO THOUSAMND FOUR HUNDRED TEN
DOLLARS ($1,418,046.00) and the proceeds therein described.

"C.ER." means the Code of Federal Regulations.
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“Change of Control” means o transfer of the power to direct or cause the direction of
management and policies of the Borrower through the direct or indirect transfer of
voting securities or other ownership interests, by contract or otherwise, unless in
accordance with Borrower's organizational documents.

“‘Change of Scope” means any amendments or modifications te the Project thot
requires a re-evaluation of previously completed environmental reviews,
assessments or findings, including but nat limited to (i) the proposal of substantici
changes in the nature, magnitude, or extent of the Project, including the addition of
new activities not cantemplated or anticipated in the original scope of the Project; (H]
the emergence of new circumstances and/or environmental conditions which may
affect the Project or have a bearing on its impact, such as concealed or unexpected
conditions discovered during the implementation of the Project; or (iii) the proposal to
select or implement an clternative not evaluated in the ariginal environmental finding.

"Chonge Orders” means any amendments or modifications to the Plans or the
Construction Contract,

“Closing Date” means the date of this Agreement.

"Collateral” means all the assets of the Borrower over which a Lien is granted in favor
of the Lender to secure the punctual payment of the Borrower's obligations under this
Agreement, as more fully described in Exhibit A.

"Commonwealth” means the Commonwealth of Puerto Rice and its political
subdivisions, municipalities, agencies, and instrumentalities.

"Congress” means, collectively, the U.S. Sencate and the House of Representatives.

"Construction Completion Date” means the date of completion of the Construction
Period, which shall occur on or before the thirtieth (30%) month following the Closing
Date, thot Is June 10", 2028,

“Construction Consultant” means the Person designated by the Lender to perform the
tasks related to the Improvements determined by the Lender from time to time, which

shall include but are not limited to the duties and responsibilities assigned to this
Person under this Agreement.

“Construction Contract” means the contract (togsther with all riders, addenda,
exhibits, ond other instruments referred to therein as "contract documents”) between
Borrower and the General Contractor, which requires the General Controctor to
provide, supervise, or manage the acquisition of substantially all laber and materials
needed for completion of the Improvements. This contract shall be in a form and
substance acceptable to the Lender, and may be amended from time to time in
accordance with this Agreement, subject to the Lender's prior consent and notice to

the company issuing the payment and performance bond, and any other applicable
insurance.

“Control Agreement” means that certain Account Control Agreement with Banesco
with respect to the P&l Reserve Account.
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“Conversion Date” means the day on which the last Loan Advance is made, but never
later than thirtieth (30) months from the Closing Date, that is on June 10, 2028.

"CRIM" is the Spanish acronym for “Centro de Recaudacion de Ingresos Municipales”,
which Is further explained in Exhibit L, Section 1(d).

“Debt” of any Person means, without duplication: (i) all indebtedness of such Person
for borrowed money: (i) all Obligations of such Person for the deferred purchase price
of property or services (other than trade payables and accrued expenses incurred in
the ordinary course of such Person’s business); (ilf) all Obligations of such Person
evidenced by notes, bonds, debentures, or other similar instruments; (iv) all
Obligations of such Person created or arising under any conditional sale or other title
retention agreement with respect to property acquired by such Person (even though
the rights and remedies of the seller or the Lender under such agreement in the event
of default are limited to repossession or sale of such property); (v} the principal
component of all Obligations of such Person as lessee under leases that have been or
should be, in accordance with GAAP, recorded as capital leases (“Capitalized Leases”),
which principal component has been or should, at the time of determination, be
copitalized on o balance sheet in cccordance with GAAP; (vi) all Obligations,
contingent or otherwise, of such Person under acceptance, letter of credit, or similar
facilities; (vii) all Obligations of such Person to purchase, redeem, retire, defease, or
otherwise make any payment in respect of any caplital stock of or other ownership or
profit interest jn such Person or any other Person, or any warrants, rights or options to
acquire such capital stock; (viil) all Debt of others referred toin clauses (i) through (vii)
above guaranteed directly or indirectly in any manner by such Person, or in effect
guaranteed directly or indirectly by such Person through an agreement; (a) to pay or
purchase such Debt or to advance or supply funds for the payment or purchase of
such Debt, (b) to purchase, sell or lease (as lessee or lessor) property, or to purchase
or sell services, primarily for the purpose of enabling the debtor to make payment of
such Debt or to assure the holder of such Debt against loss, (¢) to supply funds to or
inany other manner invest in the debtor (including any agreement to pay for property
or services irrespective of whether such property is received or such services are
rendered) to assure a creditor ogainst loss, or (d) otherwise to assure a creditor
against loss, and (e) all Debt referred to in clauses (i) through (vil) above secured by
(or for which the holder of such Debt has an existing right, contingent or otherwise, to
be secured by) ony Lien on property (including, without limitation, accounts and
contract rights} owned by such Person, even though such Person has not assumed or
become liable for the payment of such Debt in an amount equal to the lesser of the
amount of the Debt secured by the Lien or the fair market value of such property:.

“Debt Incurrence” means the incurrence by the Borrower after the Closing Date of any

Debt, other than the Debt under this Agreement, and any other Debt permitted under
this Agreement.

“Debt Service” means, for any period, the sum for the Borrower (determined without
duplication in accordance with GAAP) of the following: (i) all payments of principal of
Debt scheduled to be made during such period (including Capitalized Leases); plus
(i) all interest payable by the Borrower with respect to any Debt capitalized or
expended during such period (whether actually paid during such period).
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“Debt Service Coverage Ratio” means (A) (1) the ratio of earnings before interest, taxes,
depreciation and amortization, plus (i) capital raised by Borrower from transfer to its
stores, less (jif) Borrower's capital distributions to its stores, to (B) the Debt Service, for
the corresponding trailing twelve (12) month period.

"Default” means any Event of Default or any event that would constitute an Event of
Default but for the requirement that notice be given or time elapse or both.

“Default Interest Rate" means 400 basis points above the Applicable Interest Rate.

“Direct Costs” means the aggregate costs of all land, labor, materials, machinery,
Equipment, Fixtures and/or furnishings necessary for completion of the Impravements.

"DOB" acronym for Duplication of Benefits and has the meaning given to that term in
Section 3.10 below.

“Electronic Means” means telecopy, facsimile transmission, email transmission, or
other similar electronic means of communication providing evidence of transmission,
including a telephone communication confirmed by any other method set forth in this
definition.

"Enabling Act” has the meaning assigned ta that term in the Preamble to this
AgreementL

"Environmental Action” means any administrative, regulatory, or judicial action, suit,
demand, demand letter, claim, notice of non-compliance or violation, investigation,
proceeding, consent order, or consent agreement relating in any way to any
Environmental Law or dany Environmental Permit including, without [imitation: (i) any
claim by any Governmental Authority for enforcement, cleanup, removal, response,
rermedial or other actions or damages pursuant to any Environmental Law; and (ji) any
claim by any third party seeking damages, contribution, indemnification, cost
recovery, compensation, or injunctive relief resulting from hazardous or toxic materials
or arising from alleged injury to health, safety, or the envirenment.

“Environmental law" means any state or loecal (including, without limitation, the
Commonwealth) law, rule, regulation, order, ordinance, writ, judgment, injunction,
decree, determination, or award relating to the environment, health, safety, or
hozardous or toxic materials or substances, inciuding, without limitation: the
Comprehensive Environmental Response, Compensation and Ligbility Act, the
Resource Conservation and Recovery Act, the Hazardous Materials Transportation Act,
the Clean Water Act, the Toxic Substances Control Act, the Clean Air Act, the Safe
Drinking Water Act, the Atomic Energy Act, the Federal Insecticide, Fungicide and
Rodenticide Act, the Occupational Safety and Health Act, and similar or related laws,
each as amended from time to time, and those environmental guidelines, rules or
procedures required under the CDBG-MIT and IPGM Programs.

"Environmental Permit* means any permit, approval, concession, franchise,
identification number, license, or other authorization required under any
Environmental Law.
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"Eguipment” means all tangible personal property, machinery, tools, and goaods
(excluding inventory and Fixtures) that are used or intended to be used in connection
with the Project. This includes, but is not limited to, monitoring and control systems,
portable testing devices, spare parts, safety equipment, transportable battery storage
units (if any), and any other associdted apparatus that remains persenal property and
is not affixed to real estate in @ manner that would classify It as a Fixture under
applicable law.

“Equity |nvestment” means any eguity to ke contributed by any investor or the
Borrower for the construction of the [mprovements.

“ERISA" means the Employee Retirement Income Security Act of 1974, 28 U.S.C. 1001 et
seq. as amended from time to time, and the regulations promulgated and rulings
issued thereunder,

“ERISA Affiliate” means each trade or business (whether or not incorporated) which,
together with the Borrower or any Subsidiary thereof, would be deemed to be a single
employer within the meaning of Section 4007 of ERISA,

"ERISA Plan” refers to a retirement or health benefit plan that falls under the regulations
of the Employee Retirement Income Security Act of 1974 (ERISA); and has the meaning
ossigned to that term in Section 6.1(gg) below,

"Event of Default” means any of the events specified in Article X hereof.

“Existing Debt" has the meaning assigned to that term in Section 6.1 (e) below.

"Financial Statements” means for any Person, the statements of the assets, liabilities,
income, expenses, and statements of cash flows, together with the required notes and
disclosures prepared in accordance with GAAP and audited by independent quditors,

“FINCEN" refers to the Financial Crimes Enforcement Network, and has the meaning
assigned to that term in Section 7.1 (i) below.

“Fiscal Year” means the 52- or 53-week year, ending on June 20 of each year, unless
otherwise determined by the board of directors of the Borrower,

"Eixtures” means dll tangible property, goods, cnd components that are installed or
affixed, or to be installed or affixed, to the Premises or structures thereon as part of the

Project, in a manner that renders such property a part of the realty under gpplicable
law.

“flood Insurgnce Acts” alludes to the National Floed Insurance Act of 1968, the Flood
Disaster Pratection Act of 1973, or the National Flood Insurance Refarm Act of 1994, as

each may be amended, or any successor law, which is further explained in
Section 7.1(dd) below.

"Force Majeure” means ccts of God; strikes; lockouts; foilure of power; riots;
insurrections; atypical, severe adverse weather conditions preventing the
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performance of work above normal Puerto Rico weather conditions (such as
hurricanes); war; and other reasons beyond the Borrower's reasonable control. Lack
of adequate funds or financial inability to perform shall not be deemed to be a cause
beyond the reasonable control of the Borrower. In no event, shall a Force Majeure event
delay or excuse performance under this Agreement for a period exceeding 120
consecutive days.

“Eull-Time Equivalent (FTE)" As defined in the IPGM Program Guidelines and per Puerto
Rico labor laws, o regular full-time workweek equals forty (40) hours per week. FTE is

calculoted by dividing an employee’s hours worked by 40. Part-time employee nours
may be combined to determine an FTE amount (For example, one 40 hour[week
position = one FTE; one 20 hour/week position = 0.5 FTE; two 20 hour/week positions =
cne FTE).

“GAAP" means generally occepted accounting principles in the United States,
consistently applied, which are in effect from time to time.

“General Contractor” means Samjpol Puerto Rico, LLC, better known cis, Sampol Group.

“Governmental Approvalls)” means any applicable consent, permit, license, franchise,

authorization, or other approval issued by any agency, department, bureau, division,
or other instrumentality of any Governmental Authority, including but not limited to
Environmental Permits.

"Governmental Authorities” means the United States, the Commeonwealth, and any
political subdivision, cgency, department, commission, board, bureau, or
instrumentality of either of them, including any local authorities, which exercises
jurisdiction over the Premises or the Improvements.

“Hard Construction Costs” means the aggregate costs of all labor, materials,
machinery, Equipment, Fixtures and/or furnishings necessary for completion of the
Improvements solely for the Project, including but not limited to furniture, fixtures and
equipment (FF&E) and operating supplies and equipment (OS&E).

"Hard and Soft Construction Costs” means that portion of the Loan applicable and
equal to the sum of the Loan Budget Amounts for Hard Construction Costs and Soft
Costs, respectively, as defined in the “Hard Construction Costs Statement”, which is a
statement of Hard Construction Costs, trade by trade, prepared by the Borrower and
the General Contractor, as such statement may be omended from time to time with
the Lender's consent in occordance with this Agreement.

"Hozardous Matericls” means petroleum and petroleurmn products and compounds
containing them, including gasoline, diesel fuel and oil; explosives; flammable
materials; radioactive materials; polychlorinated biphenyls (“PCBs”) and compounds
containing them; perflucrochemicals (“PFCs"); lead and lead-based paint; osbestos
or gsbestos-containing materials in any form that is friable; toxic mold; underground
or above-ground storage tanks, whether empty or containing any substance; any
substance the presence of which on the Properties are prohibited by any federal, state
or local authority; any substance that requires special handling; and any other
rmaterial or substance now or in the future defined as o *hozordous substance,”
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“mazardous material”, *hozardous waoste" “toxic substonce” "toxic pollutant”
“contaminant,” “pollutant” or other words of similar importance within the meaning of
any Environmental Law.

"HUD" refers to the U.S. Department of Housing and Urban Development and has the
meaning assigned to that term in the Preomble to this Agreement.

"HUD General Provisions" means those provisions included in Exhibit C and Exhibit N
attached hereto and made part hereof.

“|/mprovements” means the construction of Project on the Premises as set forth in the
Plans, including any furnishings and the Fixtures and Equipment.

“Indemnified Party" has the meaning assigned to that term in Section 1L.4(b) below.

“Indemnity Agreement” means the agreement among the Borrower, its principals, and
the Lender, in form and substance ccceptable to the Lender, pursuant to which the
Lender will be indemnified by the Borrower from certain risks and liabilities, including,
but not limited to, Hozardous Materials and other matters.

“Indirect Costs” means all costs of completion of the Impravements other than Direct
Costs, including but not |imited to architects’, consultants’, and attorneys’ fees,
recording fees, interest, real estote taxes, Survey costs, appraisal cests, insurcnce
premiums, advertising, and/or all other fees related thereto.

“Initial Advgnce” means the first disbursement of Loan proceeds to be made by the
Lender to the Borrower hereunder.

“Insurance Policies” means all policies of insurance and surety bonds required to be
maintained by the Borrower from time to time pursuant to the terms of this Agreement
or any of the other Loan Documents, as more specifically listed in Exhibit D.

“Intercreditor Adreerment” means that certain Intercreditor Agreement dated as of the
date hereof entered into by and between the Borrower, the Lender, Banco Popular de
Puerto Rico and Banesco.

“Interest Payment Date" means the date, which is the first day of each calendar month,
commencing on the first (1¥) day of the month following the Closing Date.

“Interim Loan” means the loan in the cggregate principal amount of EIGHT MILLION FIVE
HUNDRED SEVENTY-FOUR THOUSAND NINE HUNDRED TEN Dollars ($8,574,910.00) to be
evidenced by the Interim Note, disbursed by the Lender to the Borrower through each
Loan Advance, and which, on the Conversion Date, will convert into the Terrmn Loan.

“"Interim_Loon Period” means the period of time between the date hereof and the
Conversion Date.

“Interim Note" has the meaning assigned to that term in Section 2.9 below.
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"|IPGM Program” or "Program” hos the meaning assigned to those terms in the
Preamble to this Agreement.

“Late Charge” means two hundred basis points of the overdue amount.

“Lien” means any lien, security interest, or other charge or encumbrance of any kind,
or any other type of preferential arrangement, including, without limitation, the lien or
retained security title of @ conditional vendor and any easement, right of way, or other
encumbrance on the title to real property.

"Loan” means, collectively, the Interim Loan and the Term Loan.

“Loan Advances” means each disbursement of Interim Loan proceeds by the Lender
to the Borrower based on requisitions supported by sufficient documentation of
incurred costs, pursuant to the provisions hereof,

"Loan Budget Armounts” means the portion of the Loan set forth in the Project Cost
Statement to be advanced for each category of Hard Construction Costs and Soft
Costs.

“Loan Documents” means the Notes, this Agreement, the Assignment of Project
Contracts Agreement, the Bonds, the Indemnity Agreement, the consents and
ucknowledgment of the General Contractor and Borrower's Architect with the Lender,
the Security Agreement, the UCC-1 Statements, the Pledge and Security Agreement
(Reserve Account), the Control Agreement and, on and after the date of delivery
thereof, each other agreement, document or instrument delivered under the terms of
this Agreement or any other Loan Document. Each document may be amended,
restated, replaced, supplemented, or otherwise modified from time to time, as
identified in Exhibit E attached hereto and made part herecf.

“Loan Parties” means the Borrower, the General Contractor, the Architect, or any sub-
contractor, as defined in Exhibit C attached hereto.

"Lodn to Value Ratio” means, at any time, the guotient, expressed as a percentage, of
the cggregate outstanding principal amount of the Loan divided by the combined
value of (i) the appraised fair market value of the Equipment, net of depreciation, and
(i) the face value of the Certificate of Deposit.

"Material Adverse Effect” means, with respect to any circumstance, act, condition, or
event of whatever nature (including any adverse determingtion in any litigation,
arbitration, or government investigation or proceeding), whether singly or in
conjunction with any other event or events, act or acts, condition or conditions, or
circumstance or circumstances, whether or not related, which would reasonably be
expected to have o materially adverse change in or materially adverse effect upon:
(a) the assets, business, operations, or condition (financial or otherwise) of the
Borrower; (b) the rights and remedies available to the Lender under the Loan
Documents; (c) the ability of the Borrower to perform its obligations under the Loan
Documents; (d) the validity, legality, or enforceability of this Loan Agreement or any
other Loan Document; (e) the lien of the Lender under any Collateral, or the priority of
any other such Lien; or (f) the ability of the Borrower to construct the Project
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substantially in accordance with the requirements of this Loan Agreement and the
other Loan Documents.

"“Member of Congress” any Person who holds an elected position in the United States
Senate or House of Representatives.

“Mitigation Activities” means those activities that increase resilience to disasters ond
reduce or eliminate the long-term risk of loss of life, injury, damage to ond loss of
property, as well as suffering and hardship, by lessening the impact of future disasters.

"Net Income” means, for any periad, net income (or net loss, as the case may be)
properly attributable to the conduct of business for such period, os determined in
accordance with GAAP.

“Notes” means, collectively, the Interim Note and the Term Note.

“Obligdtions” means, with respect to any Person, any obligation of such Person of any
kind (including, without limitation, overdrafts), including, without limitation, any liability
of such Person on any claim, whether or not the right of any creditor to payment in
respect of such claim is reduced to judgment, liguidated, unliquidated, fixed,
contingent, matured, disputed, undisputed, legal, equitable, secured or unsecured,
and whether or not such claim is discharged, stayed or otherwise cffected by any
proceeding. Without limiting the generality of the foregoing, the Obligations of the
Borrower under the Loan Documents include (i) the obligation to poy principal,
interest, charges, expenses, fees, attorneys’ fees and disbursements, indempnities and
other amounts paycble by the Borrower under any Loan Document, and (ii) the
obligation to reimburse any amount in respect of any of the foregoing that the Lender,
in its sole discretion, may elect to pay or advance on behalf of the Borrower.

“OFAC List” means the list of specially designated nationals and blocked Persons
subject to financial sanctions that is maintained by the U.S. Treasury Department,
Office of Foreign Assets Control and any other similar list meintained by the US,
Treasury Department, Office of Foreign Assets Control pursuant to any reguirements
of law, including, without limitation, trade embargo, econamic sanctions, or other
prohibitions imposed by Executive Order of the President of the United States. The
QFAC List is accessible through the internet website
https.//sanctionssearch.ofac treas.goy/.

“Other Taxes" has the meaning ossigned to that term in Section 3.8(b) below.
“P&| Reserve Account” has the meaning assigned to that term in Section 7.1(ff) below.

"PBGC" means the Pension Benefit Guaranty Corporation.

"Permitted Liens" rmeans such of the following, as to which no enforcerment, collection,
execution, levy or foreclosure proceeding shall have been commenced: (i) Liens for
Taxes, assessments and governmental charges or levies not yet due and payable or
to the extent not required to be paid; (i) Liens imposed by law, such as materialmen's,
mechanics’, carriers’, workmen's and repdairmen’s Liens and other similar Liens arising
in the ordinary course of business securing obligations that are not overdue for ¢
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period of more than thirty (30) days; (jii) pledges or deposits to secure obligations
under workers' compensation laws or similar legislation or to secure public or statutory
obligations; (iv) easements, rights of way and other encumbrances on title to redl|
property existing as of the Closing Date or that do not render title to the property
encumbered thereby, unmarketable or affects the use of such property for its present
purposes; (v) Liens securing surety, indemnity and performance bonds entered into in
the ordinary course of business as to which full reserves are maintained; and (vi) Liens
in favor of the Banesco pursuant to the Banesco Loan Documents.

“Person” means and includes any individual, scle proprietorship, partnership, joint
venture, trust, unincorporated organization, association, corparation, institution, entity,
party, or government (whether national, federal, state, county, city, municipal, or
otherwise, including, without limitation, any instrumentality, division, agency, body, or
department thereof), and including the Borrower.

"Plans" means all final drawings, plans and specifications prepared by the Borrower,
Borrower's Architects, or the General Contractor as approved by the pertinent
Governmental Autherities ond presented to the Lender and the Construction
Consultant, which describe and show the labor, materials, Equipment, Fixtures, and
furnishings necessary for the construction of the Improvements, including all
amendments and rmodifications thereof.

“Pledge and Security Agreement (Reserve Accounts)" means the agreement in form

and substance acceptable te Lender pursuant to which Borrower shall grant to Lender
o pledge and security interest in the P&l Reserve Account and proceeds therein
described.

“Premises” means the real property upon which the Improvements are to be
constructed, as described in Exhibit F.

“Program Guidelines” has the meaning assigned to that term in the Preamble of this
Agreement.

“Prohibited Person” means any Person: (i) listed in the Annex to, or otherwise subject
to, the provisions of the Executive Order No. 13224 on Terrorist Financing, effective
September 24, 2001, relating to Blocking Property and Prohibiting Transactions With
Persons Who Commit, Threaten to Commit, or Support Terrorism (the “Executive
Order”); (i) that is owned or controlled by, or acting for or on behalf of, any Person that
is listed in the Annex to, or otherwise subject to the provisions of the Executive Order;
(iif) with whom the Lender is prohibited from dealing or otherwise engaging in any
transaction by any terrorism or meney laundering law, Including the Executive Order;
(iv) who commits, threatens, or conspires to commit or supports “terrarism” as defined
in the Executive Order; (v) that is named as a “specially designated national and
blocked person” on the most current list published by the U.S. Treasury Department
Office of Foreign Assets Control at its official website,
https://home treasury.gov/policy-issues/office-of-fareign-assets-control-

sanctions-programs-aond-informalion of dt any replacement website or other
replacement official publication of such list; (vi) who is an Affiliate of or affiliated with
o Person listed above; or (vii) prohibited or disqualified from contracting with the
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government, pursuant to Act No. 2 of January 4, 2018, as amended, known as the “Anti-
Corruption Cade for the New Puerto Rico".

“Project” means the design and installation of o high efficiency hybrid power plant for
the Borrower's distribution center located in Candvanas, Puerto Rico, which will include
roof-top photovoltaic panels with battery storage, a natural gos fired generator,
liquid natural gas plant and wastewater treatment, as more particularly described in
schedule 1.1 hereto (the “Project”).

"Project Cost Statement” means o statement setting forth the Project’s costs sources
ond uses projection, setting forth, by category, in respect of the Hard Construction
Costs Loan and the Soft Costs Loan, as amended from time to time in accordance with
the terms of this Agreement, in the form of the initial Project Cost Statement attached
hereto as Exhibit G. The Project Cost Statement may be amended from time to time
by the Borrower with the Lender’s prior written approval, which approval will be subject
to the discretion, in good faith of the Lender.

“Reportable Event” means any reportable event as defined in Section 4043 () of ERISA
or the regulations issued thereunder with respect to an ERISA Plan.

"Reguired Financial Covenants” has the meaning assigned to that term In Section 7.3
hereof,

“Requisition” means o statement by the Borrower in the form of Exhibit H hereto setting
forth the amount of the Interim Loan requested in each instance and including:

(a) the Hard Construction Costs and Soft Costs incurred and/er ta be incurred;

(b) the General Contractor's purchase orders, invaices or cost certification in form
acceptable to the Lender;

(¢) if requested by the Lender, “Payments Receipts” from the General Contractor or
suppliers;

(d) proof of payment of all Soft Costs covered by Requisitions previously funded by
PRDOH; and

(e) a certification thot the General Contractor and all subcontractors are in
compliance with the legal and regulatory requirements established in the Award
Letter and this Agreement.

"Security Agreement” means the agreement in form and substance acceptable to the
Lender pursuant toe which a security interest is granted to the Lender on certain assets
and property of the Borrower.

“Soft Costs” means all costs of completion of the Improvements other than Hard
Construction Costs, including but not limited to, architects’, consultants’, and
attorneys’ fees, recording fees, real estate taxes, Survey costs, appraisal costs,

insurance premiums, advertising and/or all other fees related thereto acceptable to
the Lender,
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“Soft Cost Statement” means a statement of Soft Costs incurred and to be incurred, to

be prepared by the Borrower and submitted to the Lender with each Requisition.

"Solvent” means, as to any Person, that (a) the fair value ond present fair saleable
value of such Person’s assets is in excess of the total amount of such Person's stated
liobilities; (b) the present fair saleable value of such Person's assets is in excess of the
amount that will be required to pay such Person’s probable liability on such Person's
Debt as such Debt becomes absolute and mature; (¢) such Person does not have
unreasonably small capital to carry on the business in which such Person is engadged
and all businesses in which such Person is about to engage; and (d) such Person has
not incurred Debt beyond such Person's ability to pay such Debt as it motures.

"Subsidigry” means any corporation, partnership, limited liability company, joint
venture, trust, or other entity of which the Borrower owns (either directly or indirectly)
either (i) a general partner, managing member, or other similar interest or (i) (A) more
than fifty percent (50%) of the outstanding vating power of the voting capital equity
interests of such corporation, partnership, limited liability coampany, joint venture, or
other entity, or (B) more than fifty percent (50%) of the outstanding voting capital
stock or other voting equity interests of such corporation, partnership, limited liability
company, joint venture, or other entity.

*Stafford Act” has the meaning assigned to the term in Section 3.10 below.
"Substontial Completion” means, the date when the Project’s systems start generoting
electricity to support the Borrower's operations, but where third-party validation and

certifications for connection to the electric grid have not been obtained or required.

“Taxes" has the meaning assigned to that term in Section 3.8(a) below.

“Term Loan” has the meaning assigned to that term in Section 3.2 below.

"Term Loan Mdturity Date” means ten (10) years from the Conversion Date, that is
January 5, 2038,

“Term Loan Period” means the period between the Conversion Date and the Term Loan
Maturity Date.

“Term Note" means o Promissory Note In form and substance acceptable to the Lender
to be jssued by the Borrower on the Conversion Dote to evidence the Term Loan,
substantially in the form of Exhibit J-2 hereto,

“Termination Event” means (i) a Reportable Event described in Section 4043 of ERISA
and the regulations issued thereunder (other than a Reportable Event not subject to
the provision for 30-day notice to the PBGC under such regulations), or (ii) the
withdrowal of the Borrower or any ERISA Affillate of the Borrower from an ERISA Plan
during an ERISA Plan year in which it was o “substantial employer” as defined in
Section 4001(a)(2) of ERISA, or (iii) the filing of o notice of intent to terminate an ERISA
Plan or the treatment of an ERISA Plan omendment as a termination under
Section 4041 of ERISA, or (iv) the institution of proceedings to terminate an ERISA Plan
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by the PBGC under Section 4042 of ERISA, or (v) any other event or condition which
might constitute grounds under Section 4042 of ERISA for the termination of, or the
appointment of a trustee to administer, any ERISA Plan,

"Uniform Commercial Code” shall mean the Commercial Transactions Act of the
Commonwealth created by Act No. 208 of August 17,1886, as amended, supplemented
and in effect from time to time in the Commonwealth, and any successor statute. If,
by reason of mandatery provisions of law, the perfection or the effect of perfection or
non-perfection of the security interest in any Collateral is governed by the Uniform
Commercial Code as in effect on or after the date herecf in any other jurisdiction, then
"Uniform Commercial Code"” means the Uniform Commercial Code as in effect in such
other jurisdiction for purposes of the provision hereof relating to such perfection or
effect of perfection or non-perfection.

"Unigue Entity ID" means o unique entity identifier generated in the System Award for
Management (www.som.gov) as the official identifier for doing business with the
United States Government.

"USDA REAP Funds” means the grant in an amount not less than ONE MILLION DOLLARS
availoble to the Borrower under the Rural Energy for America Program of the United
States Department of Agriculture — Rural Development.

Section1.2 Computation of Time Periods. In this Agreement, in the computation of
periods of time from a specified date to a later specified date, the word “from” means
“from and including,” and the words “to” and “until* each mean "to but excluding.”
Unless otherwise specified, the established periods or timeframes included in this Loan
Agreement and all Loan Documents will be considered calendar days.

Section1.3 Accounting Terms and Determinations. As used in this Agreement and
in any certificate, report, or other document made or delivered pursuant hereto, unless
the context otherwise requires, accounting terms not otherwise defined or only partly
defined herein (to the extent not defined) shall be construed, calculations hereunder
shall be made, and financial data required hereunder shall be prepared, both as to
the classification of iterms and as to amounts, in accordance with GAAP

ARTICLE 11
THE LOAN; LOAN ADVANCES

Section2.1 Loan Advances. Subject to the provisions of this Agreement, the Lender
will make non-revalving Loon Advdnces to the Borrower from time to time from the
Closing Date until the Conversion Date under the Interirm Loan as follows:

The Initial Advance will be made upon the satisfaction of the applicable conditiens set
forth in Article |V hereof. All subseguent Loan Advances shall be made thereafter and
shall be based on the construction completion schedule upon the satisfaction of the
opplicable conditions set forth in Article V hereof. The amount of each Loan Advance
shall be equal to the Hard Construction Costs and Soft Costs incurred by the Borrower
through the end of the period covered by the Requisition, less:
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0. the total of the Loan Advances for such items theretofore made; and, at the
Lender's reasonable discretion, less any combination of the following further
amaounts:

i. alloraportion of the amount by which any Hard Construction Costs or Soft
Costs are greater than the respective Loan Budget Amounts for such costs;
and/or

fi. any Hard Construction Costs covered by the Requisition not approved,
certified, or verified as provided in Section 2.2 hereof, any Soft Costs
covered by a previous Requisition for which proof of payment, if requested,
has not been received by the Lender, and/or any Hard Construction Costs
covered by a previous Reguisition for which evidence of payment has not
been received by the Lender and/or the Construction Consultant, if
requested or applicable.

Section 2.2 Hard Construction Costs. Hard Construction Costs are to be certified by
the Borrower and the General Contractor. The Lender, through the Construction
Consultant, shall verify the monthly progress, Hard Construction Costs that have been
incurred by the Borrower from time to time, and the estimated total Hard Construction
Costs.

Section 2.3 Project Cost Statement. Loan Advances for Soft Costs will be based on
the Project Cost Statement, the progress of the construction and costs actuadlly
incurred, and will be subject to verification by the Lender.

Secfion 2.4 Making of Loan Advances to the Borrower. All Loon Advances to the
Borrower are to be made at the Lender's principal office or ot such other place as the
Lender may designate. Requisitions shall be received by the Lender at least thirty (30)
Business Days prior to the date of the requested Loan Advance. The Borrower may not

reborrow a Loan Advance after repayrment andfor prepayment of the whole or any
part thereof.

Section2.5 Loan Budget Amounts. Loan Budget Amounts for Hard Construction
Costs not advanced during the course of construction of the Improvernents shall be
cdvanced upon the satisfaction of the conditions set forth in Section 4.2 hereof. Loan
Budget Amounts for Soft Costs not advanced prior to the completion of the
construction of the Improvements shall be cdvanced until exhaousted, not more

frequently than once a month as incurred after such completion, up to the Conversion
Date.

Section 2.6 Building Materials and Furnishings. Any request for a Loan Advance thot
in whole or in part relates to materials, Equipment or furnishings that Borrower owns

and that are not incorporated into the Project as of the date of the Loan Advance, and
dre to be temporarily stored at the Premises or a plaoce other than the Premises
(collectively, the "Stored Materials"). Any such reguest must be accempanied by
evidence satisfactory to the Lender and the Construction Consultant that (a) such
Stored Materials are included within the coverage of the insurance policies carried by
the Borrower, (b) upon application of the proceeds of such Loan Advance to pay the
supplier of the relevant Stored Materials, the ownership of such Stored Materials will be
vested in Borrower free of any Liens and claims of third parties other than Permitted
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liens, and the Lender has o Lien in such Stored Materials, (¢) such Stored Materials are
properly protected and insured against theft or damage, and (d) in the opinion of the
Construction Consultant, the Stored Materials are physically secured.

Section 2.7 Balancing of Loan. It is expressly understood and agreed that each
portion of the Loan shall always be in balance. The Loan shall be deemed to be "in
balance® only when the sum of the undisbursed proceeds of the Loan, the Borrower's
Equity Investment, and any undisbursed proceeds from the USDA REAP Funds, shall
equal or excesd the amount necessary, in the Lender's reasonable opinion, to fully pay
for the development and construction of the Improvements, including, without
limitation, financing and carrying costs of the Premises and the Improvements. The
Borrower agrees that, if for any reason, the Lender reasonably determines the Loan is
notin balance, regardless of the cause for such condition, the Borrower will, {A} provide
evidence of why the Borrower believes that the Lender's determination is incomplete
or incorrect, in which case the Lender shall review the information submitted and make
a determination within ten (10) calendar days; or (B) within ten (10) calendar days
after written request by the Lender (or confirmation of its determination), deposit the
deficiency with the Lender. Such deposit shall be exhausted before any further
disbursement of the Loan shall be made. Until the amount equal to the deficiency is
so deposited or disbursed, the Lender shall be under no obligation to make Loan
Advances.

Section 2.8 Loan Advances to Third Parties. The Borrower does hereby Irrevocably
authorize the Lender, at the Lender's discretion, to make Loan Advances directly to the
General Contractor and other Persons to pay for work included in a Reguisition
submitted by the Borrower which has been approved by the Construction Consultant
and the Lender, and/or to make payments jointly to both General Contractor and the
Borrower, No further direction or authorization from the Borrower shall be necessary
to warrant such payments, and all such payments shall satisfy pro tanto the
obligations of the Lender hereunder and shall be secured by the Loan Documents as
fully as if made to the Borrower, regardless of the disposition thereof by the General
Contractor or other Person. If an Event of Default shall exist hersunder and the
Borrower does not submit Requisitions and reloted documents for Hard Construction
Costs on a timely basis, the Lender is cuthorized to advance Loan proceeds directly to
the General Contractor in the amounts as set forth hereunder, based on the General
Contractor's certification and/or other pertinent documents, and the Lender's
verificaotion and approval. Such payments shall be considered Loan Advances and
shall be secured by the Loan Documents. In order for the Lender ta make direct
poyments to the General Contractor and other Persons to pay for work included in o
Requisition submitted by the Borrower, the General Contractor and/or any such Person
must certify that they have complied with the legal and regulatory requirements of
the Award Letter and this Agreement.

Section2.9 Delivery of Interim Note. All Lodn Advances to be made to the Borrower
under this Agreement shall be evidenced by a single promissory note (the "Iinterim
Note") substantially in the form of Exhibit J-1 hereto, dated as of the date hereof,
payable to the order of the Lender and representing the obligation of the Borrower to
pay the principdl amount of the Loan Advances made hereunder and to pay interest
with respect thereto as set forth hereinafter.
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The date and amount of each Loan Advance and all repayments with respect thereta
shall be recorded on o schedule (or continuation thereof) attached to the Interim Note
or any similar record maintained by the Lender with respect thereto. The failure to
record, or any error in recording, any such Loan Advance or repayment on such
schedule or similar records shall not, however, affect the Obligations of the Borrower
hereunder or under the Interim Note to repay the principal amount of the Loan
Advances together with all interest aceruing thereon, Such schedule or similar records
as maintained by the Lender shall constitute prima facie evidence of the outstanding
amount of the Loan made hereunder and of the accuracy of all the informaticn therein
recorded. The acceptance by the Borrower of a Loan Advance shall be considered an
acknowledgment by the Borrower that, as of the date the Loan Advance is made, it
knows of no defenses or claims against the Lender under any Loan Document.

Section 2.10 Acceptance of Bonds. No Loan Advances will be made until the Bonds
and all Loon Documents related ta the site improvements, design and installation shall
have been received and occepted by the Lender.

Section 2.11 Contingencies. Of the portion of the Loan allocated for contingencles,
no costs will be incurred unless previously approved in writing by the Lender.

Secfion 2.12 Use of Proceeds. The Borrower ccknowledges that the Loan has been

granted exclusively for the design and installation of the Improvements as herein
defined,

ARTICLE I11
TERMS OF THE LOAN

Section 3.1 licable Interest Rate. Interest on the outstanding principal of the
Loan from time to time shall accrue ot the Applicable Interest Rate and shall be paid

on each Interest Payment Date. The Borrower will be promptly notified by the Lender
of any such Loan Advances,

During such time os an Event of Default shall have occurred and be continuing, interest
shall accrue and be paid at the Default Interest Rate, If any payment of principal er
interest is made more than ten (m} calendar days after its due date, the Borrower
shall pay the Late Charge in addition to all other sums due, for the aveidance of doubt,
all interest accrued and payable shall be paid by the Borrower, when dus, from
sources other than the Loan Advances.

Section3.2 Conversion to Term Loan. On the Conversion Date; provided that no
Event of Default has occurred and is continuing, and provided that all other conditions
precedent established in Section 5.2 shall have been complied with, the outstanding
principal balance of the Interim Loan shall convert into a term loan (the “Term Logn”),
and no further Loan Advances will be made.

The Term Loan will be repald in one hundred nineteen (119) consecutive and equal
monthly installments for principal and interest (“P&l"), commencing on the first day of
the first calendar month following the Conversion Date, and on soch subsequent
Interest Payment Date thereafter, in the amounts set forth in Exhibit | hereof. A final
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instaliment of principal and interest, and any other outstanding amounts due, will be
paid on the Term Loan Maturity Date.

Section3.3 Term Loan Maturity Date. Unless sooner repaid as herein established, or
accelerated by Default or otherwise, all amounts of principal and interest on the Loan
will be due and payable on the Term Loan Maturity Date.

Section3.4 Mandatory and Optional Prepayments.
(a)sale of Assets. Without limiting the prohibition set forth in Section 7.2 hereof, in

¢
4

the event that the Borrower shall sell, transfer or otherwise dispose of any of its
assets, other than: (i) sales of inventory in normal course of business, including
bulk sales of inventory to third-parties in the ordinary course of business, and
(i) dispositions of obsolete, damaged, surplus or worn-out or depreciated
equipment or property, in the ordinary course of business and consistent with
prudent industry practices, then, no later than five (5) Business Days prior to
the occurrence of the disposition, the Borrower will deliver to the Lender o
statement, in form and substance reasonobly satisfactory to the Lender,
showing the calculation of the amount of the net cash payments of the
disposition and will prepay the Loan, in an aggregate amount equal to one
hundred percent (100%) of the net cash payments of the disposition, such
prepayment to be opplied in each case in the manner and to the extent
specified in subsection (d) of this Section.

b)Recovery Events, Upon the receipt of proceeds of any insurance, condemnation

oward or other compensation in respect to any loss or damage affecting the
Collgteral, the Borrower shall prepay the Loan in accordance with Section 1118,
This prepayment will be applied in the manner dnd to the extent specified in
subsection (e) of Sectjon 11.19.

(c)Provided that no uncured Event of Default exists as of the date of prepayment,

and the Borrower has dchieved the National Objective on or before the
Conversion Date, the Loan may be prepaid in part or in full without any
prepayment premium or penalty (i) at any time during the Interim Loan Period
or (ii) on any Interest Payment Date during the Term Loan Periad.

(d)Partial prepayments during the Term Loon Period shall be applied to

installments of principal in the inverse order of maturity.

Section 3.5 Payments and Computations.
(a)The Borrower shall make each payment hereunder and under the Note in

immediately available funds (by wire transfer, ACH, or certified check) and not
later than 2:00 P.M. (Puerto Rico time) on each Interest Payment Date or such
other date payments cre due hereunder in United States dollars to the Lender.
All such payments shall be made free and clear of and without deduction for
any and all present or future Taxes and all liabilities with respect thereto
imposed by the Commonweailth, the United States, or any political subdivision
of either, without presentment, demand, protest or other formalities of any kind
and irrespective of any claim, set-off, defense or other right which the Borrower

may have ot any time against the Lender or any other Person, under all
circumstances.
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(b)All computations of interest shall be made by the Lender on the basis of a year
of 360 days, in each case for the actual number of days (including the first day
but excluding the last day) occurring In the period for which such interest is
payable. Each determination by the Lender of an interest rate hereunder shall
be conclusive and binding for all purposes, absent manifest error.

Section 3.6 Maximum legal Rate of Interest. Anything herein to the contrary

notwithstanding, the obligations of the Borrower under this Agreement shaill be subject
to the limitation that payments of interest and other sums shall not be required to the
extent that receipt of any such payment by the Lender would be contrary to provisions
of law applicable to the Lender limiting the maximum rate of interest or other amounts
which may be charged or collected by the Lender. Should any interest or other
charges, fees, or payments made by the Borrower, or parties liable for payment, in
connection with the Loan or any document delivered in connection with the Loon result
in the computation or eaming of interest in excess of the maximum rate of interest or
payment of other amounts which are legally permitted under applicable law, if any,
then all such excess shall be and the some is hereby waived by the Lender, ond any
and all such excess shall be gutomatically credited against the cutstanding balance
of the Loan due, and any excess shall be paid by the Lender to the Borrower, or as
required or permitted by law, without further liability to the Lender.

Section 3.7 Term Note. Cn the Conversion Date, the Borrower shall deliver to the
Lender the Term Note, substantially in the form of Exhibit -2 hereto.

Section3.8 Taxes (a) Any and all payments by the Borrower hereundet or under
the other Loan Documents shall be made free and clear of and without deduction for
any and all present or future taxes, levies, imposts, duties, deductions, chorges, sales
and use toxes, or withholdings, and all liabilities with respect thereto (all taxes, levies,
imposts, deductions, charges, withholdings, and liabilities being hereinafter referred to
as “Taxes"). If the Borrower shall be required by law to deduct any Taxes from or in
respect of any sum payable hereunder or under any other Loan Document to the
Lender, (i) the sum payable shall be increased os may be necessary so that after
making all required deductions (including deductions applicable to additional sums
payable under this Section 3.8) the Lender receives an amount equal to the sum it
would have received had no such deductions been made, (i) the Barrower shall make
such deductions, and (jii} the Borrower shall pay the full amount deducted to the
relevant taxation authority or other authority in accordance with applicable law.

(b) In addition, the Borrower agrees to pay any present or future stamp or
documentary taxes or any other excise or property taxes, charges, or similar levies that
arise from any payment made hereunder or under the other Loan Documents, or from
the execution, delivery, or registration of, or otherwise with respect to, this Agreement
or any other Loan Document (hereinaiter referred to as “Other Taxes").

Section 3.9 Loan Forgiveness. Loan forgiveness is governed according to the
Program Guidelines, as found in the CDBG-MIT Website
(httpe://recuperacionprgov/en/economic-development-investment-portfolio~tor-

growth-lifeline-mitigation-program/), ond applicable Federal, Commenwealth, and
local regulations.
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If the Borrower meets specific program goals, it will be eligible to have up to one
hundred percent (100%) of the remaining Loan balance forgiven, upon satisfactory
performance against milestones or payments of the required portion of the Loan. The
percentage or amount to be forgiven will not exceed the remaining loan balance dt
the time the performance or grant milestone is achieved.

The forgivable portion will not be repayable unless the Borrower is in Defoult or does
not meet the loan forgiveness requirements, The Borrower's eligibility to obtain loan
forgiveness under the Project Costs criterio set forth in Exhibit K to this Agreement,
shall be determined based on the Borrower's project budget as of the Closing Date,
which is ottached hereto and made a part hereof as Exhibit B. If the Borrower is in
Default under the terms of this Agreement or does not comply with the Program
Guidelines, the Loan will be subject to full repayment pursuant to the terms of this
Agreement,

Exhibit K establishes the specific requirements to be met by the Borrower and the
percentage of Loan forgiveness associated with compliance with such reguirements.

Section 3.10 Duplication of Benefits. Pursuant to the Robert T, Stafford Disaster Relief
and Emergency Assistance Act, os omended (the “Stafford Act”), the Lender, as
grantee, and its Borrower (as defined in the Act) cannot provide benefits to an
applicant that has already received duplicate benefits under any other program,
insurance policy, or any other source of financial assistance for an event declared o
disaster by the President of the United States of America.

A Duplication of Benefits ("DOB") occurs when a person, household, business, or other
entity receives disaster assistance from multiple sources for the same purpose, and
the total assistance received for that purpose is more than the total need. The amount
of the DOB [s the amount received in excess of the total need for the same purpose.

The Lender may recapture disbursements it makes to the Borrower if the Lender

determines, in its sole discretion, that the Loan proceeds distributed to the Barrower
are DOEB.

Section 3.11 Overpayment, The Borrower shall be licble to the Lender for any costs
disallowed pursuant to financial and/or compliance audit(s) of funds received under
this Agreement. The Borrower shall reimburse such disallowed costs from funds other
than those the Borrower received under this Agreement.

Section 3.12 National Objectives. The Loan must be used to meet one of the national
objectives established in 24 CFR 570.208 and 24 CFR 570.483 and modified through the
waiver and alternatives requirements published in Federal Register Vol. 84, No. 169
(August 30, 2019), 84 FR 45838. Considering the nature of the IPGM Program, the
following natienal objectives shall apply. The Borrower, subject to the National
Objective set forth in the Award Letter, shall document complionce with the following:

(a) Low- moderdte-i e persons (LMI) Area Benefit (LMA): An activity that
benefits all residents in a particular area, where at least fifty-one pereent (51%)
of the residents are LM| persons, This can be documented through service areg
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determination that considers the nature of the activity, the l|ocation,
accessibility, and availability of comparable activities; by service area map;
narrative statement and supporting documentation to justify the service area
map; calculation of the number of total and LMI beneficiaries in the service area
and the LM| percentage based on the census geographies within the Service
Areq, or on survey forms and tabulgtions if a LMI survey was conductad.

(b) Meet the National Dbjective(s} set forth in the Award Letter on or before the
Conversion Date, which National Objective shall be deemed met upon
Substantial Completion of the Project;

(c] Provide evidence acceptoble to the Lender that the National Dbjactive{s) set
forth in the preceding Section (a) is achieved on or before the date established
in the preceding subsection (b).

|d) Additional criteria applicable to all mitigation activities funded with COEG-MIT
funds. To meet a national objective, the Borrower must:

i. Demonstrate the ability to operate for the useful |ife of the Project and must
plan for the long-term operation and maintenance of CDBG-MIT projects.

ii. Be consistent with other mitigation activities. The CDBG-MIT activity must
be consistent with the other mitigation activities that the Borrower will
carry out with CDBG-MIT funds in the MID area. To be consistent, the CDBG-
MIT cctivity must not increase the risk of loss of life or property in a way that
undermines the benefits from other uses of CDBG-MIT funds in the most
impacted and distressed (MID) arec.

|e] Additional erfteria applicable to Covered Projects funded with CDEG-MIT funds.
To meet a national objective, the Borrower must show thot the Project (i)
demonstrates long-term efficacy and fiscal sustcinability and (i)
demonstrably benefits the MID area, which HUD has determined to be all
municipalities of Puerto Rico.

In the event that the Borrower does not comply with the National Objective
requirement as set forth in the Award Letter and in this Agreement, the Loan will not be
forgiven. Notwithstanding the oforementioned, to the extent Borrower voluntarily or
involuntarily prepays the Loan, in whole or in part, before achieving the National
Objective within the time |imit established in this Agreement, the Borrower shall
compensate the Lender for such noncompliance in the amount of an additional seven
and o half percent (7.5%) of the Term Loan outstanding principal balance as of the
Conversion Dote, or total amounts disbursed by the Lender if the payment is made
prior to the Conversion Date.

ARTICLE IV
CONDITIONS PRECEDENT TO LENDER'S OBLIGATION TO MAKE
THE INITIAL ADVANCE

Section 4.1 Conditions Precedent for Initial Advance. Lender shall not be obligated
lo make the Initial Advance until the following conditions shall have been satisfied:
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There shall have cccurred no Material Adverse Effect since December 31, 2024,

The Lender shall have received and approved the items specified in Sections
4.2, 4.3 and 4.4 below,

The Construction Consultant shall have received ond reviewed the items
specified in Section 4.3 below;

The Lender's Counsel shall have received and reviewed the items specified in
Section 4.4 below;

The representotions and warranties made in each Loan Document shall be
true and correct on and as of the date of the Initial Advance, with the same
effect as if made on such date;

There shall exist no action, suit, investigation, litigation, or proceeding affecting
the Borrower or, to the knowledge of the Borrower, threatened before any court,
Governmental Authority, or arbitrator that (i) Is reasonably likely to materially
affect the business and operations of the Borrower, (i) is reasonably likely to
materially affect the Premises and/or the Improvements, or (iii) purports to
affect the legality, validity, or enforceability of this Agreement, any other Loan
Document, or the consummoation of the transactions contemplated hereby or
thereby;

(g) The Improvements, if any, shall not have been injured or damaged by fire or

(h)

(1)

other casualty unless the Lender shall have received insurance proceeds
(together with additional funds reascnably approved by the Lender) to be
sufficient in the reasonable judgment of the Lender to effectuate the
satisfactory restoration of the Improvements cnd to permit completion of the
Improvements prior to the Construction Completion Date;

There shall exist no Event of Default under this Agreement or the other Loan
Documents, and no event shall have occurred which, ofter notice or the
passage of time, or both, would give rise to an Event of Default thereunder, and
the Borrower shall not be in default (after the giving of any required notice and
the expiration of any available cure period) under any other instrument or
agreement with the Lender or under any agreement with cny other Person,
including, without limitation, any covenant with Banesco under the Banesco
Loan Documents, or any Governmental Authority;

There shall be no eminent domain or other gavernment or judicial action or
proceeding, of any nature, pending or threatened against or affecting any of
the Premises or any part thereof, or the construction and/or development of
the Improvements, which would, in the Lender's sole opinion, offect the use,
construction, or development of the Improverments;

All agreements with contractors, subcontractors, architects and engineers,
relating to the construction of the Improvements entered into as of the
applicable date shall be in full force and effect, or shall have been agreed to,
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shall comply with all Program Guidelines, HUD General Provisions, and the
Award Letter, and shall be reasonably sotisfactory to the Lender;

The Borrower shall have acguired insurable, marketable, and recordable title
and right to construct the Improvernents on the Premises through the
appropriate public instrument in form and substance reasonably satisfactory
to the Lender;

The Borrower shall comply with all conditions set forth in the Program
Guidelines, HUD General Provisions, and the Award Letter;

(m) The Lender shall have received evidence that the Equity Investment and the

USDA REAP Funds are available to the Borrower; and

(n) It is understood that any sums in excess of those shown on the Project Cost

Statement now projected or hereafter required for the completion of the
Project shall be for the sole account of the Borrower, and the Lender shall have
no obligation for any such additional sums.

Section 4.2 Items Approved by Lender. The following items to be received and/or
approved by the Lender prior to the closing of this Agreement shall be:

(@) Payment by the Borrower of all reasonable fees related to the preparation,

negotiotion, execution, and delivery of Loan Documents ond the
consummation of the transoctions contemplated hereby and thereby
(including, without limitation, reasonable legal fees);

(b) Audited Financial Statements of the Borrower and the General Contractor, and

(c)

such other financicl data as the Lender requires from time to time in writing;

Ownership participation schedule providing details of the Borrower's owners
and their respective participation shares (total number of equity securities and
percentage of ownership);

(d) Certifications issued to the Borrower, the General Contractor, and any sub-

(e)

contractor evidencing compliance with Exhibit L attached hereto;

Such financial, business, and other information regarding the Borrower and the
General Contractor as the Lender shall have requested, including, without
limitation, information as to possible contingent ligbilities, tox matters,
environmental matters, collective bargaining ogreements, and other
arrangements with employees;

Advice from the Construction Consultant to the effect that (i) the Plans have
been received by them and have been approved or are in the process of being
approved by all pertinent Governmental Autherities; (i) the Improvements will
comply with all applicable zoning and construction laws, Environmental Law,
ordinances, and regulations, and all gpplicable requirernents established in
this Agreement, the Award Letter, the Program Guidelines, and under HUD
General Provisions; (jii) the Construction Contract is in effect and satisfactorily
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provides for the construction of the Improvements; (iv) all roads and utilities
necessary for the full utilization of the Improvements for their intended
purposes have been completed, or the presently installed and proposed roads
and utilities will be sufficient for the full utilization of the Improvements for their
intended purpose; and (v) the design and instaliation of the Improvements
theretofore performed, if cny, was performed in accordance with the Plans and
will be finished on or before the Construction Completion Date;

(g) A copy of the Construction Contract, certified by the Borrower ta be true and

(1)

complete, together with a copy of the Borrower's cgreement with the
Borrower's Architect, so certified, The terms and conditions of such agreements
must be occeptable to the Lender;

The Project Cost Statement;

A Requisition for the Initial Advance, together with the documents required to
be submitted therewith;

Evidence satisfactory to the Lender thot all Taxes and other levies imposed
upon the Premises and/or Improvements are fully paid and current;

A progress schedule showing the interval of time over which each item of Hard
Construction Cost and Soft Cost is projected to be incurred and paoid, and o
breakdown of all Hard Construction Costs to be incurred;

A copy of the public instruments relating to the Borrower's acquisition of the
Premises and all documents related therewith;

(rm) A report by the Construction Consultant to the Lender indicating that the Hard

(n)

(o)

(p)

Construction Costs, as disclosed by the Borrower to the Lender, have been
estimated on a reasonably cccurate basis;

Payment and performance bends and labor and materials payment bonds,
each for penal sums equal to the amount of the Construction Contract, Seach
naming Lender as co-obliges, with a company having a rating of "A" or better
and a financial size of “V" or better with Best Rating Service, and ccceptable to
the Lender (collectively, the “Bonds”);

Evidence of the Insurance Policies required under the provisions of Exhibit D and
evidence of the payment of all premiums required hereunder and/or under
any other Loan Document in the form of Certificates of Insurance or certified
copies thereof, and a broker’s certificate indicating that said policies are in full
force and effect with the premiums prepaid and, where cpplicable, duly
endorsed to the Lender;

Copies of all documents related to construction, including, without limitation,
the Construction Contract and agreements with and from the General
Contractor and the Borrower's Architect;
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(g) Alldocurnentation and other information required under “know yaur customer”
and anti-money laundering rules and regulations, including, without limitation,
information that will allow the Lender to identify the Borrower in accordance
with the USA Patriot Act (Title Ill of Pub. L. 107-56);

(r) A certificate from the Borrower certifying compliance with the Program
Guidelines, the HUD General Provisions, and the Award Letter;

(s) This Agreement shaill be duly registered at the Office of the Comptroller of
Puerto Rico.

(t) Any other document which the Lender deems necessary.

(u) There shall not have occurred any Change of Scope with respect to the Project.

Section 4.3 Iltems Reviewed by Construction Consultant. The following tc be
received and reviewed by the Construction Consultant for the Project before the
closing of this Agreement shall be:

(a) Copies of any and all Governmentol Approvals, including plot plans,
subdivision approvals, zoning variances, sewer, building, flood and all other
permits required by Governmental Authorities for the construction, use,
occupancy and operation of the Premises andfor Improvements for the

purposes contemplated by the Plans from cll applicable Governmental
Authorities;

S

(b) Endorsements from the pertinent entities confirming the availability of utilities;

>

(c) Copiles of any inspection and test records and reports made by or for the
Borrower's Architects; and

(d) A construction schedule for the Improvements.

Section 4.4 Items Reviewed by Lender's Counsel. The following items to be received
and reviewed, on the Lender’'s behalf, by the Lender's Counsel before the closing of this
Agreement shall be:

(a) The Loan Documents and any other document reasonably deemed
convenient by the Lender;

(b) Copies of any and all Governmental Approvals, Including plot plans,
subdivision approvals, zoning variances, sewer, building, flood and all other
permits required by Governmental Authorities for the construction, use,
occupancy and operation of the Premises and/or Improvements for the
purposes contemplated from all applicable Governmental Authorities;

(c) agreements from the Borrower's Architects and the General Contractor in form
and substance acceptable to the Lender’s Counsel;
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(d) A certificate of good standing from the Department of State of the

(e)

(f)

(g)

\

CommonwedIth or a similar or eguivalent document dated not more than
thirty (30) days prior to the execution of this Agreement showing that the
Borrower is an entity duly organized, existindg and in good standing under the
laws of the Commonwealth, and shall have received o copy certified by the
secretary of the Borrower dated not more than thirty (30) days prior to the
date of execution of this Agreement of the corporate and other organization
documents of the Borrower;

A certificate of the secretary of the Borrower certifying the names and true
signatures of the officers of the Borrower authorized to sign each Loan
Dacument to which it is o party and the other documents to be delivered by it
hereundler;

An opinion of the Borrower's counsel in form and substance acceptable to the
Lender and the Lender's Counsel; and

Any other document that the Lender's Counsel deems necessary.

ARTICLEV
CONDITIONS PRECEDENT TO LENDER'S OBLIGATIONS TO
MAKE ADDITIONAL ADVANCES AND CONVERSION

Section5.1 Conditions Precedent to Additional Advances. Lender's obligation to
make Loan Advances after the Initial Advance shall be subject to the satisfaction of
the following conditions:

,oj (@

(k)

(c)

(e)

All conditions of Article |V shall have been and remadin satisfied as of the date
of such Loan Advance;

The Lender and the Construction Consultant shall have received and opproved
o Requisition for the Loan Advance, which approval will not be unreasonably
withheld, together with such other documentation and information as either of
them may reasonably require;

The Loan, after giving effect to the previous Loan Advances, together with the
Equity Investment and proceeds from the USDA REAP Funds, is "in balance” as
contemploted by Section 2.7;

The Llender and the Construction Consultant shall have received all
construction permits required under applicable law for the installation of the
Improvements prior to the disbursement of any Loan Advance for Hard

Construction Costs, except for disbursements made solely for Equipment and
related maoterials thereto; and

If required by the Lender, it shall have received an update of the Borrower's
counsels’ opinion in form and substance reasonably satisfactory to the Lender.

Section 5.2 Conditions Precedent to Conversion. In the case of the |last Loan
Advance to be made on the Conversion Date as provided hereof, and os a condition
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precedent to the conversion to the Term Loan as set forth in Section 3.2 hereof, the
Lender shall alsa have received:

(@) Al conditions of Article IV and Article V shall have been and remain satisfied
gs of the Conversion Date;

(b) Advice from the Construction Consultant to the effect that design and
installation of the Improvements have been completed, and any necessary
utilities and roads have been finished and made aveilable for use,
substantially in accordance with the Plans, and thot the Construction
Consultant has received satisfactory evidence of the approval and issuance
of all Governmental Approvals by dll Governmental Authorities for the
Improvements in their entirety for permanent occupancy, and of the
contemplated uses thereof, to the extent any such approval is a condition of
the lawful use and occupancy thereof;

(e) contractor's certificate, certifying that the Improvements have been
completed substanticlly in occordance with the Plans;

(d) Evidence reasonably satistactory to Lender that all Taxes and other levies
impesed upon the Premises and/or Improvements are fully paid and current,
except to the extent such Tax is being contested in good faith by appropriate
proceedings and odequate reserves are being maintained with respect
thereto;

(e) certificate of occupancy and use permit for the Improvements issued by the
appropricte Governmental Authorities;

(f) Final releases or a written payment certification as it may apply from all
Persons who supplied services, labor or materials for the Improverments and
certificates from the General Contractor and sub-contractors acknowledging
such payments;

(g) The Term Note;

(h) The Forgiveness Calculation Form signed and accepted by the Borrower,
certifying cormpliance with Section 3.9; and

(i) Such other evidence or documents os the Lender may deem necessary,
including but not limited to ratification of the terms of the Loan Agreement.

ARTICLE VI
REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 6.1 Representations and Warranties of the Borrower. In order to induce the
Lender to muoke lLoan Advances hereunder, the Borrower makes the following
representations and warranties to the Lender, each and all of which shall survive the

execution and delivery of this Agreement, but only to the extent and on the dates on
which the same are made:
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The Borrower is in compliance with all legal and regulatory reguirements
established in the Program Guidelines, the HUD General Provisions, the Award
Letter, and this Agreement.

The Borrower is o corporation duly organized, validly existing, and in good
standing under the laws of the Commonwealth, and has all requisite power
and authority to conduct Its business, own its property and execute, deliver,
and perform all of its obligations under this Agreement and each of the other
Loan Deocuments to which it is o party. The Borrower is also authorized to
conduct business in any other jurisdiction where the nature of its business or
assets requires it to be so gualified to do business.

This Agreement and each of the other Loan Documents constitute valid and
binding obligations of the Borrower, enforcecble in accordance with their
terms, subject to the effects of bankruptcy, insolvency, reorganization,
moratorium, and other similar laws relating te or affecting the rights of
creditors generally, and the application of general principles of equity;

The pledge and security interests granted pursuant to the Loan Documents
create in favor of the Lender a perfected security interest in and Lien on the
Collateral, prier in rank to all other Liens, rights, or elaims against the Borrower,
except for Permitted Liens.

The Financial Statements of the Borrower have been heretofore delivered to
the Lender which are, as of their respective dates, true, correct, and current in
all respects, and which fairly present the respective financial condition of the
subjects thereof as of the respective dates thereof, all in accordance with
GAAP, and the Borrower had no direct or contingent liabilities as of such dates
which are not reflected in such Financial Statements, No Material Adverse
Effect has occurred in the financial conditions reflected therein, since the
respective dates thereof, and no borrowings (other than the Loan) that might
give rise to a Lien or cldim against the Collateral or Loan proceeds have been
made by Borrower since the date thereof. The Finoncial Statements contain o
complete and accurate list of all Debt of the Borrower and outstanding on the
date hereof, showing as of the date set forth thereon the principal amount
outstanding thereunder (the “Existing Debt");

There are no actions, suits, or proceedings pending or, to the knowledge of the
Borrower, threatened against or affecting it, the Premises, the Improvements,
the validity or enforceability of the Collateral or the priority of the Lien thereof,
and the Loan Documents. No such actions exist at law, in eguity, or before or
by any Governmental Authorities which would, if adversely determined,
substantially impair the ability of the Borrower to pay when due any amounts
which may become payable under the Notes, or other Loan Documents, or
would affect the validity or enforceability or prohibit the performance of this
Agreement or any other Loan Document, or impair the ability of the Borrower
to carry on its business as now conducted;
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The execution, delivery, and performance by the Borrower of the Loan
Docurnents to which it is or will be o party have been duly authorized by all
necessary company dction of the Borrower and do not and will not
contravene its organization documents,

violate any applicable law, rule, regulation, order, writ, judgment, injunction,
decree, determination or award, and

constitute or result in a breach of or constitute a default under any indenture
or loan or credit agreement or any other agreement, lease or instrument, or
result in, or require, the creation or imposition of any mortgage, deed of trust,
pledge, Lien, security interest, or other charge or encumbrance of any nature
(other thon as required hereunder) upon or with respect to any of the
properties now owned or hereafter acquired by the Borrower. The Borrower is
not in default under any such law, rule, regulation, order, writ, judgment,
injunction, decree, determination, or award or in breach of any such indenture,
agreement, lease or instrument;

The Borrower represents and warrants that, to the best of the Borrower's
knowledge, it is not and its subcontractors (to the extent there are any
engaged as of the date hereof) are not debarred, suspended, or otherwise
excluded from or ineligible for participation in Federal assistance programs,
subject to 2 CF.R. Part 2424;

There exists no default (after the giving of any required notice and the
expiration of any applicable cure period) under the Loan Documents or under
the Borrower's organizational documents, and no event has occurred and is
continuing which, after notice or the passage of time, or both, would give rise
to o default thereunder, unless such event has been waived;

The Borrower has filed all federal, state, Commonwealth, and local tax returns
required to be filed and has paoid all Taxes shown thereon to be due, including
interest and penalties, or have provided adequate reserves; therefore, no
unpaid or uncontested assessments have been made against the Borrower
by any Governmental Authority, nor has any penalty or deficiency been
ossessed by any such cuthority. All contested assessments have been
disclosed to the Lender, and adequate reserves have been made. Such tax
returns properly reflect the income and Taxes of the Borrower for the periods
covered thereby, subject anly to recscnable adjustments required by the
corresponding toxing autherities upon audit;

No autherization or approval or other action by, and no netice to or filing with,
any Governmental Authority or regulatory body is required for (1) the due
execution, delivery, and performance by the Borrower of each of the Loan
Docurments to which it is or will be a party, of for the consummation of the
transactions contemplated hereby or thereby, (2) the grant by the Borrower
of the Liens granted by it pursuant to any Loan Document, (3) the filing,
perfection, or maintenance of any Liens created by any Loan Document, or
(4) the exercise by the Lender of its rights and remedies under the Loan
Documents. The Borrower has all licenses, permits, rights, variances, and other
Governmental Approvals that are necessary to perform its various obligations
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under the Loan Documents, to own and operate its properties and assets, and
to conduct jts business as currently conducted;

The Borrower hos good, marketable, and insurable fee simple ("pfgr_vg
dominio”) title to all assets and properties shown or reported in the Financial
Statements most recently submitted to the Lender, and all such assets and
properties are free and clear of any encumbrances, mortgages, pledges,
charges, leases, security interest, and any other type of Lien, encumbrance
and/or title restriction, except those reflected in the Financial Statements,
those disclosed in writing to the Lender and Permitted Liens. The Borrower has
good, marketable and insurable fee simple (“pleno dominio”) title to the
Premises free and clear of all Liens, other than Permitted Liens and Liens
created or permitted by the Loan Documents;

The Barrower holds all franchises and licenses required for its operations and
sdid licenses and franchises are in full force and effect. No other approval,
application, filing, registration, consent, or other action of any Governmental
Authority is or will be required to enable the Borrower to operate under any
such franchise and licenses. The Borrower has not received any notice from
the granting body or any other Governmental Authority with respect to any
breach of any covenant under, or any default with respect to any such
franchises or licenses. Before and upon giving effect to this Agreement and
the Loan Documents no default shall have occurred and be continuing under
any such franchises and licenses. All consents and approvals of filings and
registration with, and all other cctions in respect of, all Governmental
Authorities or instrumentalities required to maintain any franchises and
licenses in full force and effect prior to the scheduled date of expiration thereof
have been, or, prior to the time when required, will have been, obtained, given,
filed or token and are or will be in full force and effect;

All Insurance Policies Including without limitation policies covering life, fire,
theft, product liability, public liakility, property damage; other casualty,
employee fidelity, worker's compensation, employee health and welfare, title,
property, and liability insurance, are in full force and effect and provide such
coverage that is sufficient and customarily carried by companies of the size
and character of the Borrower. The Borrower has not been denied any

insurance for which it has applied, nor has any policy been terminated (other
than at its own request);

The Plans have been reviewed and accepted by the General Contractor, the
Borrower's Architect and, as required by applicable laws or any effective
restrictive covenant, all Governmental Authorities and the beneficiary of any
such covenant. All construction, if any, already performed on the
Improvements have been performed on the Premises substantially in
accordance with the Plans accepted or approved by the Persons named
above and with any restrictive covenants applicable thereto, The Borrower
has not been advised by the Lenders Construction Consultant of any
structural defects in the Improvements which, in the opinion of such Lender's
Construction Consultant, will impair in any manner the use or occupancy of
the Improvements or violations of any requirement of any Governmental
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Authorities with respect thereto. The planned use of the Improvements
complies with applicable zoning ordinances, regulations and restrictive
covenants affecting the Premises, as well as all enviranmental, ecological,
landmark, building and other applicable laws and regulations, and all
requirements for such uses have been satisfied. The Ploans match those
referred to in the agreement with the Borrower's Architects and in the building
permits for the Improvements;

All utility services necessary for the construction of the Improvements and the
operation thereof for their intended purposes are available, or will be made
available prior to the completion of the Improvements, at the boundaries of
the Premises, including water supply, storm and sanitary sewer, gas, electric
power and telephone facilities;

Each Requisition presented to the Lender, and the receipt of the funds
requested thereby, shall constitute an offirmation that the representations
and warranties contained in this Section 6.1 remain true and correct as of the
respective dates;

All roods necessary for the full utilization of the Improvements for their
intended purposes have either been completed or the necessary rights of way
therefor will be ocguired by appropriote by Governmental Authorities or
dedicated to public use and accepted by said outhorities. The Borrower and
soid Governmental Authorities have taken all necessary steps to assure the
complete construction and installation of such roads by the Construction
Completion Date or any prior date required by law or regulation;

No infarmation, exhibit, document, or report furnished by the Borrower to the
Lender in connection with the preparation and negotiation of the Loan
Documents contains any mistake of fact or omits to state a fact necessary to
make the statements contained therein not misleading, and there are no
facts which it has not disclosed to the Lender in writing which adversely affect
or, so far as it can now foresee, will adversely affect its operations, affairs,
properties, prospects or condition, financial or otherwise;

() The operations and properties of the Borrower comply in all respects with
all opplicable Environmental Laws; (ii) all necessary Environmental Permits
have been obtained and remain in effect for the operations and properties of
the Borrower, and they comply fully with such permits; (i) none of the
operations or properties of the Borrower are subject to any Environmental
Action alleging the wviolation of any Environmental Law; (iv) no known
circumstances to the Borrower exist that could form the baosis of an
Environmental Action against the Borrower, or any of its properties, or cause
any such property to be subject to any restrictions on ownership, occupancy,
use or transferability under any Environmental Law; (v) none of the operations
of the Borrower are the subject of a Federal, state, Commonwealth or local
investigation evaluating whether any remedial action is needed to respond to
a release of any Hazardous Maoterial or any other substance into the
environment; and (vi) the Borrower does not have any contingent liability in
connection with any relegse of any Hazardous Material or any other
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substance into the environment which contingent liability, If liquidated, would
not be adequately covered (in the reasonable determination of the Lender)
by insurance or other indemnification rights. The Borrower has not filed any
notice under any Environmental Law indicating past or present treatment,
storage, or disposal of a Hazardous Material or reporting a spill or release of
Hazardous Material or any other hazardous supstance into the environment;

All materials contracted or purchaosed for delivery to the Premises or for usein
the construction of the Improvements, and all labor controcted or hired for or
in connection with the construction of the Improvements, shall be used and
employed solely on the Premises and the Improvements and only in
accordance with the Plans and any applicable law or regulation;

The Loan, when combined with the un-disbursed proceeds of the USDA REAP
Funds, the Equity Investment, and any other committed financial sources, will
be sufficient to fully pay for the development and construction costs of the
Project, including without limitation, financing and carrying costs of the
Premises and the Improvements, as determined in accordance with GAAP;

The Borrower has not engaged any broker, finder, or agent in connection with
the Loan or the transactions contemplated by this Agreement or the other
Loan Documents;

There are no condemnation proceedings pending or announced, or, to
Borrower's knowledge, threatened against or affecting the Premises or any
part thereof;

The Borrower is, and after giving effect to the transactions contemplated by
this Agreement and the other Loan Documents, will continue to be Solvent. The
Borrower has not (a) entered into the transuetion contemplated by this
Agreement, or executed this Agreement or any other Loan Documents, with
the actual intent to hinder, delay, or defraud any creditor, nor (b) failed to
receive reasonably eguivalent value in exchange for its obligations under
such Loan Documents. The Borrower does not intend to, and Borrower does
not believe it will, incur Debt beyond Borrower's ability to pay such Debts
liabilities as they mature (taking into account the timing and amounts of cash
expected to be received by Borrower and the amounts to be payable on orin
respect of the obligations of Borrower), No petition in bankruptey court has
been filed against the Borrower, and the Borrower hos not made an
assignment for the benefit of creditors or token advantage of any insolvency
act for the benefit of debtors. The Borrower is not contemplating either the
filing of o petition by it under any state or federal bankruptcy or insolvency
laws, or the liguidation of all or a major portion of the Borrower's assets or
properties. The Borrower has no knowledge of any Person contemplating the
filing of any petition against it. The Borrower, after giving effect to the
transactions contemplated by this Agreement and the use of proceeds
therefrom, will not be engaged in any business or transaction, or about to
engage in any business or transaction, for which such Person has an
unreasonable small capital (within the meaning of Section 548 of the
Bankruptey Code). The Borrower has no intent to (i) hincer, delay, or defraud
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any entity to which it is, or will become, on or after the date hereof, indebted,
or (i) incur Debts beyond its ability to pay as they mature.

(z) Nefther the business nor the properties of the Borrower are affected by any
strikes or other labor disputes;

(aa) The Borrower is not an “investment company,” or an “affiiated person” of,
“promoter”, or "principal underwriter” for an “investrent company,” as such
terms are defined in the Investment Company Act of 1940, as gmended.
Neither the making of the Loan, the application of its proceeds or repayment
thereof by the Borrower, nor the consummation of any transcctions
contemplated hereby, will violate any provision of the Investment Company
Act of 1940 f]E U.5.C. 88 B0o-1-80a-64), as amended, or any rule, regulation,
or order of the Securities and Exchange Commission thereunder;

(bk) The Borrower is in compliance, to the extent applicable, with the Employee
Retirernent Income Security Act of 1974, supra, as amended;

(cc) The proceeds of the Loan shall be used and applied only for the purposes set
forth in Section 212 hereof;

(dd) The shareholders of the Borrower are set forth in Schedule 6.1(dd) hereof. No
single shareholder has more than twenty-five percent (25%) equity interest in
the Borrower.

(ee) The above ownership interest is subject to no Liens, encumbrances, or rights
of third parties, except for the Permitted Liens, if any. The Borrower has not (i)
issued cny warrants, options, or other rights related to its ownership interest,
nor (Ii) agreed to issue any warrants, options or other rights relating thereto;

(f) As of the date hereof, the Borrower has no direct or indirect Subsidiaries and
is not engaged In any joint venture or partnership with any other Person;

(gg) No Reportable Event has occurred with respect to any ERISA Plan of the
Borrower, and the Borrower does not have any current or past service liability
under any ERISA Plan. No Termination Event has occurred or is reasonably
expected to occur with respect to any ERISA Plan of the Borrower. The Borrower
has not incurred any actual withdrawal liability under ERISA with respect to
any ERISA Plan. The Borrower has or has at any time had an employee benefit
plan or other plan maintained for the employees of the Borrower and covered
by Title IV of ERISA (the “ERISA Plan"):

(hh) Nene of the Persons with o direct andjor indirect interest in the Borrower are
Prohibited Persons or listed on the OFAC List. The Borrower is in full compliance

with all applicable orders, rules, regulations, and recommendations of the
OFAC;

(i} The Borrower is not engaged In the business of extending credit for the
purpose of purchasing or carrying margin stock (within the meaning of
Regulation U issued by the Board of Governors of the Federal Reserve
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System), and no proceeds of the Loan will be used by the Borrower to
purchase or carry any margin stock or to extend credit to others for such
purposes;

() The Borrower certifies, to the best of its knowledge, that:

(1) No Federal appropriated funds have been paid or will be paid, by or on
behalf of the undersigned, to any Person for influencing or attempting to
influence an officer or employee of any agency, @ Member of Congress,
an officer or employee of Congress, or an employee of a Member of
Congress in connection with the awarding of any Federal contract, the
making of any Federal grant, the making of any Federal loan, the entering
into of any cooperative agreement, and the extension, continuation,
renewcal, amendment, or modification of any Federal controct, grant,
loan, or cooperative agreement,

(if) 1f any funds other than Federal appropriated funds have been paid or will
be paid to any Person for influencing or attempting to influence an officer
or employee of the Lender, a Member of Congress, an officer or employee
of Congress, or an employee of o Member of Congress in connection with
this Federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard Forms-LLL, "Disclosure
Form to Report Lobbying,” in accordance with its instructions.

(iii) The Borrower shall require that the language of this certification be
included in the documents for cll contractors, subcontractors, agents,
and representatives, and that all awarded applicants shall certify and
disclose occordingly. This certification is @ material representation of the
fact upon which reliance was placed when this transaction was made or
entered into. Submission of this certification is a prerequisite for making
or entering into this transaction imposed by 31 US.C. §1352 (as amended
by the Lobbying Disclosure Act of 1995). The Borrower acknowledges that
any Person who fails to file the required certification shall be subject to a
civil penalty of not less than $10,000 and not more than $100,000 for each
such failure. The Borrower further acknowledges that said penalties may
increase as a result of future amendments to laws and/or regulations
related to the subject matter. The Borrower certifies or affirms the
truthfulness and accuracy of eoch statement of its certification and
disclosure, if any. In addition, the Borrower understands and agrees thot
the provisions of 31 U.S.C. §3801 et seq. apply to this certification and
disclosure, if any.

(kk)  The Borrower hereby certifies that;
(i) Neither it nor its principals are presently debarred, suspended, proposed
for debarment, declare ineligible, or wveluntarily excluded from

participation in this transaction by any Federal department or agency.

(i1} It agrees to complete the registration process in the System for Award
Management (SAM) and is responsible for the woccuracy and
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completeness of the data within SAM during performance and through
final payment. Failure to maintain registration in SAM may impoct
obligations and payments under this Agreement.

The Borrower hereby certifies, represents and warrants that, as of the
date hereof, no Change of Scope has occurred with respect to the
Project. The Barrower further represents that it has not implemented,
commenced, or authorized any Change of Scope with respect to the
Project that requires written notice to the Lender, re-evaluation of
environmental assessments and other findings, and Lender's opproval,
in occordance with applicable law.

ARTICLE VII
COVENANTS OF THE BORROWER

Section7.1 Affirmative Covenants. So long as the Loan shall remain unpaid, and
until satisfaction of all other Obligations of the Borrower hereunder, the Borrower will:

(a)

Fromptly comply with all applicable Federal, Comrmonwealth, or municipal
laws, ordinances, orders, codes, rules, statutes, policies, procedures, and
regulations of all applicable Governmental Authorities, including, but not
limited to, the HUD General Provisions, the Program Guidelines, and the legal
and regulatory requirements established in the Award Letter, and promptly
furnish the Lender, but in any event within ten (10) business days after receipt
thereof, with reports of any official investigations made by Governmental
Authorities and any claims of violations thereof received by the Borrower;

Permit the Lender andfor HUD, its agents, representatives, and the
Construction Consultant, during noermal business hours, upon written notice
to the Borrower at least 48-hours in advance, to enter upon the Premises to
examine and make copies of and abstracts from the Books and Records, to
inspect the Improvements and all materials to be used in the construction
thereof, to examine all detailed Plans and shop drawings which are or may
be kept at the Premises, and to discuss the affairs, findnces, and accounts of
tne Borrower with any of its officers, directors, employees, representatives, or
agents for the purpose of inspection, audits, examinations, and making
excerpts, copies, and transcriptions. The Borrower agrees to cooperate and
cause the General Contractor to cooperate with the Construction Consultant
to enable him to perform his functions hereunder;

Pay all Hard Construction Costs and Soft Costs and expenses required for
completion of the Improvements and the satisfaction of the conditions of this
Agreement, including, without limitation:

(i) all documents and stamps, recording and filing expenses and fees;

(i) any reasonable expense in connection with the consummation of the
transactions contemplated hereby in and for any services of such
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porties which may be required in addition to those contemplated in this
Agreement;

{iii) all Taxes, insurance premiums, Liens, security interests, or other claims
or charges against the Premises or Improvements; and

(iv) all costs of completion of the work to be performed by the Borrower in
the space to be occupied by the Improvements (including public space
outside the boundaries of the Premises) to permit the lawful occupancy
thereof far the purposes contemplated by this Agreement.

Commence construction of the Improvements promptly, but in no event
later than one hundred twenty (120) days from the Closing Date; cause the
construction, once begun, to be prosecuted with diligence and continuity in
a good and workmanlike manner in accordance with the Plans, subject,
however, to delays caused by events beyond the reasonable control of
Borrower or the General Contractor (including, without limitation, Force
Majeure events, material or equipment shortages, supply chain interruptions,
lobor disputes, governmental or utility delays, or unusually severe weather
conditions). In the event of any such delay, the Borrower shall promptly notify
the Lender in writing, providing reasonable details regarding the couse,
expected duration, and anticipated impact on the Construction Completion
Date. The Construction Completion Date shall be automatically extended for
a period equal to the duration of any such delay, provided thot Borrower
delivers to Lender reasonoble evidence of the delay and continues to
prosecute construction diligently once such cause has been removed, Th
Borrower shall use only materials, Fixtures, furnishings, and Equipment in
connection with construction of the Improvements that are not used or
obsolete; and complete construction of the Improvements in cccordance
with the Plans on or before the Construction Completion Date, as the same
may be extended in accordance with this Section, the Construction Contract
and as otherwise consented to by the Lender;

Promptly following the execution of this Agreement, at the Lender's request,
and at Lender's sole cost and expense, ploce a sign on the Premises at a
location reasonably saotisfactory to the Lender indicating, omong other
things, that the Lender is providing the "Construction Financing’, and
otherwise conforming to the Lender's sign specifications, and conforming
with all applicable laws and regulations;

Obtain, preserve and maintain its going concern status, and all rights
(charter and statutory) and all Gevernmental Approvals of all Governmental
Authorities necessary to encble the Borrower to operate and maintain its
properties, businesses, and operations as currently conducted, and at all
times do or cause to be done all things necessary to obtain, preserve, renaw,
and keep in full force and effect all copyrights, trademarks, service marks,
and trade names;

Indemnify, defend, and hold the Lender harmless from all losses, liabilities,
costs, and expenses (including reasonable attorneys’ fees) that the Lender
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may suffer as a result of any claims or suits brought by any broker, finder,
agent, or similar entity claiming through or as a result of dealings with the
Borrower relative to the acquisition of the Premises or in connection with the
execution hereof or the consummation of the transactions contemplated
hereby, and the Borrower's obligations herein shall survive the expiration or
terminatien of this Agreement and the payment of the Loan;

If requested by the Lender, deliver to the Lender or the Construction
Consultant copies of all contracts, bills of sdle, statements, receipted
vouchers, or agreements under which the Borrower claims title to any
materials, Fixtures, or articles incorporated in the Improvements, or under
which it has incurred costs for which [t is entitled to o Loan Advance, and
deliver to the Lender such other data or documents in connection with the
Improvements os the Lender may from time to time request;

Upon demand of the Lender or the Construction Consultant, correct any
defects (including structural) in the Improvements or any departures from
the Plans not approved by the Lender;

Not permit the performance of any work pursuant to Change Orders, which
individually or in the aggregate, exceed $250,000, or amendments to the
Plans until the Lender and the Construction Consultant shall have given
specific written approval thereof; it being understood that approval of any
amended Plan or Change Orcler will not obligate the Lender to increase or
advance any Loan Budget Amount en account of any such amended Plan or
Change Order. Notwithstanding the foregoing, any Change Order (regardless
of dollar value) that materially offects the design, layout, operation, or safety
functionality of electrical systermns, structural mounting, baottery storage
components, or emergency response fedtures, or affects the Project
schedule attached hereto and made a part hereof Exhibit P (delay of more
than 30 calendar days), shall require prior written approval of the Lender and
the Construction Consultant;

Reguire covenants from the General Contractor to the same effect as the
covenant made by the Borrower in the immediately preceding paragraph;
use its best efforts to provide in the Construction Contract: (i) that the
General Contractor will deliver to the Lender copies of all major subcontracts,
Change Orders, and any other major contract, purchase order, or
subcontract covering labor, materials, Equipment, or furnishings to or for the
Improvements, and the names of all Persons with whom the General
Contractor contracts for the construction of the Improvements or the
furnishings of labor or matetials therefor; and (ii) that the Borrower will
withhold ten percent (10%) from each certification advance and that said
retainage will be paid by the Borrower subject to the terms of this Agreement,
the Bonds, and the Construction Contract. With respect to Atlos Roofing
Contractors, Inc. (“Atlas"), the retainage shall be released upon written
confirmation from the Construction Consultant that Atlas has fully perfermed
all obligations under the applicable agreement, that the work for which the
retainage was held has been completed, and that no further work is required.
All such subcontroctors to be utilized by the General Contractor in the
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development and construction of the Improvements shall be reasonably
ccceptable to the Lender;

Employ suitable means to protect the Premises, the Improvements, and all
tools and building materials stored in the Premises from theft or vandalism;

(m)Comply with all restrictions, covenants, and easements affecting the

(n)

(a)

Premises or the Improvements and cause the satisfaction of all terms and
conditions of this Agreement;

Maintain the Premises and the Improvements free and clear of any and all
Liens, except the Permitted Liens, and such others as shall have been
previously approved in writing by the Lender;

File all Federal, state, Commaonwealth, and local Tax returns and other reports
required by law to be filed; maintain cdequate reserves (in the recsonable
opinion of the Lender) for the payment of cll Toxes imposed upon the
Borrower, its income or its profits; pay and discharge all such Taxes imposed
upon the Borrower or against ts properties prior to the date on which
penalties accrue, except to the extent that the same may be contested by
the Borrower in good foith by appropriate proceedings, and cdequate
reserves have been made therefore, unless ond until o Llien resulting
therefrom attaches to thelr property and becomes enforceable against its
other creditors; and prior to their becoming overdue, promptly notify the
Lender in writing as to any such Taxes which it intends to contest;

Until the Conversion Date, submit monthly reports to the Lender indicating
the state of completion of the Improvements, the costs of said Improvements
compared to estimates, and such other information as the Lender may
reasonably request, which reports shall be in form and substance reasonably
acceptable to the Lender;

Keep and maintain proper Books of Record In which full and correct entries
shall be made of all financial transactions and the assets and businesses aof
the Borrower in accordance with GAAP, all CDBG-MIT and IPGM program
reporting requirements, including but not limited to 24 CFR. § 570.506 and 24
CFR. & 570507 (for maintenance of supporting documents). These
documents shall be open for the Lender examination for up to five (5) years
from the closeout of the grant to the Commeonwealth or the period required
by other local applicable laws ond regulatians;

(r) (i) As soon as available, and in any event within one hundred and twenty

(120) days after the end of each Fiscal Year of the Borrower, Audited Financial
Statements of the Borrower, including balance sheets, income statements
and cash flow statements prepared according to GAAP, as of the end of such
year, certified, without exception or qualification, by independent certified
public accountants acceptable to the Lender, together with (A) calculations
of the Required Financial Covenants (showing the basis for such
caleulations), and (B) a special report of such independent certified public
accountants stating that in the course of their regular audit of the business
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of the Borrower, which oudit waos conducted by such accounting firm in
agccordance with GAAP, nothing came ta their attention which would lead
them to conclude that a Default has occurred and is continuing, or if, In the
opinion of such accounting firm a Default has oceurred and is continuing, a
statement as to the nature thereof;

(i) As soon as available and in any event within forty-five (45) days after
the end of each fiscal quarter of the Borrower, its unaudited balance sheet
and income statement prepared according to GAAP, as of the end of and for
such fiscal guarter and the then elapsed portion of the fiscal year, setting
forth in each case in comparative form the figures for the corresponding
period or periods of (or, In the case of the balance sheet, as of the end Df} the
previous fiscal year, dll certified by the Borrower as presenting fairly in all
respects the financial condition and results of operations of the Borrower;

(iii} Promptly, but in any event within ten (10) Business Days after the
Borrower knows or has reason to know of the existence of a Default, o
staternent of the chief operating officer or the chief financial officer of the
Borrower setting forth details of such Default and the action which the
Borrower has taken or will take with respect thereto;

(iv) Promptly, but in any event within ten (10) Business Days after receipt
thereof by the Borrower from PBGC, copies of each notice received by the
Borrower of the PEGC's intention to terminate any ERISA Plan or to have a
trustee appointed to administer any such ERISA Plan;

(v) Promptly, but in any event within ten (10) Business Days after receipt by
the Borrower of service of process or other notice of commencemeant thereof,
a notice of all actions, suits, investigations, litigation and proceedings before
any court or Governmentadl Authority, which requests o monetary judgment
not covered by insurance against, or other types of monetary relief not
covered hy insurance from, the Borrower, and promptly after the occurrence
thereof notice of any Material Adverse Effect in the status or the financial
condition of the Borrower due to such actions, suits, investigations, litigution
and proceedings;

(vi) Promptly, but in any event, within ten (10) Business Days after receipt
thereof by the Borrower of copies of any notice of Tax deficiency received
from any Governmental Authority ond promptly, but in any event within thirty
(20) days ofter the end of each Fiscal Year of the Borrower, evidence
satisfactory to the Lender of payment of all Taxes paid by the Borrower and
all Tax reports filed by the Borrower and/or evidence of any administrative
and/or judicial review legitimately contesting any sucnh Tax deficiency;

(vﬁ}Prumptly, but in any event within ten (10) Business Days after the
Borrower knows or has reason to know of the existence thereof, notice of any
condition or occurrence on any property of the Borrower or the Premises that
results in noncompliance with, or liability under, any Environmental Law or
Environmental Permit with respect to the Borrower;
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(viii) Promptly, but in any event within ten (10) Business Days after the
occurrence thereof, a notice of the default by the Borrower under any note,
indenture, loon ocgreement, mortgage, lease, deed or other similar
agreement;

(ix) Promptly, butin any event within ten (10) Business Days after the receipt
thereof, any notice received by the Borrower from any Governmental
Authority;

(x) promptly, upon receipt thereof, copies of all management letters (which
Lender will retain in strict confidentiality) which are submitted to the Borrower
by its independent public accountants in connection with any annual or
interim gudit of the Books and Records of the Borrower made by such
accountants;

(xi) promptly, but in any event within thirty (30) days ofter the end of each
Fiscal Year of the Borrower, evidence satisfoctory to the Lender that all
Insurance Policies required by this Agreement andfor the other Loan
Documents are in full force and effect with the premiums fully prepaid and,
where applicable, duly endorsed to the Lender;

(xii) promptly, such other information respecting the business condition
(financial or otherwise), operations, performance, properties or prospects of
the Borrower as the Lender may, from time to time, reasonaply request;

( xiii) promptly, but in any event within ten (10) Business Days after the
Borrower knows or has reason to know of the existence thereof, a notice of
any occurrence [n the construction work being performed in the
Improvements which may result in an increase in the budgeted cost therefor;

(xiv) promptly, but in any event within ten (10) Business Days after the
Borrower knows or has reason to know of the existence thereof, notice of any
condition or occurrence that results in noncompliance with, or liability under,
the HUD General Provisions, the Program Guidelines and/or the Award Letter:
and

(xv)promptly, but in any event within ten (10) Business Days aofter the
Barrower knows or has reason to know of the existence thereof, notice of any
fire, damaoge or other casuclty to or connected with the Premises or the
Improvements;

(xvi) promptly, but in any event within ten (10) Business Days, ofter the
occurrence thereof, notify the Lender in writing of a transfer by which the
ownership interest of the Borrower (including by way of the transfer of any
direct or indirect legal or beneficial interest in any constituent partner,
member, manager or shareholder of the Borrower) shall be vested in any
other Person other than the Persons listed in Schedule 6.1 (dd);

(xvii) promptly, but in any event within ten (10) Business Days, ofter the
occurrence thereof, notify in writing to the Lender of the issuance of any
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options, warrants, conversion privileges or any other tights with respect
thereto if any of the foregoing will result in a Change of Control;

At Borrower's expense, on request of the Lender, from time to time execute,
deliver, obtain, and furnish such documents as may be reasonably
necessary to perfect and maintain any assignments and/or pledges and
security interests hereunder and the other Loan Documents, and to fully
consummate the transactions contemplated under this Agreement and the
Locin Documents;

Take all steps necessary to develop the Premises and the Improvements in
compliance with all applicable |laws, statutes, rules, regulations and
reguirements of any Governmental Authority having jurisdiction over such
development;

Utilize the Loan Advances only for the construction of the Improvements in
accaordance with this Agreement and for costs, fees and expenses related
therewith and with the Loan;

Punctually pay the principal of and interest on the Loan and all of the sums
falling due hereunder or under the Note or the other Loan Documents in
accordance with the terms hereof and thereof;

(w) Maintain and preserve all of its properties which are necessary or reasonably

useful for the proper conduct of its businesses in good working order and
condition, ordinary wear and tear excepted, and in compliance with all
opplicable standards and rules imposed by all Governmental Authorities
with jurisdiction; and at all times do or cause to be done all things necessary
to obtain, preserve, renew and keep in full force and effect all copyrights,
trademarks, service marks and trade nomes that are owned or licensed to
the Borrower;

Maintain its legal existence and good standing, and as set forth herein, not
amend or otherwise revise the organizational documents of the Borrower
without the prior written consent of the Lender, which consent will hot be
unreasonably withheld or denjed;

Conduct its business so as to comply in all respects with all applicable
Environmental Laws and Environmental Permits; provided, however, that
nothing contained in this subsection shall prohibit the Borrower from
contesting, n good faith by appropriate legal proceedings, any such
Environmental Low or Environmental Permit or the interpretation or
application thereof, provided, further, that the Borrower shall comply with the
order of any court or other governmental body of applicable jurisdiction
relating to sueh Environmental Laws and Environmental Permits unless the
Borrower shall then be prosecuting an appeal or proceedings for review and
shall have secured a stay of enforcement or execution or other arrangement
postponing enforcement or execution pending such appeal or proceedings
for review. If the Borrower shall receive notice that any violation of any
Environmental Law or Envirenmental Permit may have been committed or is
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about to be committed by the Borrower or receives notice that any
Environmental Action has been filed or is about to be filed against the
Borrower alleging violations of any Environmental Law or Environmental
Permit or requiring the Borrower to take any action in connection with the
release of Hozardous Materials into the environment, receive any notice from
a federal, state, Commeonwealth er local governmental agency or private
party alleging that the Borrower may be liable or responsible for costs
associated with o response to or cleanup of a release of o Hozardous
Material into the environment or any damages caused thereby, receive any
notice that the Borrower is subject to federal, state, Commonwealth or local
investigation evaluating whether any remedicl action is needed to respond
to the release of any Hozardous Material or any other substance into the
environment, or receive any notice that any properties or assets of the
Borrower is subject to a Lien in favor of any governmental entity for any
liability under Environmental Laws or damages arising from or costs incurred
by such governmental entity in response to a release of o Hazardous Material
or any other substance into the environmeant, then the Borrower shall
promptly but in any event within ten (10) Business Days after the Borrower’s
receipt thereof, provide the Lender with o copy of such notice;

Comply with the terms, covenants and conditions of the Loan Documents;

Cantinue to be Solvent;

At the Lender's recsonable request, execute and deliver to the Lender in form
and substance satisfactory to the Lender a Security Agreement creating such
Liens as may be necessary or convenient to cover Borrower's building
materials or furnishings, machinery, Equipment or other personal property
stored on the Premises but not yet affixed to or incorporated into the
Improvements;

(i) Maintain with financially sound and responsible insurance companies
rated A or better and with a financial size of V or higher, by Best Rating Service,
all Insurance Policies with full extended coverage ond supplementary perils
insuring all of their properties (real and personal) for not less than 100% of
their replacement value, as determined by the Lender and maintain such
other insurance against llability to Persons for such risks and hazards and in
such amounts as are usually carried by companies engaged in similar
businesses; (ii) upon the request of the Lender, use all reasongble
commercial efforts Lo increase, vary or otherwise modify the amounts and
risks covered by such Insurance Policies and/or change the insurers issuing
such policies in order to comply with the standards set forth above (as
reasonably determined by the Lender); and (jii) from time to time at the
request of the Lender, the Borrower shall deliver to the Lender a detailed
schedule indicating all insurance policies then in force. All such insurance
shall contain a provision to the effect that the same may not ke amended,
varied or cancelled without at least thirty (30) days prior written notice to
the Lender and any other party named therein as an additional insured and
shall provide that the issuers thereof shall give written notice to the Lender
and any other party named therein as an additional insured if such insurance
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has not been renewed thirty (30) days prior to its expiration. All such
insurance provided for or contemplated herein shall name Borrower as the
insured and the Lender as additional insured, as their respective interests
may oppear and shall contain, as to the realty, the standard mortgagee
clause endorsement, The policy amounts and coverage will be increased
and/or amended from time to time at the request of the Lender. The Borrower
shalll, from time to time upon request from the Lender, promptly furnish to the
Lender evidence, in form and substance satisfactory to the Lender, of the
maintenance of all insurance required by this subsection to be maintained,
including, but not limited to such originals or copies ds the Lender may
request policies, certificates of insurance, endorsements relating to such
insurance and proof of premium payments. If any portion of the realty is at
any time locoted in an area identified by the Secretary of Housing and Urban
Development or any successor thereto as an area having special flood
hazards pursuant to the National Flood Insurance Act of 1968, the Flood
Disaster Protection Act of 1973 or the National Flood Insurance Reform Act of
1994, as each may be omended, or any successor law (the “Flood Insurance
Acts"), the Borrower shall obtain flood hozard insurance in an amount equal
to the maximum limit of coverage available for such realty thereon under the
Flood Insurance Acts;

Conduct all transactions with any of its Affiliates on terms that are fair ond
reasonable and no less favorable to the Borrower than it would obtain in a
comparable arm's-length transaction with g Person, not an Affiliate;

Register in the System for Award Management (*SAM”") and maintain its
registration active until the satistaction of all the Obligations of the Borrower
under this Agreement and the other Loan Documents;

From and after the Conversion Date, Borrewer shall maintain ot all times with
Banesco a reserve for the payment of principal and interest in a minimum
omount equal to six (6) menths of scheduled principal and interest
payments due Under the Loan as of the Conversion Date. Such reserve shall
be held in an occount (the P&l Reserve Account”) duly assigned and
pledged to the Lender as security for Borrower's obligations under the Loan.
Borrower shall not have any right to withdraw funds from this account, except
with the prior consent of the Lender. Upon the occurrence of an Event of
Default, Lender may, in addition to any other rights and remedies available
to Lender, apply any sums in this account to the payment of the Obligations
under the Loan. The Borrower shall replenish any amount withdrawn within
ninety (90) after any such withdrawal:

Borrower covenants that the representations and warranties made by it in
Section 6.] hereof and which can survive or are intended to survive the
Closing Date will be continuously true and correct in all respects;

Borrower shall include, as an exhibit to the pertinent contract with the project
contractors, copies of the HUD Form 4010, which is attached hereto as Exhibit
N, and a copy of “General Decision Number PR20250001" attached hereto as
Exhibit ©. The Borrower will ensure project prime contractors respond
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promptly and effectively to Lender's compliance requests. This includes
payrell reviews, onsite visits, and the timely implementation of corrective
actions as specified by the Lender. The Borrower is responsible for providing
copies of all compliance requirements, as set forth in their agreements with
prime contractors, to the Lender's complionce division for recordkeeping
purposes, Furthermore, the Borrower is obligated to pass Federal wage
determinations, as well as any relevant local executive orders and local laws
affecting woge rates, to the prime contractors. These documents are
essential for laborers and mechanics engaged in o construction project, as
defined in 29 CFR 5.

To the extent that the Borrower is considered o “reporting company” under
the Corporate Transparency Act, amended, and the regulations
promulgated thereunder by the Financial Crimes Enforcement Network
(“FinCEN"), comply with all reporting requirements thereunder on a timely
basis with respect to beneficial owners and company applicants, including,
without [imitation, the filing with FINCEN of the initial report and any required
subsequent updated or corrected report.

Section7.2 Negative Covenants. So long as the Loan shall femain unpaid, or the
Lender shall have any commitment to fund Loan Advances hereunder and until the
satisfaction of all other Obligations of the Borrower hereunder, the Borrower will not,
without the prior written consent of the Lender which consent or denial will be notified
within thirty (30) calendar days, ofter written request made by the Borrower;

(@) Permit the sale, dilution, encumbrance or transfer of the shares of stock of the

()

(c)
(d)

(e)

Borrower, directly or indirectly, other than changes related to the corporate
capitalization and inventory purchase programs contemplated in the
organizational documents of the Borrower, which shall be duly netified to the
Lender pursuant to Section 7.1(r) (xvi) hereof;

Sell, lease, transfer or otherwise dispose of any asset without Lender's prior
written consent (including, without limitation, receivables, machinery,
Equipment, leases, leaseholds, the Premises, trodemarks, trade names,
goodwill and other tangible and intangible assets), except for (i) sales of
inventory in normal course of business, and (i) dispositions of obsolets,
damaged, surplus or worn-out equipment or property, in the ordinary course
of business and consistent with prudent industry practices;

Negatively alter its capital structure;

Change its nome, identity. organizational structure or jurisdiction of
organization;

Establish a new location for its chief executive office or principal place of
business;

(f) Assume, guaranty, endorse, or otherwise be or become liable upon the

obligations of any Person, firm, entity or corporation;
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Make changes in the Plans, except with the written approval of the Lender, or
except those required by any Governmental Authority, and those
clarifications ond changes necessary to correct errors and omissions, resolve
conflicts between trades, clarify or detail construction methods, work or
materials, provided sdid changes do not affect or change the general nature
of the Improavements, and further provided that any such changes shall
forthwith be notified and submitted to the Lender in writing within ten (10)
days of the date the change was made;

Rermove, demolish or substantially alter the Premises or the Improverments;
remove without cppropriate replacements, any features, Equipment or
articles of personal property from the Premises or the Improvements; or
commit any woste on or make any changes to the Premises or the
Improvements which would in any way increase the risk of fire or other
hazards arising out of its operation;

Make any change in the nature of the business carried on by the Borrower as
of the date hereof, or make any change in the Borrower’s business objectives,
purposes or operations;

Create, form, wind up, liquidate, dissolve itself, merge, or consolidate with any
Persom;

Create, incur, assume or suffer to exist any Lien or other charge or
encumbrance, or any other type of preferential arrangement, upon or with
respect to the Collateral (real or personal, tangible or intangible), or assign
any right to receive income, excluding, however, from the operation of the
foregoing restrictions the following Liens: (i) Liens created by the Loan
Documents, dnd (i) Permitted Liens;

Create or make any investment in any direct or indirect Subsidiary or Affiliote,
except with the prior written consent of the Lender; enter into o partnership,
joint venture or similar arrangement; or make any change in their capital
structure;

(m)Enter into or be a party to any transaction with any of its Affiliates, except in

(n)

the ordinary course of business and upon fair and reasonable terms which
are na less favorable to the Borrower than the Borrower would obtain in o
comparable arm’s length transaction with a Person which is not the
Borrower's Affiliate;

Make or permit any change in accounting policies or reporting practices,
including, without limitation, any change in its Fiscal Year or fiscal periods,
except os required by or advisable under GAAP and only after written consent
thereof from the Lender;

Make Distributions to or on behalf of any shareholder of the Borrower or any
other Person, except for the following Distributions, provided no Defoult or
Event of Default has occurred and is continuing beyond any applicable cure
period or would result therefrom and as of the most recently ended Fiscal
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Quarter, Borrower is in compliance with the financial covenants set forth in
Section 7.3 prior to, and after giving pro forma effect to the making of, such
Distributions: (i) redemptions, retirements and buybacks made by the
Borrower for cash in connection with its capital stock, and related to the
corporate capitalization and inventory purchase programs contemplated in
the organizational documents of the Borrower, (A) in an aggregate amount
not to exceed $10,000,000 in Fiscal Year 2025; (b) in an aggregate amount
not to exceed $13,000,000 in Fiscal Year 2026; (C) in an aggregate amount
not to exceed $16,000,000 in Fiscal Year 2027; and (D) in an aggregate
armount not to exceed $18,000,000 in Fiscal Year 2028,

Except for those credits extended to the shareholders, in connection with its
inventory purchase programs contemplated in the organizational documents
of the Borrower, make or have outstanding at any tirme ony gudrantes, loan or
advance to, or otherwise extend credit to any Person, including without
limitation any officer, director or stockholder of the Borrower or any Affilicte of
the Borrower;

(q) Create or enter into any ERISA Flan, except in compliance with ERISA and all

(r)

(t)

other applicable lows and regulations; and pay and discharge all obligations
and ljabilities under ERISA that, if unpaid or unperformed, may result in the
Imposition of a Lien on any of their properties or assets;

Prepay, redeem, purchase, defease, or otherwise satisfy prior to the
scheduled maturity thereof in any manner, or make any payment in violation
of any subordination terms of any Debt;

Create, incur, guarantee, endorse, ossume, of suffer to exist any Debt,
whether direct, contingent or otherwise, except (i) Debt hereunder and under
the Note; (i) the Banesco Loan; (iii) trade payables and accruals incurred in
the ordinary course of business; (iv) unsecured current liabilities, other than
for money borrowed, incurred in the ordinary course of business; (v) and
loans or lines of credit disclosed in writing to the Lender existing prior to the
Closing Date.

Use Loan proceeds to perform any of the following activities:

(i) Operate facilities that are not open to the general public and serve g
predominantly higher-income clientele;

(i) Operate professional sports teams, yacht clubs, non-public recreation
facilities, private or commercial golf courses or country clubs, and
casines or other gambling estdblishments;

(iif) Activities related to the operation of private utilities;

(iv) Lobbying or political activities;
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(v) Operate religious activities, except where expenses are clearly

distinguishable between the organization’s religious and secular
activities.

(u) The Collateral cannot be used as collateral for transactions with third-party
financing within five (58) years after commissioning or Substantial
Completion. If the facility goes through o commercial transaction within five
(5) years after commissioning or Substantial Completion, one of the
following conditions must be met:

(i) Theincoming entity will deliver the services and continue operating and
maintaining the assets developed under the award. All responsibilities
will be transferred to the new entity, as determined in the award, or

(i) The award shall be returned using a depreciation schedule to determine
the current value.

Section 7.3 Financial Covenants. So long as the Loan shall remain unpaid and until
all other Obligations of the Borrower hereunder are satisfied, commencing three (3)
months after the Conversion Date, the Borrower will maintain: (i) a Debt Service
Coverage Ratio of not less than 110 to 1.00 as of the end of each Fiscal Year: and (1) at
all times, and from time to time, & Loan to Value Ratio not exceeding one hundred-

percent (100%) (collectively, the “Required Finaneial Covenants”).

Section7.4 Special Provisions as to Collateral. (a) The Lender and the Borrower
intend, and hereby ogree, that until all Cbligations hereunder and under the Notes,
and other Loan Documents have been fully satisfied, the Lender's Lien over the
Collateral, and all products and proceeds therecof, shall remain in full force and effect.
The Borrower shall take any and all steps requested by the Lender to perfect, maintain,
and protect the Lender’s Lien on the Collateral, including, without [imitation, executing
and filing security instruments or amendments thereof, financing statements, and
continuation statements, and amendments thereto, all in form and substance
satisfactory to the Lender. The Borrower shall pay the costs of, or incidental to, any
recording or filing of any security instrument or financing statement concerning the
Collateral and the reasonable costs of, or incidental to, any and all other steps or
procedures which the Lender may reguest in order to perfect, maintain and protect
the Lender’s Lien on the Collateral. If the Borrower fails to pay any Taxes, assessments,
or governmental charges levied or assessed or Imposed upon or with respect to the
Collateral or any part thereof promptly when due (except to the extent that the same
are being contested by the Borrower in good faith by appropriate proceedings and
adequate reserves have been made therefore), the Lender may (but shall not be
required to) pay the same and charge the cost thereof to the Borrower as part of the
Obligations payable hereunder on demand and secured by the Collateral. The Lender
agrees promptly to notify the Borrower prior to making any such payment, provided
that the foilure to give such notice shall not affect their right to make such payment
and charge the amount thereof to the Borrower, In order to protect or perfect any Lien
which the Lender is granted under any Loan Document, the Lender may, in its sole
discretion, maintain guards, discharge any Lien or encumbrance or bond the same,
pay any insurdance, service bureau or warehouseman, or obtain any record and
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charge the same to the Borrower as part of the Cbligations payable hereunder on
demand and secured by the Collateral,

(b) The Lender,in its sole discretion, may exchange, waive, or release any security ar
portion of the Collateral (subject to the provisions of Section 7.4(q)), enforce any
security or portion of the Collateral following the occurrence of an Event of
Default, apply such secutity or any proceeds of the Collateral following the occurrence
of an Event of Defoult, and direct the order or manner of sale thereof as the Lender,
from time to time, may determine. The Lender may also settle, compromise, collect, or
otherwise liquidate any Collateral for the Obligations in any manner following the
occurrence of an Event of Default without affecting or impairing its the right to take
any other further action with respect to any security or Collateral for the Obligations
of any part thereof.

ARTICLE VIIL
AMOUNTS RETAINED BY THE BORROWER FROM THE GENERAL
CONTRACTOR

Section 8.1 Amounts Retained. The amount retained or held back by the Borrower
from the Genercl Contractor, in accordance with the terms of the Construction
Contract, shall be subordinate to the Loan andjor to any other amounts owed
hereunder and under the Loan Documents. These retained amounts shall only be paid
by the Borrower to the General Contractor upon compliance with this Agreement, the
Construction Contract, and the Bonds. To that effect, the amount retained by the
Borrower to the General Contractor under the Construction Contract for the
Improvements, as set forth in the Project Cost Statement, will be released to the
General Contractor upon Substantiol Completion of the Project.

Section 8.2 Subordinated Amounts, All amounts retained by the Borrower from the
General Contractor shall be subordinate to the Loan and/or any other amounts owed
hereunder and under the Loan Documents.

ARTICLE IX
CERTIFICATION OF COMPLIANCE WITH LEGAL REQUIREMENTS

SectionS.] Compliance with Puerto Rico Legal Requirements. Given that the
Agreement involves funds from a public agency of the Government of Puerto Rico for
which HUD is the oversight agency, the Borrower agrees to carry out its obligations
under this Agreement in compliance with dll the reguirements described in this
Agreement, including, without limitation, the requirements described in Exhibit L.

Section 9.2 Compliance with HUD, CDBG, and Fedetal Legal Requirements. Given

that the Agreement involves funds from a public agency of the Government of Puerto
Rico for which HUD is the oversight agency, the Borrower further agrees to carry out its
obligations under this Agreement in compliance with all the requirements in the
Frogram Guidelines, the HUD General Provisions, and the Award Letter.

Section 9.3 Intentionally Omitted.

ARTICLE X
EVENTS OF DEFAULT
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Section10.1 Events of Default. The occurrence of any one or more of the following

shall constitute an “Event of Default” as said term is used herein:

(@)

(b)

(d)

(e)

(f)

(9)

(h)

The Borrower shall fail to pay (i) when due any amount of principal and/or
interest, or (ji) the Borrower shall fail to pay any other amounts or fees ten (10)
Business Days after the same become due;

The Borrower shall fail to perform or observe any term, covenant, or agreement
contained in Section 7., Section 7.2, Section 7.3 or Section 7.4 and in any such
case any such failure shall remain unremedied for a period of thirty (30)
calendar days from the date of notice of the occurrence of such failure setting
forth the baosis of such failure or the Borrower shall fail to pay, perform or observe
any other loan, loan agreement, credit agreement, contract, agreement, note,
or instrument with the Lender;

The Borrower shall fail to perform or observe any other term, covenant, or
agreement contained in this Agreement and/or any Loan Document on its part
to be performed or observed (other than Section 7.1, Section 7.2, Section 7.3 or
Section 7.4 hereof), and in any such case any such failure shall remain
unremedied for o period of thirty (30) calendar days from the date of notice of
the occurrence of such failure setting forth the basis of such failure;

Any representation or warranty made by the Borrower (or any of its officers)
under or in connection with any Loan Decument to which it is a party shall, when
taken as a whole, be deemed incaorrect in any respect at the time it was made;

An unreascnoble delay in the construction of the Improvements or a
discontinuance for a period of thirty (30) consecutive days, or, in any event, a
delay in construction of the Improvements so that the same will not be, in
Lender's reasoncble judgment, completed on or before the Construction
Completion Date except for events of Force Majeure, but in no event a delay of
more than one hundred twenty (120) cumulative days;

The bonkruptey or insolvency of the General Contractor and the failure of
Borrower to enter Into a contract with a new contractor reasonably satisfactory
to the Lender within sixty (60) days fram the occurrence of such bankruptcy or
insolvency;

The occurrence of any default under any of the other Loan Documents (after
the giving of any required notice) which has remained uncured for a period of
thirty (30) days after written notice from the Lender to the Borrower, provided
that if the nature of such obligation is such that it cannot be reasonably cured
within such thirty (30) day pericd, no Event of Default will be deerned to have
occurred provided that the Borrower, within such thirty (30) day period
commences actions to cure such failure and diligently prosecutes such cure to
completion;

The conveyance, assignment, pledge, transfer, hypothecation or other
disposition, or encumbrance of the Premises or Improvements, except as
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permitted herein, or the assignment or attempted assignment by the Borrower
of this Agreement or any of its rights hereunder;

If at any time or times hereafter any representation, statement, report, or
certificate heretofore made or hereafter made by the Borrower shall prove to
be false or misleading as the time it was made;

If all or @ substantial part of the assets of the Borrower are attached, seized, or
levied, or come into the possession of any receiver, trustee, custodian, or
assignee for the benefit of creditors, and such action is not nullified or reversed
within thirty (30) days thereafter;

Any of the Liens established or purported to be established by any of the Loan
Documents delivered to the Lender pursuant to this Agreement shall, for any
reason, except to the extent permitted by the terms thereof, cease to create g
valid and perfected Lien in any of the Collateral purported to be covered
thereby, securing the payment and performance of the Obligations hereunder,
under the Notes and under the other Loan Documents, unless (i) the Lien defect
is not attributable to an intentional act or omission of the Borrower, and (ii) the
Borrower diligently commences and continues to exercise commercially
reasonable efforts jointly with the Lender until the correction of the Lien defect
is accomplished;

If the Borrower is enjoined, restrained, or in any way prevented by a final and
unappeaclable court order from conducting all or a substantial part of its
business affairs and/or proceeding with the Improvements;

There shall have been asserted against the Borrower an Environmental Action;

The Borrower shall generally not pay its Debts as such Debts become due, or
shall admit in writing its inability to pay its Debts generally, or shall make o
general assignment for the benefit of all its creditors; or any proceeding shall
be instituted by or against the Borrower seeking to adjudicate it @ bankrupt or
insolvent, or seeking liquidation, winding up, recrganization, arrangement,
adjustment, protection, relief, or composition of it or its debts under any low
relating to bankruptey, insclvency or reorgaonization or relief of debtors, or
seeking the entry of any order for relief or the appointment of a receiver, trustee,
or other similar official for them or for any substantial part of their properties
and, in the case of any such proceeding instituted against either of them (but
not instituted by them) that is being diligently contested by them in good faith,
either such proceeding shall remain undismissed or unstayed for a period of
thirty (30) days or any of the actions sought in such proceeding (including,
without limitation, the entry of any order for relief against, or the appointment
of a receiver, trustee, custodian or other similar official for, them or any
substantial part of jts properties) shall occur; or the Borrower shall take any
corporate or other action to authorize any of the actions set forth above in this
subsection;

Any final and unappeciable judgment or order for the payment of money in
excess of Five Hundred Thousand Dollars (8500,000.00) which is not covered by
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insurance shall be rendered ogainst the Borrower, and either enforcement
proceedings shall have been commenced by any creditor upon such judgment
or order, of there shall be any period of thirty (30) calendar days during which
a stay of enforcement of such judgment or order, by reason of o pending
appeal or otherwise, shall not be in effect;

If the Borrower shall (i} default in the payment of principal or interest on any
obligation for borrowed money beyond the period of gracs, If any, provided with
respect thereto, or (ji) default in the performance or observance of any cther
term, condition, or agreement contained in any such obligation or in any
agreement relating thereto, if the effect of such default is to cause such
obligation to become due prior to its stated maturity and in effect such
obligation has been caused to become due; or (jii) default in the performance
or observance of any of the terms and conditions of other obligations, if the
effect of such default is to cause such agreements to expire or be subject to
cancellation and in effect such agreements expire or are cancelled;

The ocecurrence of any default (after the giving of any required notice and the
expiration of any opplicoble cure peried), unless waived hereunder, or the
alteration, amendment, or rescission of the organizational documents, or of any
condition that would for any reason whaotsoever disable or prevent the Borrower
from complying with the terms, provisions, and conditions of the organizational
documents, specifically in connection with the contributions to be made by the
owners of the Borrower, within the time and in the manner therein reguired;

There shall have occurred a condition or a change of circumstances which,
taken as o whole, has or could reasonably be expected to have o Material
Adverse Effect on the Borrower;

The Borrower shall fail to comply with any of the terms and conditions as
elsewhere provided in this Agreement, including, without limitation, those
related to the Program Guidelines, the HUD General Provisions, the Award Letter
and/or contained In the Borrower's organizational documents, the Loan
Documents, or any other agreements with the Lender;

The Borrower, or any of its owners, officers or directors is criminally indicted,
convicted or pleaded guilty pursuant to ony Federal law or regulation, or is
criminally indicted, convicted, or pleaded guilty of any of the crimes listed under
Section 6.8 of Act Number 8-2017, as amended known as the Government of
Puerto Rico Human Resources Administration and Transformation Act, or for any
of the crimes listed under Act Number 2-2018, as amended, known as the Anti-
Carruption Code for the New Puerto Rico;

The Borrower, or any of its owners, officers or directors incurs in any intentional
or non-intentional conduct that may directly or indirectly threaten or damage
the good name or standing of the Lender;

Any Termination Event with respect to an ERISA Plan shall have occurred, and
thirty (30) calendar days thereafter, (i) such Termination Event (if correctable)
shall not have been corrected, (i) the then-present value of such ERISA Plan's
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vested benefits exceeds the then-current value of assets accumulated in such
ERISA Plan, and (iii) such Termination Event could reasonably be expected to
cause a Lien to arise with respect to any of the assets of the Borrower; or if the
Borrower, as an employer under an ERISA Plan, shall have made a complete or
partial withdrawal from such ERISA Plan and the ERISA Plan sponsor of such
ERISA Plan shall have notified such withdrawing employer that such employer
has incurred an actual withdrawal llability which adversely affects the financial
condition of the Borrower;

Failure to meet Ndtional Objective requirements by the National Objective
deadline; and,

Sale of the Premises prior to the Borrower achieving the National Objective listed
under Section 3.2;

Voluntary or involuntary prepayment of the Loan, in whole or in part, prior to
achieving the National Objective.

The occurrence of any Change of Scope of the Project without the Borrower
having first provided written notice thereof to the Lender, thereby preventing the
Lencler from re-evaluating environmental assessments and other findings and
issuing its written approval in accordance with applicable law.

Section10.2 Remedies. Upon the occurrence and continuance of any Event of Default
beyond any applicable cure period, the Lender, in addition to all remedies conferred
upan it by law and by the terms of the Loan Documents, may pursue any one or more
of the following remedies concurrently or successively, it being the intent hereof that
none of such remedies shall be exclusive of any other;

(a) Declare the Loan to be due and payable forthwith, withoul presentment,

demand, protest, or further notice of any kind, all of which are hereby expressly
waived by the Borrower;

(b) Withhold further disbursement of Loan Advances;

(c) In the manner permitted by law, toke possession of the Premises and

Improvements, complete the construction and equipping thereof, and take any
cactions deemed necessary in its sole judgment to fulfill the obligations of the
Borrower hereunder. This includes the right to avail itself and procure
performance of existing contracts or let any contracts with the same
contractors or others, as well as to employ watchmen to protect the Premises
and the Improvernents from injury. Without restricting the generality of the
foregoing and for the purposes aforesaid, the Borrower hereby authorizes the
Lender, with full power of delegation, to complete the construction and
equipping of the Improvements in the name of the Borrower; to use
unadvanced funds remaining under the Loan, or funds that may be reserved,
escrowed, or set aside for any purposes hereunder at any time; to advance
funds in excess of the foce amount of the Loan to complete the Improvements;
to make changes in the Plans that may be necessary or desirable to complete
the improvements in substantially the manner contemplated by the Plans; to
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retain or employ new contractors, subcontractors, architects, engineers, and
inspectors as shall be required for said purposes; to pay, settle, or compromise
all existing bills and claims, or to avoid such bills and claims from becoming
Liens against the Premises, or security interests against Fixtures or Equipment,
or as may be necessary or desirable for the completion of the construction and
equipping of the Improvements or for the clearance of title; to execute all
applications and certificates, in the name of the Borrower, that may be required
by any of the contract documents; and to perform any act that the Borrower
might do on its own behalf; to prosecute and defend all actions or proceedings
in connection with the Improvements, Premises, or Fixtures or Equipment; to
take action and require such performance as it deems necessary under any of
the Bonds to be furnished hereunder; toc make settlements ond compromises
with the surety or sureties thereunder and execute instruments of release and
satisfaction. Itis understood and agreed that this authorization shall be coupled
with an interest and cannot be revoked;

Obtain the appointment of a receiver, without regard to the adequacy of any
security of the solvency of the Borrower, or any other similar matters, to carry
out the acts authorized in {c) above and such other acts deemed necessaory or
convenient;

Bring legal action or proceedings for the collection of the Obligations, and, at its
option, simultaneously or thereafter foreclose the Collateral; or

Exercise or pursue any other remedy or couse of action permitted under this
Agreement or any Loan Documents or conferred upon the Lender by applicable
law, in equity, or by statute, including, without [imitation, the rights and remedies
of o secured creditor under the laws of the Commaonwedith, including, without
imitation the Commercial Transactions Act or the Uniformm Commercial Code
of any applicable jurisdiction.

Upon the occurrence and during the continuance of any Event of Default, the
Lender is hereby autherized, at any time and from time to time, without notice
to the Borrower (any such notice being expressly waived by the Borrower), to
set off and apply any and all deposits (general or special, time or demand,
provisional of final) held at any time held and any other indebtedness owed by
the Lender to or for the credit or account of the Borrower against any and all of
the obligations of the Borrower now or hereafter existing under this Agreement
or any other Loan Document, irrespective of whether or not the Lender shall
hove made any demand under this Agreement or such other Loan Deocument,
and even if such obligations may be unmatured. The Lender agrees promptly
to notify the Borrower after any such setoff and application, provided that the
failure to give such notice shall not affect the validity of such setoff and
application. The rights of the Lender under this section are in addition to other
rights and remedies (including, without limitation, other rights of setoff) which
the Lencler may have.

In the event of an actual or deemed entry of an order for relief with respect to
the Borrower under the Bankruptey Code, the Note, all such interest, and all such
amounts shall automatically become due and payable, without presentment,
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demand, protest, or any notice of any kind, all of which are hereby expressly
waived by the Borrower. In case any one or more of the Events of Default shall
hove occurred and be continuing, and whether or not the Lender shall have
accelerated the maturity of the Obligations pursuant to the foregoing, the
Lender may proceed to protect and enforce its rights by suit in equity, action at
lew and/or other appropriate proceeding. No remedy herein conferred upen
the Lender is intended to be exclusive of any other remedy, and each and every
remedy shall be cumulative and in addition to every other remedy given
hereunder and the Loan Documents or now or hereafter existing at law, in
equity, or by statute, or any other provision of law.

Section10.3 Waiver of Breach. No waijver of any breach or Default hereunder shall
constitute or be construed os o waiver by the Lender of any subsequent breach or
Default or of cny breach or Default of any other pravision of this Agreement,

ARTICLE XI
GENERAL CONDITIONS

Section1l.] Amendments. No amendment or waiver of any provision of this
Agreement or any other Loan Documents, nor consent to any departure by the
Borrower therefrom, shall,in any event, be effective unless the same shall be in writing
and signed by the Lender (and, in the case of any such amendment, by the Borrower),
Such waiver or consent shall be effective only in the specific instance and for the
specific purpose for which itis given. The Lender may require a waiver fee equal to Five
Thousand Dollars ($5,000.00) in each instance of o waiver request made by the
Borrower.

Section11.2 Notices. All notices and other communications provided for hereunder
shall be in writing (including by Electronic Means) and mailed, delivered personally, or
sent by courier,

if to Borrowetr: at Supermercados Econo Inc.
PO BOX 4818

Caroling, Puerto Rico 00884-4818

Attention: Eduardo A. Marxuach Colén
With a copy to: Ferraiuoli LLC

250 Mufioz Rivera Ave.

6" Floor

San .Juan, Puerto Rico 00818

Attention: Maristella Collazo Soto, Esq.

iftothelender: at Puerto Rico Department of Housing
Investment Portfolioc  for Growth (IPGM
Program)
PO Box 21365

sSdn Juan, Puerto Rico 00828-1365
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Attention; Office of the Secretary

With o copy to: Puerto Rico Department of Housing
Legal Division
FO Box 21365
San Juan, Puerto Rico 00928-1365

AND

Disaster Recovery Deputy Secretary
PO Box 21365
San Juan, Puerto Rico 00928-1365

AND

Economic Recovery Directaor
PO Box 21365
San Juan, Puerto Rico D0928-1365

With a copy to: Marini Pietrantoni Mufiiz LLC
250 Ave. Ponce de Leon, Ste. 800
San Juan, Puerto Rico 00918

Attention: Adriana Copacete Cabassa, Esg,

Or, s to each party, at such other address as shaill be designated by such party in
written notice to the other parties. All such notices and communications shall be
effective as follows: if mailed, three (3) days after being deposited in the mail; if
transmitted by Electronic Means, on the day of transmission; and if delivered
personally or by courier, on the day when delivery is made.

Section 1.3 No Waiver.

(a) Therights and remedies of the Lender under the Loon Documents are cumulative
and not exclusive of any right or remedy which it would otherwise have. No delay
or failure of the Lender in the exercise of any right, power, or privilege under the
Loan Documents shall constitute a waiver of such right, power or privilege, and
no partial exercise of any such right precludes any other or further exercise
thereof or the exercise of any other right.

(b) Any Loan Advance made prior to or without the fulfillment by the Borrower of dll
the conditions precedent thereto, whether or not known to the Lender, shall not
constitute o waiver by the Lender of the requirement that all conditions, including
the non-performed conditions, shall be required with respect to all future Loan
Advances.

Section11.4 Expenses and Taxes; Indemnification.

(a) The Borrower agrees to pay, on demand, all reasonable costs and expenses, if
any (including, without limitation, reasonable counsel fees and expanaes), in
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connection with the enforcement (whether through negotiations, legal
proceedings, or otherwise) after the occurrence of an Event of Default of this
Agreement, the Loan Documents, and the other documents to be delivered
hereunder. In addition, the Borrower shall pay any and all documentary stamps
and other recording fees payable or determined to be paycble in connection with
the execution and delivery of this Agreement, the Note, the other Logn
Documents, and the other documents to be delivered hereunder and agrees to
save the Lender harmless from and against any and all liabilities with respect to
or resulting from any delay in paying or omission to pay such documentary
stamps and recording fees.

The Borrower hereby agrees to indemnify and hold harmless the Lender, its
officers, directors, employees, agents, advisors and representatives (each, an
“Indernnified Party") from and against any and all claims, damages, losses,
liabilities and expenses (inclucﬂing, without limitation, the reasonable fees and
expenses of counsel), joint or several, that may be incurred by or asserted or
awarded against any Indemnified Party, in each case arising out of or in
connection with or by reason of, or in connection with the preparation for a
defense of, any investigation, litigation or proceeding arising out of, related to or
in connection with (i) the transactions contemplated by this Agreement and the
other Loan Documents or any use made or proposed to be made with the
proceeds of the Loan or (ii) the actual or alleged presence of Hozardous Materials
on any property of the Borrower, including the Premises, or any Environmental
Action relating in any way to the Borrower; in each case whether or not such
Investigation, litigation or proceeding is brought by the Borrower, its partners,
directors, shareholders or creditors or an Indemnified Party or any Indemnified
Party is otherwise a party thereto and whether or not the transactions
contemplated hereby are consummated, except to the extent such claim,
damage, loss, liability or expense is found in a final, non-appealable judgment by
a court of competent jurisdiction to have resulted from such Indemnified Party’s
gross negligence or willful misconduct. The Borrower further agrees that no
Indemnified Party shall have any liability (whether direct or indirect, in contract or
tort or otherwise) to the Borrower or its creditors for or in connection with the
transgctions contemplated by this Agreement and the other Loan Docurments,
except to the extent that such liability is found in @ final non-appeclable
Judgment by a court of competent jurisdiction to have resulted from such
Indemnified Party's gross negligence or willful misconduct; provided, however
that the provisions of this Section shall not in any way alter any contractuc
obligation or contractual remedy of any Indemnified Party. The Borrower also
agrees not to assert any claim cgainst the Lender, any of its affiliates, or any of its
respective directors, officers, employees, attorneys, and agents, on any theory of
liability, for special, Indirect, consequential, or punitive domages arising out of or
otherwise relating to any of the transactions contemplated herein or in any other
Loan Document or the actud| or proposed use of the proceeds of the Loan.

If any payment of principal of the Loan is made by the Borrower to or for the
account of the Lender other than on the scheduled repayment date as a result of
a payment pursuant to Section 3.4, accelerotion of the maturity of the Loan
pursuant to Section 10.2 or for any other reason, the Borrower shall, upon demand
by the Lender, pay to the Lender any amounts required to compensate the Lender
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for any additional losses, costs and expenses that it may reasonably incur as o
result of such payment, including, without limitation, any loss, cost or expense
Incurred by reason of the liguidation or reemployment of deposits or other funds
acquired by the Lender to fund or maintain the Loan and/or in respect to any
interest rate swop agreement, interest rate cap agreement, interest rate collar
agreement or similar arrangement entered into by the Lender for the purpose of
reducing exposure to interest rate risk and not for speculative purposes.

(d) If the Borrower fails to pay when due any costs, expenses, or other amounts
payable by it under any Loan Document, including, without limitation, fees and
expenses of counsel and indemnities, such amount may be paid on behalf of the
Borrower by the Lender in its sole discretion.

Section11.5 Binding Effect. Except as herein provided, this Agreement shall be
binding upen and inure to the benefit of the Borrower and the Lender and their
respective successors and assigns. Notwithstanding the foregoing, the Borrower,
without the prior written consent of the Lender in each instance, may not assign,
transfer, or set over to another, in whole or in part, all or any part of its benefits, rights,
duties and obligations hereunder, including, but not limited to, the performance of and
compliance with the conditions hereof, and the right to receive the proceeds of current
or future Loan Advances.

Section11.6 Assignments and Participations.

(@) The Lender may assign to one or mere banks or other entities all or a portion of
its rights and obligations under this Agreement (including, without limitation, all
or a portion of the Loan owing to it, the Note held by it and the remaining Loan
Documents).

(b) The Lender may sell participations to one or more banks or other entities in or to
all or @ portion of its rights and obligations under this Agreement (including,
without limitation, all or a portion of the Loan owing to it and the Note held by it).

(e) The Lender may, in connection with any assignment or participdtion or proposed
assignment or participation pursuant to this Section, disclose to the assignee or
participant or proposed assignee or participant any information relating to the
Borrower furnished to the Lender by or on behalf of the Borrower: provided that,
prior to any such disclosure, the assignee or participant or proposed assignee or
participant shall agree to preserve the confidentiality of any confidenticl
information relating to the Borrower received by it from the Lender,

Section11.7 Entire Agreement. This Agreement contains the entire agreement of the
Parties and supersedes dll prior or contemporanaous written or oral negotiations,
correspondence, understandings, and agreements between or among the Parties
regarding the subject matter hereof. The Borrower hereby accepts, acknowledges,
and ratifies all the representations, covenants and agreements set forth in the
Application and the Award Letter. To the extent that any provision of this Agreement is
inconsistent with any provision of the Award Letter, this Agreement shall govern to the
extent permitted by the Program Guidelines.
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SectionTl.8 Severability of Provisions. Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions hereof or affecting the validity or enforceability of such provision
in any other jurisdiction.

Section 1.8 Survival of Covenants. All covenants, agreements, representations and
warranties made by the Borrower in this Agreement or in any other Loan Document or
any instrument, document or certificate delivered pursuant hereto or thereto shall be
deemed to have been material and relied on by the Lender, notwithstanding any
investigation macle by the Lender, and shall survive the execution and delivery of this
Agreement and of such instrument, document or certificate until repayment of all
Cbligations of the Borrower due hereunder and under the Note.

Section11.10 Application of Payments. The Lender shall have the continuing and
exclusive right to apply or reverse and re-apply any and all payrments to any portion
of the Obligations of the Borrower. To the extent that the Borrower makes a payment
or payments to the Lender which payment or any part thereof are subsequently
Invalidated, declared to be fraudulent or preferential, set aside or required to be repaid
to a trustee, receiver or any other party under any bankruptcy law or state,
Commonwealth or federal law, or equitable cause, then, to the extent of such payment
received, the Obligations of the Borrower or part thereof intended to be satisfied shall
be revived and continue in full force and effect, as if such payment had not been
received by the Lender.

Section 1.1l Execution in Counterparts. This Agreement may be executed in any
number of counterparts and by different parties hereto in separate counterparts, each
of which, when so executed, shall be deemed to be an original, and all of which, taken
together, shall constitute one and the same agreement. Delivery of an executed
counterpart of o signoture page to this Agreement by Electronic Means shall be
effective as delivery of o manually executed counterpart of this Agreement.

Section11.12 Confidentiality. The Lender agrees to keep confidential all non-public
information pertaining to the Borrower which is provided to it by any such parties and
ts agents in accordance with the Lender's customary procedures for handling
confidential information of this nature, and shall not disclose such information to any
Person except (i) to the extent such information is public when received by the Lender
or becames public thereafter due to the act or omission of any party other than the
Lender and its agents, (if) to the extent such information is independently obtained
frormn a source other than the Borrower and such information frorn such source is not,
to the Lender's knowledge, subject to any obligation of confidentiality or, if such
information fs subject to cn obligation of confidentiality, that disclosure of such
information is permitted, (iii) to the Lender's counsel, auditor, examiner or any
regulatory authority having jurisdiction over the Lender, accountants and other
consultants retained by the Lender, (iv)in connection with any litigation or the
enforcement of the rights of the Lender under this Agreement or any other Loan
Document, (v) to the extent required by any applicable statute, rule or regulation or
court order {incluﬂing, without limitation, by way of subpoena} or pursuant to the
request of any Governmental Authority having jurisdiction over the Lender, or (vi) to
the extent disclosure to other Persons is appropriate in connection with any proposed
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or actual assignment or grant of a participation to such other Person (who will in turn
be required to maintain confidentiality as if it were o party to this Agreement and
subject to the terms hereof). In no event shall the Lender be obligoted or required to
return any such infarmation or other materials furnished by the Borrower pursuant to
this Agreement or the other Loan Documents.

Section11.13 GoverningLlaw. The Loon Documents are made pursuant to and shall be
governed by, construed, and enforced in cccordance with the laws of the
Commonwealth. The Borrower, ot the Lender’s sole option and discretion, regardless
of who commences the suit, action or proceeding, accepts the exclusive jurisdiction
of the Courts of the Commonwealth or the United States Courts in Puerte Rico, which
the Lender may elect, in any suit, action, or proceeding to enforce or defend any rights
or obligations under or in any manner related with the Loan Decurments.

Section1l.14 Waiver of Jury Trial. THE BORROWER AND THE LENDER HEREBY
IRREVOCABLY WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR
COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING QUT OF
OR RELATING TO ANY OF THE LOAN DQCUMENTS, THE TERM LOAN OR THE ACTIONS OF THE
LENDER IN THE NEGOTIATION, ADMINISTRATION, PERFORMANCE OR ENFORCEMENT
THEREQF,

Section 1115 Time is of the essence. The Lender may suffer financial loss and
damages if the Borrower, for any reason, fails to complete the Improvements on or
before the Construction Completion Date, and/or fails to pay the Loan in full on or
before the Term Loan Maturity Date. Accordingly, the Borrower agrees thot time is of
the essence in this Agreement,

Section11.16 Approval of theLender, All docurmentation and proceedings, reasonably
deemed by the Lender to be necessary or required in connection with this Agreement
and the documents relating hereto, shall be subject to its prior approval as to form
and substance. In addition, the Persons responsible for the execution and delivery of,
and signatories to, all such documentation shall be reasonably acceptable to, and
subject to, the reasonable approval of the Lender. The Lender shall receive copies
(cerﬂﬁed if requested) of all documents it may require in connection with the
transaction contemplated hereby.

Section11.17 Intentionally Omitted.

Section 1118 Beneficiary of Loan Advances. This Agreement is solely for the benefit of
the Lender and the Borrower, All conditions of the obligations of the Lender to make

Loan Advances hereunder are imposed solely and exclusively for the benefit of the
Lender, and may be freely waived or modified in whole or in part by the Lender at any
time if, in its sole discretion, it deems it advisable to do so. No Person, other than the
Borrower (provided, however, that all conditions have been satisfied), shall have
standing to require the Lender ta make any Loan Advances or to be g beneficiary of
this Agreement or any advances to be made hereunder.

Section1l.12 Damage or Destruction of Premises; Condemnation; Application of
Insurance Funds or Condemnation Compensation. If any of the Premises and/or the
Improvements is damaged or destroyed by casualty of any nature, the Borrower shall
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restore the Premises and/or the Improvements promptly to the condition in which they
were before such damage or destruction. If the casualty occurs during the term of the
Interim Loain, the Lender shall not be obligated to make any Loan Advance until such
restoration has been accomplished. The Lender, ot its option, may receive and retain
any insurance proceeds payable with respect to any loss or damage to the Premises
and/or the Improvernents, and apply the insurance proceeds to pay the principal of
and interest on the Loan, pay any Lien affecting the Premises andfor the
Improvements, or the restoration and repair of the Premises and/or the Improvements.
The Lender ogrees that, provided the insurance proceeds or condemnation proceeds
are paid to the Lender and all the following conditions are continuously met, the
proceeds shall be deposited in a special escrow account under the Lender’s exclusive
control to be advanced by the Lender to the Borrower for the costs of restoration and

repair of the Premises or Improvements and the completion of the construction of the
Improvements:

(a)The Borrower notifies the Lender in writing of the Borrower's desire and intent to
restore and repair the damaged Premises and/or the Improvements;

(b)There exists no Event of Default or any other event or condition which, upon the
giving of notice or the passage of time, or both, would constitute an Event of
Default under the terms of this Agreement or the other Loan Documents:

(c)The Lender has not paid the insurance premium or advanced the insurance
premium on behalf of the Borrower that sustained the casualty loss, regardiess
of whether the amount paid or advanced by the Lender was added to the
Obligations of the Borrower under this Loan;

(d)If the proceeds are insufficient, In the Lender's judgment, to pay the anticipated
cost of restoring and repairing the damaged Premises and/or the
Improvements in full, and line item savings or contingency (in each instance,
only if specifically approved by the Lender in advance, acting reasonably) are
not otherwise available to make up the deficiency, the Borrower must pay such
amounts as the Lender may require to cover the anticipated costs of the
restoration and repair of the Premises and/or the Impravements in full;

(e)The Borrower presents evidence sotisfactory to the Lender and the Lenders
counsel that (i) the proposed restoration and repairs are economically feasible;
(i) the Lender's security is not and will not be impaired thereby; (iii)
the Borrower has the ability and willingness to repay the Loan as and when due
during the pericd of restoration and repair; and (iv) the resulting value of the
Premises and the Improvements following the resteration and repair of the
Premises and the Improvements will not be less than the value of the Premises
and the Improvements before the casualty loss;

(f) The Borrower submits Plans and specifications, the identity of each proposed
contractor, and each contract for the repair and restoration of the Premises
and/or Improvements to the Lender for its review and approval, and the Lender
gives its written opproval of the some, which approval shall not be
unreasonably withheld or delayed. However, in no case shall the Lender be
required to be a party to any such contract or agreement;
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(g)The Lender does not and, in the Lender's judgment, is not likely to incur any
liability to any other Persen as o result of such use or release of insurance
proceeds; and

(h)The restoration and repairs commence, progress, and are completed within a
reasonable period of time, as reasonably determinad by the Lender, and in any
event, such restoration and repairs can be completed prior te the then
scheduled Term Loan Maturity Date.

The application of proceeds toward the satisfaction of the Loan shall not extend or
postpone the due date of payments due under the terms of the Note or other Loan
Documents.

Section 11.20 No Responsibility of the Lender. The authority herein conferred upon the
Lender, and ony cction token by the lender in making Inspections of the
Improvements, approving contracts, and approving the Plans, will be taken by the
Lender and by the Construction Consultant for their own protection only, and they shall
not be deemed to have assumed any responsibility to the Borrower or to anyone else
with respect to any such action herein authorized or taken by the Lender or the
Construction Consultant, or with respect to the proper construction of the
Improvements, performance of contracts, or prevention of claims.

Section11.21 Captions and Headings. The captions of the various articles, sections
and paragraphs of this Agreement have been inserted only for the purposes of
convenience, and are not a part of this Agreement, and shall not be deemed in any
manner to maodify, explain, enlarge, or restrict any of its provisions.

Section 11.22 Relationship. The Borrower and the Lender agree that the Borrower, and
not the Lender, has the sole responsibility for the control and management of the
Premises and the Improvements. The Lender's rights in respect thereof are only those
set forth herein, The relationship created between the Lender, on the one hand, and
the Borrower, on the other, is that of creditor and debtor. The Lender is not, and shall
not be treated as, a partner of or co-venturer with the Borrower. Any losses and debts
incurred by the Borrower on account of the operation of the Premises and the

Improvements, or the ownership thereof, are |losses and debts to be borne solely by
the Borrower.

Section11.23 Non-Business Day. If the date for making payment, or the last day for
the performance of any act or the exercising of any right, shall fall on @ non-Business
Day, as applicable, such payment will be made, or act performed, or right exercised,
on the next succeeding Business Day, as applicable, with the same force and effect as
if done on the nominal date established hereunder. Interest shall accrue for the period
after such nominal date,

Section11.24 Intentionally Omitted.
Section 11.25 No Obligation by the Federal Government. The Federal Government Is

not a party to this Agreement and is not subject to any obligations or liabilities to the
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Lendler, the Borrower, or any other party pertaining to any matter resulting from this
Agreement.

Section 11.26 Limitation on Duties Regarding Preservation of Coligteral. The Lender's
duty with respect to the custody, safekeeping, and physical preservation of the
Collateral in its possession, under Section 9-207 of the Uniform Commercial Code or
otherwise, shall be to deal with it in the same manner as the Lender deals with similar
property for its own account. Neither the Lender nor any of its directors, officers, or
employees shall be liable for failure to demand, collect, or realize upon all or any part
of the Collateral, or for any delay in doing so, nor shall they be under any obligation to
sell or otherwise dispose of any Collateral upon the reguest of the Borrower or
otherwise.

Section 11.27 SAM Registration. The Borrower must be registered in the System for
Award Management and shall maintain its registration active.

Section 11.28 Assignment of Project Contracts and Use of Documents. Borrower
agrees to assigns to the Lender and grants to the Lender a security interest in and to

the Construction Contract and all other contracts relating to the design, development,
construction and management of the Project, pursuant to the Assignment of Project
Centracts Agreement. Upon the occurrence and continuance of an Event of Default
beyond any appliable cure period, the Borrower shall deliver such information, drafts,
reports, papers, and other materials to the Lender, either in document form or as
computer program data. The Borrower recognizes the Lender’s right to request such
documentation or computer program data. If the Borrower fails to deliver said
information, the Lender may seek o judicial order to enforce its rights. Proof of
expenditures incurred by the Borrower on behalf of the Lender shall be made available
to the Lender. The Borrower agrees to maintain accurate records and files of all
contract documents, correspondence, book estimates, bills, and other information
related to the Borrower's account. These documents shall be open for the Lender’s
examination at all reasonable times during the term of this Agreement and up to five
(5) years from the closeout of the grant to the state or the period required by other
local applicable laws and regulations.

Section 11.29 Documentation and Recordkeeping.

(1) Records to be Maintained: The Borrower shall maintain records, including
supporting documentation, which shall be retained for the greater of five (5) years
from the closeout of the grant to the state or the period required by other locally
applicable laws and regulations. Such records include but are not limited to:
Records providing a full description of each activity undertoken; Records
demonstrating that each activity undertaken meets one of the National
Objectives of the CDBG-MIT program; Records required to determine the eligibility
of activities; Records required ta document the acquisition, improvement, use or
disposition of real property acquired or improved with CDBG-MIT assistance;
Records documenting compliance with CDBG-MIT program regulations; Financial
records, including records necessary to demonstrate compliance with all
applicable HUD regulations; and other records necessary to document
compliance with this agreement, any other applicable Federal statutes and
regulations, and the terms and conditions of the Lender's Federal award.
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(1) Access to Records: The Borrower shall permit the Lender and auditors to access
the Borrower's records and financial statements during normal business hours
and with prior written notification, as necessary for the Lender to meet its qudit
requirements under the Federal award.

(111) Record Retention and Transmission of Records to the Lender: Prior to the closeout
of this Agreement, the Borrower must transmit to the Lender records sufficient for
the Lender to demonstrate all costs under this Agreement met the requirements
of the Federal award.

(Iv) Pll Policy: The Borrower must comply with the Lender's CDBG-MIT Personal
Identifiable Information Policy, as found on the CDBG-MIT Website (www.cdbg-
dr.pr.gov), which may be updated from time to time.

Section 11.30 Access to Records. The Borrower agrees to provide the Government of
Puerto Rico, the Lender, HUD's Secretary, the Comptroller General of the United States,
or any of their authorized representatives access to any books, documents; papers,
and records of the Borrower which are directly pertinent to this Agreement for the
purposes of making audits, examinations, excerpts, and transcriptions. The Borrower
agrees to permit any of the foregoing parties to reproduce, by any means whatsoever,
or to copy excerpts and transcriptions as reasonably needed.

Section 11.31 Non-Disclosure and Confidentiality.

(1) confidential Information; Definition: The term “Confidential Information”, as
used throughout this Section, means any information concerning the Lender's
operations and that of its Borrower (e.g, the projects, computer processing
systems, object and source codes, and other Lender's business and financial
affairs). The term Confidential Information shall clso be deemed to include all
notes, analysis, compilation, studies, and interpretation, or other documents
prepared by the Borrower, its agents, or representatives in connection with the
Lender's operations.

() Non-Disclosure: The Borrower agrees to take all reasonable steps or measures
to keep confidential all Confidential Information and will not, at any time, present
or future, without the Lender's express written authorization, signed by the
Secretary of the Lender, use, sell, market, or disclose any Confidential Information
to any third party, contractor, corporation, or association for any purpose
whatsoever, The Borrower further agrees thaot, except as they relate to the normal
course of business, the Borrower will not make copies of the Confidenticl
Information except upon the Lender's express written authorization, signed by an
authorized representative of the Lender, and will not remove any copy or sample
of Confidential Information without prior written authorization from the Lender.
The Borrower retains the right to control its work papers subject to these
confidentiality provisions. Nothing herein shall prevent the Borrower from
disclosing such information to its accountants or tax or legal advisors, so long as
such advisors agree to maintain the confidentiality provisions of this Section 11.31.

(i) Return Documents: Upon receipt of o written request from the Lender, the
Borrower will return to the Lender all copies or samples of Confidential
Information which, at the time of the notice, are in the Borrower's or its agent's
possession. The Borrower reserves the right to retain a set of its work papers.

(Iv) Equitable Relief: The Borrower acknowledges and agrees thot a breach of the
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provision of subparagraphs Il and Il of this Section will cause the Lender to suffer
irreparable damage that could not be remedied or compensated adequately by
mere monetary retribution. The Borrower further agrees that monetary damages
may not be a sufficient remedy for any breach of this Section. Accordingly, the
Borrower agrees that the Lender shall have the right to seek injunctive relief and
the specific performance of the provisions of this Section to enjoin a breach or
attempted breach of the provision hereof, such right being in addition to any and
all other rights and remedies that are available to the Lender by law, equity, or
otherwise.

Section11.32 Compliaonce with Federal Law, Regulations, and Executive Orders. The
Borrower acknowledges that HUD financial assistance will be used to fund the Loan

Advances. Also, the Borrower shall comply with all applicable Federal, state, and local
laws, rules, regulations, and policies relating to CDBG-MIT and CDEG Program services.
This includes, without limitation, applicable Federal Registers; the Housing and
Community Development Act of 1874; 24 CF.R. part 570 Community Development
Block Grant; applicable waivers; the Fair Housing Act, 24 C.F.R. Part 35, 24 C.F.R. Part 58,
24 C.F.R. Part135; the National Histeric Preservation Act; and any other applicable state
laws or regulations, including the requirements related to nondiscrimination, labor

standards, the environment, and Action Plan amendments and HUD's guidance on the
funds.

Section 11.33 CDBG-MIT Policies and Procedures. In addition to what is established in
this Agreement, the Borrower shall comply with all COBG-MIT program specific and
general paolicies and procedures, including, but not limited to, Financial Policy, OS&H
Guideline, URA & ADP Guidelines, Cross Cutting Guidelines, AFWAM Policy, Personally
Identifiable Information, Confidentiality, and Nondisclosure Policy, and Conflict of
Interest and Stondards of Conduct Policy, as found on the CDBEG-MIT Websijte
(https://recuperacion.praev/en/resources/policies/general-paligies/), which are
herein included and made integral part of this Agreement, as they may be updated
from time to time, and reporting requirements as established by the Lender.

Section 11.34 Subcontraocts.

A. General: All subcontracts with principal contractors and any other subcontractor
shall contain the opplicable provisions described in Exhibit € (HUD General
Provisions). The PRDOH shall review subcontracts as part of the compliance,
monitoring, and oversight process performed by PRDOH or upon written request.

B. Specific Requirements: All subcontracts shall contain provisions specifying:

l. That the work performed by the subcontractor be in aceordance with
the applicable terms of this Agreement between the PRDCOH and the
Borrower;

il. That nothing contained in such subcontract agreement shall impair
the rights of the PRDOH;

iil. That nething contained herein or under this Loan Agreement will
create any contractual relation between the subcontractor and the
FRDOH;

Iv. That the subcontractor specifically agrees to be bound by the
confidentiality provision regarding the Personal Identifiable Policy, as
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found in the CDBG-MIT Website
(hitps/[recuperdcionpr.gov/en/resources/policies/generail-

policies/);

v. That Borrower will be responsible for ensuring all subcontract work is
performed consistent with federal and state regulations and/or
policies to be eligible for reimbursement of the approved work and

vi. All Federal flow-down provisions are included in the subcontract
agreement per Federal guidelines.

C. Monitoring: The Borrower shall diligently monitor all subcontracted services. If the
Borrower identifies any areas of noencompliance, the Borrower shall provide the
PRDOH with summarized written reports supported by documented evidence of
corrective dction taken,

D. Content: The Borrower shall ensure that all applicable provisions of this Loan
Agreement to be included in, and made o part of, any subcontract executed under
the performance of this Loan Agreement.

Section 11.35 Netification: The Borrower shall notify and provide a copy of any and all
subcontrocts related to this Section 11.34 via email at
conlractscdbgdr@viviendo.pr.goy to the Contract Administration Area of the PRDOH
CDBG-MIT Legal Division within five (5) Business Days of its execution.

Section 11.36 Byrd Anti-Lobbying Amendment, 31 US.C. § 1352. (1) No Federal

appropriated funds have been paid or will be paid, by or on behalf of the undersigned,
to any person for influencing or attempting to influence an officer or employee of an
agency, a Member of Congress, an officer or employee of Congress, or an employee
of a Member of Congress, in connection with the awarding of any Federal contract, the
making of any Federal grant, the making of any Federal loan, the entering into of any
cooperative agreement, and the extension, continuation, renewal, amendment, or
modification of any Federal contract, grant, loan, or cooperative agreement. (1) If any
funds other than Federal appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency,
o Member of Congress, an officer or employee of Congress, or an employee of g
Member of Congress, in connection with this Federal contract, grant, loan, or
cooperative agreement, the undersigned shall complete and submit Standard Forms-
LLL, "Disclosure Form to Report Lobbying," in accordance with its instructions. () The
Borrower shall require that the language of this certification be included in the
contract documents for all subcontracts at all tiers (including subcontracts,
subgrants, and contracts under grants, loans, and cooperative agreements) and
ensure that all awarded applicants shall certify and disclose accordingly. This
certification is a materiol representation of the facts relied upon when this transaction
was made or entered into. Submission of this certification is a prerequisite for making
or entering into this transaction imposed by 31 US.C. §1352 (as amended by the
Lobbying Disclosure Act of 1995). The Borrower acknowledges that any person who
fails to file the required certification shall be subject to a civil penalty of not less than
$10,000 and not more than $100,000 for each such failure. The Borrower certifies or
affirms the truthfulness and accuracy of each statement of its certification and
disclosure, if any, and understands and agrees that the provisions of 3] US.C. §380] et
seq. apply to this certification and disclosure, if any.
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Section 11.37 Equal Opportunity.

0

(n)

Non-Discrimination Policy: The Borrower will not discriminate against any
employee or applicant for employment because of race, color, religion, sex,
sexual orientation, gender identity, or national origin. The Borrower will take
affirmative action to ensure that applicants are employed and that employees
are treated during employment without regard to their race, color, religion, sex,
sexual orientation, gender identity, or natienal origin. Such action shall include,
but not be limited to, the following areas: employment, upgrading, demation, or
transfer; recruitment or recruitment advertising; layoff or termination; rates of
pay or other forms of compensation; and selection for training, including
apprenticeship. The Borrower agrees to post notices in conspicuous places,
available to employees and applicants for employment, setting forth the
provisions of this nondiscrimination clause.

Job Advertisements: The Borrower will, in all solicitations or advertisements for
employees placed by or on behalf of the Borrower, state that all gualified
cpplicants will receive consideration for employment without regard to race,
color, religion, sex, sexual orientation, gender identity, or national origin.

(1) Labor Union Notices: When applicable, the Borrower will send a notice to each

(v)

(V)

(vi)

labor union or workers' representative with which the Borrower has o collective
bargaining agreement or other contract or understanding. This notice will inform
the said labor union or workers' representdtives of the Borrower's commitments
under this Section. The Borrower shall also post copies of the notice in
conspicuous places available to employees and applicants for employment.

Compliance with Executive Orders: The Borrower will comply with all provisions
of Executive Order 11246 of September 24, 1965 (Executive Order 11246), as
amended by Executive Order 11375 of October 13, 1967, and as supplemented by
the rules, regulations, and relevant orders of the United States Secretary of Labor.

Reports and Access to Records: The Borrower will furnish all information and
reports required by Executive Order 11248, as amended, and by rules, regulations,
and orders of the Secretary of Labor, or pursuant thereto, and will permit occess
to his books, records, and accounts by the administering agency and the
Secretary of Labor for purposes of investigation te oscertain compliance with
such rules, regulations, and orders.

Consequences of Non-Complience: In the event of the Borrower's
noncompliance with the nondiscrimination clauses of this Agreement or with any
of the said rules, regulations, or orders, this Agreement may be canceled,
terminated, or suspended in whole or in part. Additionally, the Borrower may be
declared ineligible for further government contracts or federally assisted
construction controcts in accordance with procedures cuthorized in Executive
Order 11246, as amended, and such other sanctions as may be imposed and
remedies invoked as provided in Executive Order 11248, or by rule, regulation, or
order of the Secretary of Labor, or as otherwise provided by law.

(Vil) Subcontractor Compliance: The Borrower will include the portion of the sentence

immediately preceding paragraph (1) ond the provisions of paragraphs (1)
through (V1) in every subcontract or purchase order unless exempted by rules,
regulations, or orders of the Secretary of Labor issued pursuant to Section 204 of
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Executive Order 11246 of September 24, 1968, as amended, so that such provisions
will be binding upon each subcontractor or vendor. The Borrower will take such
action with respect to any subcontract or purchase order as the administering
agency may direct as a means of enforcing such pravisions, including sanctions
for noncompliance. Provided, however, that in the event the Borrower becomes
involved in, or is threatened with, litigation with a subcontractor or vendor as a
result of such direction by the administering agency, the Borrower may raquest
the United States to enter into such litigation to protect the interests of the United
States of America.

Section 11.38 Suspension aond Debarment. (|) This Agreement is a covered
transaction for purposes of 2 C.F.R. Part 180 and 2 CF.R. Part 2424, As such, the Borrower
is required to verify that neither the Borrower, its principals (as defined in 2 CFR. §
180.895), nor its affiliates (as defined in 2 C.F.R. §180.805) are excluded (as defined in 2
C.F.R. §180.940) or disqualified (as defined in 2 C.F.R. §180.935). (II) The Borrower must
comply with 2 C.F.R. Part 180, Subpart C and 2 C.F.R. Part 2424, The Borrower must also
include a provision to ensure compliance with these regulations in any lower-tier
covered transaction it enters into. () The certification made by the Borrower in this
regard is a matefial representation of fact upon which the Lender relies. If it is later
determined that the Borrower did not comply with 2 C.F.R. Part 180, Subpart C and 2
C.FR. Part 2424, the Lender may pursue remedies available under this Agreement.
Additicnally, the Federal Government may exercise remedies, including but not limited
to suspension andfor debarment. (IV) The Borrower agrees to comply with the
reguirements of 2 C.F.R. Part 180, Subpart C and 2 C.F.R. Part 2424 while this Agreement
s valid. The Borrower further agrees to include a provision requiring such complionce
in its lower-tier covered transactions,

Section 11.38 Program Fraud & False or Fraudulent Statements or Related Acts. The
Borrower acknowledges that 31 US.C. Chapter 38, which governs Administrative

Remedies for False Claims and Statements, apply to the Borrower's actions pertaining
to this Agreement, This includes any false or fraudulent statements, representations,
or claims made in connection with this Agreement.

Warning: Any person who knowingly makes a false claim or statement to HUD may
be subject to civil or criminal penalties under 18 U.S.C. §§ 287, 1001 and 31 U.S.C. §
3728,

[Signature page follows.]
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IN WITNESS WHEREOF, the parties have executed this Agreement on the day and year
first above written, the execution hereof by the Borrower constituting a certification by
the Person executing on its behalf that he or she duly holds and is incumbent in the
position indicated under his or her name.

LENDER: BORROWER:
PUERTO RICO DEPARTMENT OF SUPERMERCADOS ECONO INC.
HOUSING

QL \p 7} W', M
By: _- ________ N i e s S i o bt i o i o o
Name: Ciory ‘r’ P ez F'e Name: A as Ramos
Title: Secretary Title: Authorized Representative

Affidavit No. % (D1

Acknowledged and subscribed before me by Awilda Quifiones Ramos, of legal
age, married, executive, and resident of Caguos, Puerto Rico, as Authorized
Representative, of Supermercados Econo Inc.; and (ii) Ciary Y. Pérez Periq, of legal age,
single, Government Executive Official and resident of Las Piedras, Puerto Rico, as
Authorized Representative of the Puerto Rico Department of Housing, to me personally
known. In San Juan, Puerto Rico, this 10° day of December, 2025.




EXHIBIT A

LIST OF COLLATERAL

The Fixtures and Equipment;

. The Certificate of Deposit; and

. Any and aoll other property, real or personal, tangible or intangible, intended to be

subject to the Liens or security interests created by the Loan Documents.
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PROJECT BUDGET

(see attached)




CONSTRUCTION COMTRACT BREAKDOWHN FOR PAYMENT TEMPLATE
Economic Develapment Invastmant Parffolia for Growth [IPG-MIT)

(=t SRR (DY P -
PEECicoal | EMA 0 Lol 4 aimse s s
I {308 L EEhR IS s TR, 'E’:I.IBI’IH'\.IDOCI:'! = g = o e |
CLELH |
SPOITET el Teona [y ke 5 EOnIRAC it Balez! 4 i 1l Ly | -
e z [LRLEE LT
A e R I (LIRS = THE 2 R e e LIS -] AL T
feoma ToraLARTe PO LT Tr
[ At IH] siseres T AnAETY [ETPTeeT s T LEmaEinaL e [T T ra TiAwatkt  soowarin  PITITES D e TSELUNE IS ey
L 1 ol 1% ~ 4% { 1 - 3 -4 Sk | = |- & - iy 5 1 l B I = by I . )
3 R £ ] — i O £ 0 51 e —, i1 PR i - %“_'I-‘_ T s = "
kil i Gl
H'JI.MI': fPSET) Taman TAEAN o | 1 = T T i T 7 = Y s & B an
L T ke T FEETED] : E . LT =3 [ ] T - - = - ! . 1 1 Lhidan
Cornand e E i L] I = 1% ESE | - - = la 3 i - - ! e + [EEE
ety i = = = = 3 e o = = = 3 L T | 1t
o : ; . — _ . o — : _ . —: e
rasindageal e, Tl giv i v T = " R = 1 o = g — g . = I3 e
L4 Mord Dim 26 el i B i v - _ﬁ' * | T :-_ T o3 - i r . % - % |
s rlapanae T ke ") 3 r; Y| r IO ! i . s 3 3 = o L b
[ P e L T— L] o = CET D v =Y D n . — T =3
eken B S & AT THE T - I - = - : 5, : T - - O E =% @
e sy s T ; g R i : : : ! = < =
wm v T | 4 S [ F 1T ] T i : T = e i =L = I - e Y 2] T ] 1
FIRIGALE - ==
1 o o ¢ |:i ] 1 [ N B ! E T - I : 1 —F — % - i - LT Y 3 3 1 )
] k] 1N O ¥ CENE S w3 = e E) Pl T ) =] k3 (TR oy 2 [k 2 * = =2k | T -
T G ¢ ;
Tkt 4 VL (P H iRl | 3 LIEAITE - % - 1y - Ay . 3 Sl - 1% . Y - £ 3 iR
-bwﬂlm + -E__ CF LNl iy Eered | 4 P K 3 [y T = T ) T ity = g = ﬂ ) .,—[1; = -: =t h
e ehic bers i ] " s 5l - '3 Sl - 3 =1 = - ¥ - % — & - Y - alavan & IF] £} 3 i
I e Fape i e 1 : 1 = L% i le [ f 3 F = '3 : 3 I | 4 . i - n T e = &
irpatnas Mt il L v i 1 E ) C F 5 1% - ) P = Ik - L | S | : 4 B i 4 ) = % ;
e o g e B r | & = T% o [ . 3 T T I 3 OB T > £} - LT i E T = =
e (D1 - T £ L L3 draiip | RIS LY - A bl ] L1 il = LK + = EI% 4 4 = % =_ 4 gl
'Fiamrna o Bena - TOMTRATO T 5 [T 1 (ELT N I T = 1K - * (R i L] ek = 5 ¥ = TR & - |& S -y s
T R R 3 E 3 ENE] = % [ E? . 3 2] ] T E] 3 = ¥ =~ g + 5 - (T 5 = % R X 3
Barg D ras) 21, -k el feime b ,E__ : i S - 13 I - ! L3 - 3 : 4 - % - 3 . 4 - iy, R ,E 1
YD Lusers I i a | & S A P S s EY i |1 (B i EN I FENE 0 £y - T k) *
ol Whrdog Cos ke ] & 3 T R E 5 1 e 1 v Y ] < TF 1 ] - Lk ] 3 = T i
fd 0 e o E : i b L I t i = 4 = + Lk = LE : 4 : v L % 3 ¥
Ezrlgpnes Tt Oma] H E =1 Sl = Lk T i 1] 1 ® o . 3 3 CEF O € ) 1 L[k ] H EN E5 = ol 1l e
Irniarear | g oo o Cepatie ] = T O L 3 v 3 Ty v C ¥ = K 5 - O T = 5 =k .
T i ur 3 [ 3 Y lmata | 8 Lo . & oy 4 K i = \E mar 1 . 5 - DR ) P I - - . | My
Wi _-%! 3 ARG | & (R o ¥ i [ e ! 3 F iy T B y ¥ DB & [ e | k| | SRk
o i | ¥ I A ] o ] 2 ) =H - i =k = e 0 b T T T I i Wiz
iy i S s ARRLD 3 LS FNLE e i L 5, 1 = k3 L o f | ] 3 L =L = 14 b1 LR
Pt | b EiAE i B a 5] iy 8 3 | 3 W ! R | Tl 3y [ ﬁ.; ——— T ey == ImzEd
oer & 3 ) -:"L__-_ﬁl_ | h i : i i T 14 T T i (T 1k} L ~Ts =1 »
T i it | § mpdei|T e ke [x ¥ i a4 3 e v L s i L F ety =] b e
Heasaibrng Eil
Eukzl Serm e Bl B 1 Lt ' - ] il i) = 1% P = - = 11 - 3 — 0L =% - 3 A B w 4 ] ] |
D] e s Bt R i ¥ * = 11 O Ay _': J [ 5 e I g + = [i v J-l C W 2 | ey E ¥ % B
warizogen s Tl mams 1} i L b < 1.5 i ] : . * r LY ] . o) e P Y = & o ] = Lk
Tewd i z K} = L% [ i 1K LI - [ & ‘ 1 g Tli\r = = i i 1 5 - B + 1 O | -
1o i mmea d B amham § o Burde 0 mde @ oaeisin g £ 1 i+ 1 i 3 w1 B 5 -1 mem
Eardndel et T T T — T LT . SIFT L -
GaTe o Ter
v [EETACTT GRETL o L
: i e E'E Ter



Al

EXHIBITC
HUD GENERAL PROVISIONS

Given that this Loan Agreement invelves funds for which the US. Department of
Housing and Urban Development (HUD) is the oversight agency, the following terms
and conditions may apply to this Contract. In addition, the Borrower, the General
Contractor, the Architect, or any sub-contractor (collectivaly referred to as the “Lodn
Parties") shall comply with the Federal Labor Standards Provisions set forth in Form
HUD-4010, available at hitps/ /wwwhudexchangentol/resaurce/ 2480/ hucl-form-

AD0-federal-labar-standards-provisions/.

The Loan Parties shall include these terms and conditions in all subcontracts or
purchase orders directly servicing the Project,

The Borrower must ensure the HUD-4010 requirements are passed along to project
contractors and shall ensure project prime controctors are responsive to the Lender's
compliance reguests, payroll reviews, onsite visits, and corrective actions in a timely
manner. Copies of those requirements set forward with their prime contractors should
be provided to the Llender's compliance for recordkeeping. Federal wage
determinations will also be passed to prime contractors dlong with local executive
orders and local laws impocting wage rates for laborers and mechonics on a
canstruction project as defined in 28 CFR 5.

These general provisions may be updated from time to time. It is the sole responsibility
of the Loan Parties to be aware of any changes hereto, to amend and implement such
changes, and to ensure subcontracts terms ond conditions are modified as
necessary, if any.

General Provisions:

1. PROVISIONS REQUIRED BY LAW DEEMED INSERTED

Each and every provision of low and clause required by low o be inserted in the Loan
Agreement shall be deemed to be inserted herein. The Loan Agreement shall be read
and enforced as though it were included herein, and if through mistake or otherwise,
any such provision is notinserted or is not correctly inserted, then upon the application
of either party, the Loan Agreement shall forthwith be physically amended to make



such insertion or correction.

2. STATUTORY AND REGULATORY COMPLIANCE

The Loan Parties shall comply with all lows and regulations applicable to the
Community Development Block Grant — Mitigation (CDBG-MIT) funds appropriated by
the Continuing Appropriations Act of 2018 and Supplemental Appropriations for
Disaster Relief Reguirements, 2017 (Pub. L, 16-58) opproved on September 8, 2017, as
amended; the Bipartisan Budgel Act of 2018 (Pub. L. 15-123) approved on February 9,
2018, as amended, the Additional Supplemental Appropriations for Disaster Relief Act
of 2018, (Pub, L 116-20) approved on June 6, 2019, as amended; ds well as including,
but nat limited, to the applicable Office of Management and Budget Circulars, which
may impact the administration of funds and/or set forth certain cost principles,
including if certain expenses are allowed.

3. BREACH OF LOAN AGREEMENT TERMS

The Puerto Rico Departrment of Housing (the "Lender’) reserves its right to all
administrative, contractual, or legal remedies, including but not limited to suspension
or termination of this Loan Agreement, in instances where any of the Loan Parties
violate or breach any term of the Loan Documents. If any of the Loan Parties violate or
breach any term of any of the Loon Documents, they shall be subject to sanctions and
penalties as may be appropriate, The duties and obligations impesed by the Loan
Documents, and the rights and remedies avdilable thereunder shall be in addition to,
and not a limitation of, any duties, obligations, rights, and remedies otherwise imposed
or available by law.

4. REPORTING REQUIREMENTS

The Loan Parties shall complete and submit all reports, in such form and occording to
such scheduls, as may be required by the Lender and/or the Government of Puerto
Rico. The Loan Parties shall cooperate with all the Lender and/or the Government of
Puerto Rico efforts to comply with HUD requirements and regulations pertaining to
reporting, including but not limited to 2 C.FR. §§ 200.328-329 (or 200.344-348, if
applicable) and § 570.5607, when applicable.

5. ACCESS TORECORDS

The Government of Puerto Rico, the Lender, HUD, the Comptroller Generol of the United



States, or any of their duly authorized representatives shall have, at any time and from
fime to time during normadl business hours, access o any work product, books,
documents, papers, and records of the Loan Parties which are related to the Project,
for the purpose of inspection, oudits, examinations, and making excerpts, copies, and
transcriptions.

6. MAINTENANCE/RETENTION OF RECORDS

All records (files, data, work pmduct) connected with this Agreement will be turned
over to the Lender following the Agreement termination to be maintained for the
remainder of the grant and post-grant closeout period.

7. RIGHTS TOINVENTIONS MADE UNDER A CONTRACT OR AGREEMENT

Contracts or agreements for the performance of experimental, developmental, or
rasaarch work shall provide for the rights of the Federal Government and the recipient
in any resulting invention, in accordance with 37 CFR, Part 401, “Rights to Inventions
Made by Nonprofit Organizations and Small Business Firms Under Government Grants,
Contracts and Cooperdtive Agreements”, and any implementing regulations issued
by HUD.

8. TITLE VI OF THE CIVILRIGHTS ACT OF 1964

The Loan Parties will comply with the provisions of Title VI of the Civil Rights Act of 1964,
which prohibits discrimination on the basis of race, color, or national origin in any
program of activity that receives Federal funds or cther Federal financial assistance.
Programs that receive Federal funds cannot distinguish among individuals on the
basis of race, color or national origin, either directly or indirectly, in the types, quantity,
guality or timeliness of program services, aids or benefits that they provide or the
mannet in which they provide them. This prohibition applies to intentional
discrimination as well as to procedures, criteria or methods of administration that
appedr neutral but have a discriminatory effect on individuals because of their race,
colar, or national origin. Policies and proctices that have such an effect must be
eliminated unless a recipient can show that they were necessary to achieve a
legitimate nondiscriminatory objective.

9. SECTION 109 OF THE HOUSING AND COMMUNITY DEVELOPMENT ACT OF 1974

The Loan Parties shall comply with the provisions of Section 109 of the Housing and



Community Development Act of 1974. No person in the United States shaoll on the
grounds of race, color, national origin, religion, or sex be excluded from participation
in, be denied the benefits of, or be subjected to discrimination under any program or
activity funded in whale or in part with funds made available under this title. Section
109 further provides that discrimination on the baosis of age under the Age
Discrimination Act of 1978 or with respect ta an otherwise qualified disabled individual
as provided in Section 504 of the Rehabilitation Act of 1973, as amended, is prohibited.

10. SECTION 504 OF THE REHABILITATION ACT OF 1973

The Loan Parties shall comply with Section 504 of the Rehabilitation Act of 1973 (29
U.5.C. § 794), as amended, and any applicable regulations. The Loan Parties agree that
no qualified individual with handicaps shall, solely on the basis of their handicap, be
excluded from participation In, be denied the benefits of, or otherwise be subjecled to
discrimination under ony program or activity that receives Federal financial
assistance from HUD.

11. AGE DISCRIMINATION ACT OF 1975

The Loan Parties shall comply with the Age Discrimination Act of 1975 (42 US.C. § 6101
el seq.), as amended, and any applicable regulations. No person in the United States
shall, on the basis of age, be excluded from participation in, be denied the benefits of,
or be subjected to discrimination under any prograrm or activity receiving Federal
financial assistance.

12. DEBARMENT, SUSPENSION, AND INELIGIBILITY

The Loan Parties represent and warrant that neither they nor their subcontractors are
debarred, suspended or otherwise excluded from or ineligible for participation in
Federol gssistance programs subject to 2 CFR, Part 2424.

13. CONFLICTS OF INTEREST

The Loan Parties shall notify the Lender as soon as possible if this Agreement or any
aspect related to the anticipated work related to the Project raises an actual or
potential conflict of interest (os defined at 24 CF.R, § 578.95, 24 C.FR. § 570.489 (g) and
(h), and 24 CFR, § 570.61), if applicable). The Loan Farties shall explain the actual or
potential conflict in writing in sufficient detail so that the Lender is able to assess such
actual or potential conflict, The Loan Parties shall provide the Lender with any
additional information necessary to fully assess and address such octual or potential
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conflict of interest. The Loan Parties shall accept any reasonable conflict mitigation
stralegy employed by the Lender, including but not limited to the use of an
independenit subcontractor(s) to perform the portion of work that gives rise to the
actual or potential conflict

14. SUBCONTRACTING

The Loan Parties represent to the Lender that all work shall be performed by personnel
experienced in the oppropriate and applicable profession and areas of expertise,
taking into occount the nature of the work to be performed in connection with the
Project.

The Loan Parties will include the dapplicable HUD Genaral Provisions in every
subcontract issued by them so that such provisions will be binding upon each of their
subcontractors as well os the requirement to flow down such terms to all lower-tiered
subcontractors,

15. ASSIGNABILITY

The Loan Parties shall not assign any interest in this Loan Agreement and shall not
transfer any interest in the same (whether by assignment or novation) without prier
written appraval of the Lender.

16. INDEMNIFICATION

The Loan Parties shall indemnifly, defend, and hold harmless the Government of Puerto
Rico and the Lender, its agents and employees from and against any and all claims,
actions, suits, charges, and judgments arising from or reloted to the negligence or
willful misconduct of the Loan Parties in connection with the Laan Agreement and/or
the Project.

17. COPELAND “ANTI-KICKBACK" ACT

The Loan Parties shall comply with the applicable "anti-kickback" regulations under
seciion 2 of the Act of June 13, 1934, as amended (40 US.C. 3145), known as the
Copeland Act. This regulation applies te any contract which is subject to Federal wage
standards and which is for the construction, prosecution, completion; or repair of
public buildings, public works or buildings or works financed in whaole or in part by loans
or grants from the United States. Accordingly, each contractor or subcontractor



engaged in the construction, prosecution, completion, or repair of any public building
or public work, or building or work financed in whale or in part by loans or grants from
the United States, each week must provide o copy of its weekly payroll for all laborers
and mechanics engaged on work covered by 29 CFR Part 3 and 29 CFR port 5 of this
chopter during the preceding weekly payroll period, accompadnied by o statement of
compliance certilying the accuracy of the waekly pdyroll informaltion, This statement
must be executed by the Loan Parties or by an authorized officer or employee of the
controctor of subcontractor who supervises the payment of wages and must be on
the back of Form WH-347, "Payroll (For Contractors Optional Use}" or on any form with
identical wording.

Each certified payroll required under 29 CFR & 3.3 must be delivered by the Borrower
and the General Contractor within seven (7) days after the regular poyment date of
the payroll period, to a representative at the site of the building or work of the Lender
or, if there is no representative of the Lender ol the site of the bullding or work, the
statement must be delivered by mail or by any other means normally assuring
delivery by the Borrower and the Generdl Centractor, within that 7 day time period, to
the Lender. After the certified payrolls have been reviewed in accordance with the
contracting Lender's procedures, such certified payrolls must be preserved by the
Lender for a period of 3 years after oll the work on the prime contract is completed and
must be produced for inspection, copying, and transcription by the Department of
Lobar upon reqguest.

The Loan Parties will abide by federal regulotion in 29 CFR § 3.5 regarding permissible
payroli deductions and follow guidance on obtaining approval from the Secretary of
Labor for additional deductions.

18. CONTRACT WORIK HOURS AND SAFETY STANDARDS ACT

The Loan Parties shall comply with the provisions of the Contract Work Hours and
safety Standards Act (40 US.C. §&§ 3701-3708) as supplemented by Department of
Labor reguldtions (29 CFR. Part 5).

All laborers and mechanics employed by the Loan Parties or subcontractors shall
receive overtime compensation in accordance with and subject to the provisions of
the Contract Work Hours and Safsty Standards Act, and the Loan Parties and
subcontractors shall cormnply with all regulations issued pursuant to that act and with
other applicable Federal laws and regulations pertaining to lobor stondards.



19. DAVIS-BACON ACT (Applicable to public works and contractors meeting the
federal definitions found in 29 CFR 5.)

The Loan Parties shall comply with the Davis-Bacon Act (46 Stat. 1494, as amended,
40 USC 3141, et seq,}, and its related statutes (“Related Acts”) for this contract, in excess
of $2,000, which is entered into for the actual construction, alteration and/or repair,
including painting and decorating, of a public building or public work, or building or
work financed in whole or in part from Federal funds or in accordance with guarantess
of a Federal agency or financed from funds obtained by pledge of any contract of a
Federal agency to make o loan, grant or annual contribution (except where a different
meaning is expressly indicated), and which is subject to the labor standards provisions
of any of the laws referenced by § 5.1

These federal requirements are found in the HUD-4010 Form as provided in Exhibit N.
Accordingly, laborers, mechanics and those covered under these regulations
employed by contractors performing work defined in 29 CFR 5, shall be paid wages at
rates not less than the locally prevailing wages (including fringe benefits) listed in the
Davis-Bacon federal wage determination(s) in the contract Exhibit XXXX for the work
performed on this project to comply with Federal requirements of the Davis-Bacon
“Related Acts”. Additionally, Puerto Rico has local regulation found in Act No, 47-202]
which stipulates a minimum of ($10.50 per hour, effective July 1, 2024). Contractors will
need to comply with the higher wage rote — the prevailing wage rate for laborers,
mechanics and those covered under Davis Bacon dnd Related Acts.

Loan parties will ensure the federal wage determination(s) for this project will be
required as an exhibit in the prime and all subtier covered contractor contracts.

Contractors and subcontractors performing work on projects using CDBG-DR and
CDBG-MIT funding must additionally comply with the Fair Labor Standards Act of 1838,
as amended 29 USC 201 el sed. For additional information on the applicability and
requirements, visit the s, Department of Labor's Site:

"

https:/ [www dol.aav/ogencies/wha/loct-shaets/22-flsa-hours-worked,

20.SECTION 503 OF THE REHABILITATION ACT OF 1973 (Applicable to contracts
exceeding $10,000)

The Loan Parties shall comply with Section 503 of the Rehabilitation Act of 1973 (29
,5.c. §793), as amended, and any applicable regulations.



Equal Opportunity for Workers with Disabilities:

1)

The Loan Parties will not discrimingte against any employee or applicant for
employment because of physical or mental disability In regard to any
position for which the employee or applicant for employment is qualified.
The Loon Parties agree to take aoffirmative action to employ, advance in
employment, and otherwise freat qualified individuals with disabilities
without discrimination based on their physical or mental disability in all
employment practices, including the following;

(i)  Recruitment, advertising, and job application procedures;

(i)  Hiring, upgrading, prometion, award of tenure, demotien, transfer,
layoff, termination, right of return fram layoff, and rehiring;

(i) Rates of pay or any other form of compensation and changes in
compensation;

(iv) Job assignments, job classifications, organizational structures,
position descriptions, lines of progression, ond seniority lists;

(v) Leaves of absence, sick leave, or any other leave;

(vi) Fringe benefits available by virtue of employment, whether or not
administered by the Loan Parties;

(vii) Selection and financial support for training, including apprenticeship,

PP g gapp =

professional meetings, conferences, and other related activities, and
selection for leaves of absence to pursue training;

(viii) Activities sponsored by the Loan Parties, including social or
recrealiondl programs; and

(ix)  Any other term, condition, or privilege of employment.

The Loan Parties agree to comply with the rules, regulations, and relevant
orders of the Secretary of Labor issued pursuant to the Act.

In the event of the Loan Parties’ noncompliance with the requirements of this
clause, actions for noencompliance may be taken in accordance with the
rules, regulations, and relevant orders of the Secretary of Labor issued



pursuant to the Act

4) The Loan Parties agree to post in conspicuous places, available to
employees ond applicants for employment, notices in o form to be
prescribed by the Deputy Assistant Secretary for Federal Contract
Compliance Programs, provided by or through the contracting officer. Such
notices shall state the rights of applicants and employees, as well as the
Loan Parties’ obligation under the law to toke affirmative action to employ
and advance in employment quaolified employees and applicants with
disabilities, The Loan Parties must ensure thot applicants and employees
with disabilities are informed of the contents of the notice (e.g, the Loan
Parties may have the notice read to o visually disabled individual or may
lower the posted notice so that it might be read by o person ind wheslchair).

5) The Loan Parties will natify each labor organization or representative of
workers with which it haos a collective bargaoining agreement or other
contract understanding that the Loan Parties are bound by the terms of
Section 503 of the Rehabilitotion Act of 1973, as amended, and is committed
to toke affirmative action to employ and advance in employment
individuals with physical or mental disabilities.

8) The Loan Parties will include the provisions of this clause in every
subcontract or purchase order in excess of $10,000, unless exempted by the
rules, regulations, or orders of the Secretary issued pursuant Lo Section 503
of the Act, gs amended, so that such provisions will be binding upon each
subcontractor or vendor. The Loan Parties will take such action with respect
to any subcontract or purchose order as the Deputy Assistant Secretary for
Federal Contract Complionce Programs may direct to enforce such
provisions, including action for noncompliance,

21. EQUAL EMPLOYMENT OPPORTUNITY (Applicable to construction contracts and
subcontracts exceeding $10,000)

The Loan Parties shall comply with Executive Order 11248 of September 24, 1965
(Executive Order 11246), entitled “Equal Employment Opportunity,” as amended by
Executive Order 11375 of Octaber 13, 1967, and supplemented by the Department of
Labor regulations (41 C.F.R. Chapter 60).

During the execution of the Loan Agreement, the Loan Parties agree Lo the following:



1)

The Loon Parties shall not discriminate against any employee or applicant
for emplayment bosed on race, color, religion, sex, sexual orientation; gender
identity, or national origin. The Loan Parties shall take affirmaltive action to
ensure that applicants for employment are employed, and that employees
dre tredted during employmaeant, without regard to their race, color, religion,
sex, sexual orientation, gender identity, or national origin. Such action shall
include, but not be limited to, the following: employment, upgrading,
demotion, transfer, recruitment or recruitrnent advertising, layoff or
termination, rates of pay and other forms of compensation, as well as
selection for training, including apprenticeship programs.

The Loan Parties shall post notices provided by Controcting Officer in
conspicuous places accessible to employees and applicants for
employment, setting forth the provisions of this nen-discrimination clouse.
The Loun Parties shall state that all qualified applicants will receive
consideration for employment without regard to race, color, religion, sex,
sexual orientation, gender identity, or national origin.

The Loan Parties shall state in all solicitations or advertisements for
employees placed by or on thejr behalf that all qualified applicants will
receive consideration for employment without regard to race, color, religion,
sex, sexual orientation, gender Identity, or national origin.

The Loan Parties will send to sach labor union or representative of workers
with which they have a collective bargaining agreement or other contract
or understanding, a notice, to be provided by the agency contracting officer,
advising the labor union or workers representative of the Loon Parties’
commitments under Section 202 of Executive Order 11248, and shall post
copies of the notice in conspicuous places avaoilable to employees and
applicants for employment.

The Loan Parties will comply with all provisions of Executive Order 11246, and
of the rules, regulations, and relevant orders of the Secretary of Labor.

The Loan Parties will furnish all infarmation and reports required by Executive
Order 11248, and by the rules, regulations, and orders of the Secretary of
Lobor, or pursuant thereto, and will permit access to their books, records and
accounts by the contracting agency and the Secretary of Labor for purposes
of investigation to ascertain complicnce with such rules, regulations and



orgders,

7) In the event of the Lloan Parties’ non-complionce with the non-
discrimination clouse of the Loan Agreement or with any of such rules,
regulations, or orders, the Loan Agreement may be cancelled, terminated, or
suspended in whole or in part and the Loan Parties may be declared
ineligible for further government contracts in decordance with procedures
outhorized in Execulive Order 11246 and such other sanctions s may be
imposed and remedies invoked as provided in Executive Order 11246, or by
rule, regulation, or order of the Secretary of Labor, or as otherwise provided
by law.

8) The Loan Parties shall incorporate the provisions of | through 7 obave in
every subcontract or purchase order, unless exempted by rules, regulations,
or arders of the Secretary of Labor so that such provisions shall be binding
on such subcontractor. The Loan Parties will take such action with respecl to
any subcontract or purchase order as the Lender may direct as a means of
enforcing such provisions including sonctions for non-compliance.
However, if the Loan Parties become invelved in, or are threatensd wilh,
litigation with a subcontractor or vendor as a result of such direction by the
Lendet, the Loan Pdrties may request the United States intervene in such
litigation to protect its interests.

22, CERTIFICATION OF NONSEGREGATED FACILITIES {App]icnhla to construction
contracts exceeding $10,000)

The Loon Parties certify that they do not maintain or provide for their establishments,
and that they do not permit employees to perform their services ot any location under
their control where segregated facilities are meaintained. The Loan Parties certify
further that they will not maintain or provide for employees any segregated facilities
at any of their establishrments, and will not permit employees ta perform their services
ot any location under their control where segregated facilities are maintained. The
Loan Parties agree that a breach of this certification constitute a violation of the equal
opportunity clause of the Loan Agreement,

As used In this certification, the term "segregated facilities” means any wailing rooms,
work areas, restrooms and washrooms, restourants, and other ecling areas, time
clocks, locker rooms and other storage or dressing areds, parking lots, drinking
fountains, recreation or entertainment areas, transportation and housing facilities
provided for employees which cre segregated by explicit directive or are, in fact,



sagregated on the basis of race, color, religion, or national origin because of habit,
local custom), or any other reason.

The Loan Parties further agree that (excep! where they have obtained for specific time
periads) they will obtain identical certification from proposed subcontractors prior to
the award of subcontracts exceeding $10,000 which are nolt exempt from the
provisions of the equal opportunity clause; that they will retajn such certifications in
their files; and thot they will forward the preceding notice to such proposed
subcontractors (except where proposed subcontractors have submitted identical
certifications for specific time periods),

23.CERTIFICATION OF COMPLIANCE WITH CLEAN AIR AND WATER ACTS (Applicuhle fo
contracts exceeding $150,000)

1) The Loan Parties ogree to comply with oll opplicable standards, orders, and
regulations issued pursuant to the Clean Air Act, as amended, 42 US.C, § 7401
et seqg., and the Clean Wcter Act, as amended (33 us.C.51258] et seq.}.

2) The Loan Parties agree to immediately notify any violation to the Lender and
understand and agree that the Lender will, in turn, report each violdtion os
required to assure notification to the Government of Puerto Rico, HUD, and the
appropriate Envirenmental Protection Agency (EPA) Regional Office, Area or
Division.

3) The Loan Parties ogree to include these requirements in each subcontroct
exceeding $150,000 financed, in whole or in part, with Federal assistance
provided by HUD.

The Loan Parties and all subcontractors shall comply with the requirements of the
Clean Air Act, as amended, the Federal Water Pollution Control Act, as omended, and
the regulalions of the EPA with respect thereto, ot 24 C.FR. Part 58, as amended, B7 FR
60008, and Section 508 of the Clean Water Act (33 US.C. § 1368) and Executive Order
11738.

In addition fto the foregoing requirements, all nonexempt contractors and
subcontractors shall furnish to the owner, the following:

1) Astipulation by the Loan Parties or subcontractors that any facility to be utilized
in the performance af dny nonexempt contrgct or subcontract is not listed on



4)

L

the Excluded Party Listing System pursuant to 5 CFR Part 219 Subpart Eor on the
List of Violating Facilities issued by the EPA.

An Agresment by the Loan Parties to comply with all the requirements of Section
114 of the Clean Air Act, s amended, (42 US.C. § 7414) and Section 308 of the
Federal Water Pollution Control Act, as amended, [33 U.s.C. §1318) relating to
inspection, monitoring, entry, reports, and information, as well as all other
reguirements specified in said Section 114 and Section 308, and all regulations
and guidelines issued theraunder.

A stipulation that, as a condition for the award of the Loan, prompt notice will
be given if any notification is received from the Director, Office of Federal
Aclivilies, EPA, indicating thot a facllity utilized, or to be utilized for the
Agreement, is under consideration to be listed on the Excluded Party Listing
System or the EPA List of Violating Facilities.

An Agreement by the Lodn Parties that they will include, or cause to be included,
the criterio and requirements in paragraph (1) through (4) of this section in
every nonexempt subcontract and requiring that the Loan Parties will take such
action as the government may direct as a means of enforcing such provisions,

24.ANTI-LOBBYING (Applicable to contracts exceeding $100,000)

,J By the execution of the Loon Agreement, the Loan Parties certify, to the best of their
knowledge and belief, that.

1

No Federal appropriated funds have been or will be poid, by or on behalf of the
Loan Parties, to any person for influencing or ottempting to influence an officer
or employes of an agsncy, a Member of Congress, an officer or employee of
Congress, or an employse of a Member of Congress in connection with the
awarding of any Federal contract, the making of any Federal grant, the making
of any Federal loan, the entering into of any cooperative agreement, or the
extension, continuation, renewal, amendment, or modification of any Federal
contract, grant, loan, or cooperative agreement.

If any funds other than Federal appropriated funds have been paid or will be
paid to any person for influencing or attempting to influence an officer or
employee of any agency, o Member of Congress, an officer or employee of
Congress, or ¢n employee of o Member of Congress in connectlion with this
Federal cantract, grant, loan, or cooperative ogreement, the Loan Parties shall



complate and submit Standard Form-LLL, "Disclosure of Labbying Activities", in
occordance with ts instructions.

3) The Loan Parties shall require that the language of this certification be included
in the contracl documents for all subcontracts at all tiers (including
subcontracts, subgrants, and contracts under grants, loans, and cooperdtive
agreements) and that all awarded applicants shall certify and disclose
deccordingly.

This certification is @ material representation of fact upon which reliance was
placed when this transaction was made or entered into, Submission of this
certification is a prerequisite for making or entering inte this transaction, as
imposed by Section 1352, Title 31, U5, Code, Any person who fails to file the
required certification shall be subject to o civil penalty of not less than $10,000
and not more than $100,000 for each such failure,

25.FAIR HOUSING ACT

The Loan Parties shall comply with the provisions of the Falr Housing Act of 1968, as
aomended. The Act prehibits discrimination in the sale or rental of housing, the
financing of housing, or the provision of brokerage services ogdinst any person on the
basis of race, color, religion, sex, national origin, disability and familial status. The Equal
Opportunity in Housing Act prohibits discrimination against individuals on the basis of
race, color, religion, sex or national origin in the sale, rental, leasing or other disposition
of residential property, or in the use or occupancy of housing ossisted with Federal
funds,

26.ENERGY POLICY AND CONSERVATION ACT

The Loan Parties shall comply with mandatory standards and policies relating Lo
energy efficiency as contained in the Government of Puerto Rico’s energy
conservation plan, issued in compliance with the Energy Policy and Conservation Act
(42 Us.C. 6201 et seq.).

27. HEALTH AND SAFETY STANDARDS

All parties participating in this project agree to comply with Sections 107 and 103 of the
Contract Work Hours and Safety Standards Act, Section 107 of the Act is applicable o
construction work and provides that no laborer or mechanic shall be required to work
in surroundings or under working conditions, which are unsanitary, hozardous, or



o

dangerous to his or her health and safety os determined under construction safety
and health standards promulgated by the Secretary of Labor. These requirements do
not apply to the purchase of supplies, materials, or articles ordinarily available on the
open market, or contracts for transportation,

28.0CCUPATIONAL SAFETY AND HEALTH ACT OF 1970 (OSH ACT)

The Borrower will ensure that all contractors comply with the Occupational Safety and
Health Act of 1970 (OSH Act), as supplemented by the Department of Labor regulations.
This Act created the Occupational Safety and Health Administration (OSHA). OSHA sets
and enforces protective standards of safety and health in the workplace. Under the
0DSH Act, employers have a respongsibility to provide a safe workplace.

Employers must comply with the 29 CFR 1910 General Obligations Clouse of the OSH
Act. This clause requires employers to maintain their workploces free from serious
recognized hazards. This includes the odoption ol safety and heolth guidelines and
the subsequent training of the employer's workforce in these.

The Borrower must also ensure any contractors whose scope of work includes
construction activities comply with the General Clauses, ond with the provisions of 28
CFR 1926 “Construction Health and Safety Regulations”. It shall be a condition of any
contract for construction, alteration, and/or repair, including painting and decorating
that no contractor ot subcontractor for any part of the contract work shall reguire any
worker or mechanic employed in the performance of the controct to work in an
environment or in unhealthy, hazardous, or dangerous working conditions to their
health or safety.

29. PERSONNEL

The Loan Parties represent they have, or will secure ol their own expense, all personnel
required to perform the work for the Project. Such personnel shall not be employees of
or have any contractual relationship with the contracting party. All the work and/or
services required under the Loan Agreement and the construction documents will be
performed by the Loan Parties or under its supervision, and all personnel engaged in
the work shall be fully qualified and ciuthorized or permitted under State and local law
to perform such services. Mo person serving a sentence in a pendl or correctional
institution shall be employed on work under this Centract.

30.WITHHOLDING OF WAGES



If, during the performance of the Loon Agreement, there is any underpayment of
wages by the Loan Parties or by any subcontractor thereunder, the Lender may
withhald from the Loan Parties out of payment and/or disbursements due to them an
amount sufficient to pay to employees underpaid the difference between the wages
required thereby to be paid and the wages actually paid such employees for the fotal
number of hours worked. The amounts withheld may be disbursed by the Lender for
and on occount of the Loan Parties ar subcontractor to the respective employees to
whom they are due,

31. CLAIMS AND DISPUTES PERTAINING TO WAGE RATES

Claims and disputes pertaining to wage rates or to clossifications of professional staff
or technicians performing work under the Loan Agresment and the construction
documents shall be promptly reported in writing by the Loan Parties to the Lender for
the latter's decision, which shall be final with respect thereto.

32.DISCRIMINATION BECAUSE OF CERTAIN LABOR MATTERS

No person employed on the work and/or services cavered by the Loan Agreement and
the construction documents shall be discharged or in any way discriminated agdinst
for filing any complaint, instituting and proceeding, or testifying in any proceeding
under or relating to the lobor standadrds applicable hereunder to their employer.

33.RELIGIOUS ACTIVITY

The Loan Parties agree to abstain from using any funds related to the Loan Agreement
for inherently religious activities prohibited by 24 C.F.R. § 570.200(j), such as worship,
religious instruction, or proselylization.

34.FLOOD DISASTER PROTECTION ACT OF 1973

The Loan Parties will ensure that procedures and mechanisms are put jpto place to
monitor compliance with all flood insurance requirements ds found in the Flood
Disaster Protection Act of 1973, 24 CFR. § 570,605,

35.LEAD-BASED PAINT

The Loan Parties must comply with the regulations regarding lead-based paint found
in 24 CFR, Part 35 on Lead-Based Paint Poisoning Prevention in Certain Residential
Structures with regards to all housing units assisted using CDBG-MIT funds.



EXHIBITD

Insurance Requirements
Loun Agreament for Economic Development Investment Portfolio for Growth
Program
Community Development Block Grant ~ Disaster Recovery Puerto Rico
Department of Housing
Contract Division

SPECIAL INSURANCE AND BONDING SPECIFICATIONS FOR PROFESSIONAL SERVICES

A. The successful Borrower, before commencing work or receiving a written notice to
procead with, or being allowed to start to work, must submit to the Puerto Rico
Department of Housing (PRDOH), the hereafter mentioned insurance policies
and/or bonds, thus including all endorsements and agreements required under
the special contractual conditions, as per the following:

1. (X) State Insurance Fund Workmen's Compensation Insurance Policy

m In accordance with the Workmen's Compensation Act No, 45, to facilitate its
acquisition, the PRDOH shall provide a letter to the successful Borrower,
1 [.f | addressed to the State Insurance Fund
/

2. (X) commercial General Liobility (Broad Form) including the following
insurance coverage

COVERAGE - LIMIT
I Commercial General
- Liability: - B
s Foch Oocurrence $2.000,000
» Generdl Aggregate A $2,000,000
. Pmduc_ts & Complete $2.000,000
~ Operations - oy
= Personal Injury & Advertising $2,000,000
« Fire Damage n $100,000 (any oneFire) |
= Medical Expense $10,000 (any one person)
l




1. Employer’s Liability Stop [ o
b Gap:
« Bodily Injury by Accident
Accident $1,000,000
'COVERAGE _ MT
Bodily Injury by Disease
Each Employee $1,000,000
Each Accident 51,000,000

3. (X) commercial Automobile/Truck Liability Form _including the
following insurance coverages

umIT

= Auto Liability - $1,000,000
* Physical Domages — $1,000,000
* Medical Payments - $10,000

The Commercial Auto cover mustbe applied to the following symbols:

U«“w - = Liability Coverage -1
-

Physical Damages — 2 and 8
« Hired — Borrowed Auto — 8

/AF *= Non-Owned Auto Liability — 9

4. (X) Umbrella
Lirnit = $10,000,000

5. (X) Directors and Officers

Limit — $1,000,000

6. (X) Boiler & Machinery
Limit -
$50,000,000



pw

7. (X) Property insurance

9.

Limit - $50,000,000 and Mortgage Clause Endorsement must include
PRDOH as Mortgagee.

The policies to be obtained must contain the following endorsements
Including as additional insured the PRDOH, U.S. Department of Housing
and Urban Development (HUD), and the Government of Puerto Rico.

(X) o. Breach of warranty

(X)b. Waiver and [ or Release of Subrogation
(X) e. Additional Insured Clause

(%) d. Hold Harmless Agreement

(x) e. 30 Days Cancellation Clause

(x) f. Mortgage Clause Endorsement

The insurance carrier or carriers, which will present said certificates of
insurance, must have ot least an A Rating or better, and with o financial
size ot V or higher, according Lo the Besl Rating Guide.

D. IMPORTANT NOTICE TO INSURANCE AND SURETY COMPANIES AND THEIR
REPRESENTATIVES

All Insurance companies ond all guarantors who issue policies or bonds
under these special contractual conditions are subject to:

T,

Be authorized to do business within the Commonwealth of Puerto Rico and
hold o valid license issued by the Commissioner of Insuranca,

Maintain a sound financial standing and be classified under the Category
of A Rating according to the "Best Rating Guide”.

Submit to the PRDOH a written certification as evidence of full payment of
premiums by the Contractor, with each risk coverage premium itermized
separately.

Avoid sub~contractual obligations of premium financing or any other kind,
which may be detrimental to the public interest.

Avoid any request for cancellation by the contractor prior to the expiration



date of the policy, without the consent of the Controct Division of the
PRDOH: Discuss any refund of unedrned premium,

6. Follow all Federal Bail and Acceptance Insurance Regulotions, when
applicable.

7. Indicate in all insurance policies and/or bonds the full description of the
project, work, or service to be rendered.

8. Avoid making amendments Lo insurance policies and bonds issued under
the speciol conditions mentioned above, unless opproved by the
Insurance Section of the PRDOH.

9. Ensure that all insurance policies or bonds comply with all of our special
insurance conditions with respect to the period of coverage, type of risk
coverage, os well as all limits, as specified, and eliminate those exclusions
in cccordance with our request.

10. Direct any guestions regarding insurance raquirements by any means of
communication with the Insurance Saction of the PRDOH, under the Legal
Division.

){) E. EVIDENCE OF INSURANCE COVERAGE OF EACH SUBCONTRACTOR TO BE
Q'H ‘ SUBMITTED BY THE SUCCESSFUL Borrower AS THE PRIME CONTRACTOR:

The successful Borrower, as the prime contractor, has the duty to require edch
| of the subcontractors or sub-subcontractors to maintain in force all
/J insurance policies and/or bonds necessary to cover their individual
participation in the risk or risks related te the subconirocted work or service to
be rendered.

Therefore, we emphasize that, prior to commencing work or receiving written
notice to proceed with such work or being authorized to commence work, the
successful prime contractor has the responsibility to provide the PRDOH with
evidence to the effect that gll insurance and/or bonds required under the
speciadl conditions or required under the sub-contract to each of the sub-
conlractors or sub-subcontractors are current and duly approved by the
Contract Division of the PRDOH.

All insurance policies shall remain in effect for the entire contractual period,
so that with any order of change and/or gmendment resulting in alteration of
the original project completion daote or total original cost, the prime
contractor shdll take the necessary steps to request the insurer to include
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such ehanges in all related insurance policies and/or bonds and to submit
evidence by oppropiiate endorsements with effective dates. Cancellations
without consent are not accepted.

The PRDOH reserves the right to stop any work or service under contract until
the breach of these requirements has been remedisd, so that any delay in the
performance of Lthe contract based on any breach of the insurance coverage
requirements shall be deemed the sole responsibility of the Main contractar,

. CONFLICT OR DIFFERENCE BETWEEN THE SPECIFICATIONS OF THE TENDERING

PROCEDURE AND SPECIAL INSURANCE CONDITIONS AND BONDS

In the event of any conflict in the description of coverage, amounts, or limits,
eto, with respect to insurance requirements, the "Special Conditions of
Insurance and Bonds" as set forth in this Insurance Requirements shall
prevdil over any other insurance specifications.

PRDOH reserves the right to modify any Insurance Requirements atany
time, in occordance with the Program’s needs.

(i) I any portion of the Mortgaged Property is at any time located in an ared
identified by the Secretary of HUD or any successor Lthereto as an ared
having special flood hazards pursuant to the National Flood Insurance Act
of 1968, the Flood Disaster Protection Act of 1973, or the National Flood
Insurance Reform Act of 1994, as egch may be amended, or any successor
law (the "Flood Insurance Acts”), flood hozard insurance in an amount

equdl to the lesser of (o) the aggregote principal amount of the Notes or
(k) the maximum limit of coverage available for the Mortgaged Property
under the Flood Insurance Acts,

(if) Such other insurance as may, from time to time, be reasonably required
by the Lender or HUD in order to protect their interests.



LIST OF LOAN DOCUMENTS

Loan Agreement

Interim Note

Term Note

Environmental Indemnity Agreement

Security Agreement, Pledge and Assignment
Pledge and Security Agreement (Resarve Account)
Account Control Agreement

Contractor’s Consent and Agreement

Ucc-1 Financing Statements (General Security)
Opinion of Borrower's Counsel



EXHIBITE

DESCRIPTION OF THE PREMISES
Property #2,989;

“RUSTICA: Farceld de terreno sita en el Borrio Canovanillas del término
municipal de Candvanas, antes, Lofzg, Puerto Rico, con uno cabida de Setenta
y Nueve Punto Veintidos (79,22 cdas.), equivalente a Treinta Una (31) Hectdreas,
Trece (13) Areas, Cuarenta y Seis (46) Centigreas y Ocho (8) MiliGreas, o seq
Trescientos Once Mil Trescientos Cuarenta y Seis Punto Ocho (311,346.8) Metros
Cuadrados, en lindes por el NORTE, con la Carretera Estatal numero Tres (3),
que conduce de Cdrolina d Rio Grande; por el SUR, con la parcela segregada
para traspasar a San Juan Racing Association Inc,; por el ESTE, con terrenos de
Candvanas Industrial Develapment Corporation, separados en parte de (o
extension de [a colindancia por el nuevo cauce del Cafio Bocdforma y con la
parceld segregadd pdra traspasadr a San Juan Racing Association Inc.; y por el
OESTE, con la parcela segregada parda traspasar a San Juan Racing
Association, Inc.

Esa descripcion surge de su inscripoion 7ma. escritura No.24 otorgada en San
Juan el 7 de julio de 2917 ante Ilvette M. Lopez Figueroag, insctita al Tomo Karibe
de Canovdnas, finca No.2989, inscripcion 7ma.”

Property 2,988 is recorded in the Registry of Property of Puerto Rico, Third (IIl) Section
of Caroling, at page 212 of volume 50 of Candvanas.



Exhibit G

Econo- Project Cosi Statement

PG /CDBG-MIT Construction/finstallation Loan

Ifem Description

Scheduled Value (Budgetl)

Hard Costs

$8.574,910.00

Total IPG Loan

$8,574,910.00

1. The IPG loan will be used to cover project's General Caontractor cosl, while the
equity investment portfion will cover all other types of costs,




FORM OF REQUISITION

(see attached)

EXHIBITH
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ACTIVITY DETAIL
CODBG-DR/MIT

C.13

i
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Ecaenomic Development
Economic Developmaent Investment Portfalio far Geowth
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GOVERNMENT OF PLUERTO RICO
Department of Housing

Cenfractor Mame:

LOANS

Ecenemlc Developmant
Ecanomle Develspmaent Invesiment Porficfio for Growth

Invaice Pedad; [Feriad] to [Periad]

| Confract Mo, | Inveice Ne.:

Requisition Summary
COBG-DR/MIT

Diraw
Numnbxer

Prefect Name

Period ending

Tetal Project
Budget

CDEG-DR Loan
Approved Amount

CDBEG-DR
Frevicus Disbursed
Arnaunt

CDRG-DR
Draw Dewn Aot

CDBG-DR
Laan Balecnoe

¥

3

%

os]a]oa |~ fin] s i

Tatal ta Dote:] & -

Curtifted By

| Autaee sad Roombserdallve Sknairs]
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AMORTIZATION TABLE

(see attached)

EXHIBIT |



=

Debtor; Supermecados Econo, Inc.
Principal: $8,574,910.00
Interest: 2.00% Per annum
Term: 10 Years
Interast only: 38 Months
Monthly Payment §78,900.71 P&l
% Principal Additional
Paid Month Principal Payments Interesl Balance
Disbursement == $8,574,910.00
0.00% 38 - - 543,077.683 8,574,910.00
0.75% 39 64,609.19 - 14,291 .52 8,610,300.81
1.51% 40 64,716.87 - 14,183.83 8,445,683.93
2.26% 41 64,824,74 - 14.075.97 8,380,759.20
3.02% 42 64,932,778 - 13,967.93 8,315,826 42
3.78% 43 65,041.00 - 13,859.71 8,250,785.42
4.54% 44 65,149.40 - 13,761.31 8,185,636.03
5.30% 45 65,257.98 - 13,642.73 8,120,378.04
5.06% 46 65,366.75 - 13,533.96 8,055,011.30
6.83% 47 65,475.69 - 13,425.02 7,989,535.61
7.59% 48 65,584.82 - 13,315.89 7,923,9560.79
8.36% 49 65,694.12 - 13,206.58 7,858,256.67
8.12% 50 65,803.61 - 13,097.09 7,792 453.05
9.89% 51 65,913.29 - 12,987.42 7,726,539.77
10.66% 52 66,023.14 - 12,.877.57 7,660,516.63
11.43% 53 66,133.18 - 12,767 .53 7,594,383.44
12.21% 54 66,243.40 - 12,657.31 7.528,140.,04
12.98% 55 66,353.81 - 12,546.90 7,461,786.23
13.76% 56 66,464 40 - 12,436.21 7,395,321.84
14.53% T 66,575.17 - 12,325.54 7.328,746.66
15.31% 58 66,686.13 - 12,214.58 7,262,060.53
16.09% 59 66,797.27 - 12,103.43 7,195,263.26
16.87% 60 66,908 60 - 1188211 7,128,354 65
17 65% 61 67,020.12 11,880.59 7.061,334.54
18.43% 62 67,131.82 - 11,766.89 6,994,202.72
19.22% 63 67,243.70 - 11,857.00 6,926,959.02
20.00% g 67.355.78 - 11,544.93 6,859 603.24
20,79% 65 b7, 468.04 - 11 432.67 6,792,135.20
21.58% 66 G7,580.48 - 11,320.23 6,724,654.72
22.37% 67 67,693.12 - 11,207,659 6,656,861.60
23.16% 68 67 805,94 — 11,094 .77 6,589,055.66
23.95% 69 67,218,985 - 10,981 76 6,521,136,71



% Principal Additional
Paid Month Principal Paymenis Interest Balance
24, 74% 70 68,032 15 - 10,B68.56 6,453,104.57
25,54% 71 68,145.53 - 10,755:17 5,384,059.03
26.34% 72 68,259.11 - 10,641.60 6,316,699,92
27.13% 73 68,372.88 - 10,527.83 6,248,327.05
27.93% 74 68,486 83 - 10,413.88 6,179,840.22
28.73% 75 68,800.97 - 10,299.73 6,111,239,24
29.53% 76 68,715.31 - 10,185 .40 6,042 523.93
30.34% 77 68,829.84 10,070.87 5,973,694.10
31.14% 78 68,944 55 - 9,956.16 5,904,749 54
31.94% 79 (9,059 46 - 9,841,25 5,835,690 09
32.75% 80 69,174.56 - 072615 5,766,515,563
33.56% 81 69,2689.85 - 561086 5,697,225.68
34.37% 82 69,405.33 - 9,495.38 5,627,820.34
35.18% 83 69,521.01 - 9,379.70 5,558,299,34
35.99% 84 A9 636.88 - 9,263 .83 5,488 662 46
36.81% 85 69,752.94 - 9,147 77 5,418,900.62
37 .62% 86 69,869.19 - 9,031.52 5,349,040,33
38.44% 87 69,985.64 - 8,915.07 5,279,054.69
39.25% 88 70,102.28 - 8,798 42 5,208,052 40
40.07% 89 70,219.12 - 8,681 59 5,138,733.28
40.89% 80 70,336.15 - 8,564 .56 5,068,397.13
41.71% a1 70,453.38 - 3,447 .33 4,997,943.75
42.54%, g2 70,570.80 - 8,329,91 4,927,372.95
43.36% 93 70 688.42 - 8,212.29 4 856,684 .53
44 19% 94 70,806.23 - 8,094 47 4,785,878.29
45.01% a5 70,924 .24 - 7,976.46 4,714,954.05
45.84% 96 7104245 ~ 7,858.26 4.643,911.60
46.67% 97 71.160.86 - 7,739.85 4,572,750.74
47.50% 98 71,279 46 - 7,621.25 4 .501,471.28
48.34% 99 71,398.26 - 7,602.45 4,430,073.03
4917% 100 71,517.25 - 7,383.46 4,358,555.77
50.01% 101 71,636.45 - 7,264 .26 4,286,919.32
50.84% 102 71,755,684 2 7,144 .87 4,215,163.48
51.68% 103 7187544 - 7,025,227 4,143,288,05
52.52% 104 71,995.23 - 6,905.48 4,071,292.82
53.36% 105 72,116.22 = 6,785.49 3,999 177.60
54.20% 106 72,235 41 - 6,665.30 3,926,942 18
55.05% 107 72,355.80 - 6.544.90 3,854 ,586.38
55.89% 108 72476.40 - 6.424.31 3,782,109.98
56. 74% 109 72,687.19 — 6,303.52 4.709.512.78
L7 59% 110 72,718 19 - 6,182 52 3.636,794.60



=

% Principal Additiopal

Paid Month Principal Paymenls Interest Balance
58.44% 111 72.839.38 - 6,061,32 3,563,955.22
59.29% 112 72,960.78 - 5,939.93 3,490,994 .43
60.14% 113 73,082.38 - 5,818 32 3,417,912.05
60.899% 114 73,204.19 - 5,696.52 3,344,707.86
61.85% 115 73,326.20 - 5,574.51 3,271,381.67
62 71% 116 73,448.41 - 5,452.30 3,187, 933.26
63.56% 117 13,570.82 - 5,429.80 3,124,362.44
64.42% 118 73,693.44 - 5,207.27 3,050,669.00
65.28% 119 73,816.26 - 5,084.45 2,976,852.74
66.15% 120 73,939.29 - 4.961.42 2,902 ,913.46
67.01% 121 74,062.52 - 4 83819 2,828,850.94
67 88% 122 74,185.96 - 4 71475 2,754,664.98
68.74% 123 74,309.60 - 4.591.11 2,680,355.38
69.61% 124 74,433.45 - 4,467.26 2,605,921.93
70.48% 125 74,557 .51 - 4,343.20 2,631,364 .42
71.35% 126 74,681.77 - 4,218.94 2,456, 682.66
12.22% 127 74,806.24 - 4,094 .47 2,381,876.42
73.10% 128 74,930.91 = 3,969.79 2,306,945 .50
73.97% 129 75,0565.80 - 3,844.91 2,231,889.70
74.85% 130 75,180.89 - 3,719.82 2,156,708.81
75.73% 131 75,306.19 - 3,594.51 2,081,402.62
76.61% 132 75,431.70 = 3,469.00 2,005.970.91
77.49% 133 75,857.42 - 3,343.28 1,930,413.49
78.37% 134 75,683.35 kg T 5 1,854,730.14
79.25% 135 75,809.49 - 3,091.22 1,778,920.65
80 14% 136 75,935.84 - 2.964.87 1,702,984 .81
81.03% 137 76,062 40 = 2,638.31 1,626,922 41
81.92% 138 76,1B9.17 - 2.711.54 1,650,733.23
B2.81% 139 76,316.15 - 2,584 .56 1,474 417.08
B3.70% 140 76,443.35 - 2,457 .36 1,397,973.73
84.59% 141 76,570,775 = 2,329.96 1,321,402 .98
85.48% 142 76,698.37 - 2,202.34 1,244,704.61
86.38% 143 76,826.20 - 2,074.51 1,167 878.41
87.28% 144 76,954 .24 - 1,946.46 1,080,924 .17
B8.18% 145 77,082.50 -~ 1.818.21 1,013,841.66
89.08% 146 77,210,897 - 1,689.74 936,630.69
89.98% 147 77,339.66 - 1,561.05 8569 291.03
90.88% 148 17,468.56 - 1,432.15 781,822.48
91.79% 149 77,597.67 - 1,303.04 704,224 .81
92.69% 150 77,727.00 = AT 626,497.81
93.60% 151 77,856,565 - 1.044.16 548 641.26



% Principal Additional

Paid Month Principal Payments Interest Balance

94.51% 152 77.986.31 - 914,40 470),654.95

95.42% 153 78,116.28 - 784.42 J92,538.67

96.33% 154 78,246 .48 - 654 .23 314,292.19

97 25% 155 78,376.89 = 923.82 235,915.30

98.16% 156 78,507.52 = 393.19 157,407.79

99,08% 157 78.638.36 - 262.35 78,769.43

@@ 100.00% 158 78,769.43 - 131.28 0.00

A



EXHIBIT J-1

FORM OF INTERIM NOTE
PROMISSORY NOTE

VALUE: $8,574,910.00 PAYE] ol 1

FOR VALUE RECEIVED, the Undersigned (hereinalter, the "Borrower”) promises to
pay to Lthe order of PUERTO RICO DEPARTMENT OF HOUSING (hereinafter, the “Lender"),
or to its order, at its principol offices located in San Juan, Puerto Rico, the principal sum
of EIGHT MILLION FIVE HUNDRED SEVENTY FOUR THOUSAND NINE HUNDRED TEN
DOLLARS ($8,574,910.00) or such lesser amount as shall equal the aggregate unpaid
principal amount of the Loon Advances made by the Lender to the Borrower pursuant
o the Loan Agreement, as hereinalter defined, in the manner and at the dates
prescribed in the Community Development Block Grant — Disaster Recovery (CDBG-
DR) Loan Agreement For Economic Development Investment Portfolioc For Growth
Frogram dated as of the date hereof, between the Obligor and the Lendsr (as the
same may be amended, supplemented or otherwise madified from time to time, the
“Loan Agreement”). All capitalized terms used, but not otherwise defined, herain shall
have the meanings assigned to such terms in the Loan Agresment,

The principal hereof is payable in lawful money of the United States of America
and in immediately available funds at the principal office of the Lender, or at such
other place os the holder of this Interim Note may specify in writing,

The Lender shall, and is hareby authorized by the Obligor to, note on a schedule
(or continuation thereof), or on any similar record maintained by the Lender, the
Advances and all repayments with respect to the Interim Loan, Such schedule (or
continuation thereof), or similar records as maintained by the Lendesr, shall, absent
manifest error, constitute prima facie evidence of the outstanding amount of the
Advances hereunder and of the accuracy of all of the information thersin recorded.
The failure to record, or any error in recording, shall not, however, affect the obligation
of the Obligor to repay the principal amount of the Advances together with any other
payment payable by the Obligor to the Lender hereunder.

The Obligor hereby waives presentment, demand, notice, protest and all other
demands and notices, to the extent parmitted by law, in connection with the delivery,



acceptance, performance, default or enforcement of this Interim Note or of any
Collateral and assets, to any extension or postponement of the time of payment or
any other indulgence under this Interim Note or with respect to any Collateral, to any
substitution, exchange or release of any Collateral and/or to the addition or release of
any Collateral and/or to the addition or release of any other paorty or Person liable
hereunder.

In the event thal any action, suit or other proceeding is brought by the holder
hereof to collect this Interim Note (including any bankruptcy court), the Obligor shall
pay on demand dll court costs and reasonable expenses of collection including, but
not limited to, reasonable attorneys’ fees and disbursements, up to ten percent
(10.00%) of the principal balance hereof for the actual aggregate cost of the
disbursements, expenses and reosonable attorneys’ fees which may be incurred by
the holder hereof, which amount shall immediately become liquid, due and payable
upon the filing of the petition or complaint.

This Interim Note is executed and delivered to the Lender pursuant to the Loan
Agreement and Is subject to the provisions of the Lodn Agreement and of the other
Loan Documents. The Loan Agreement, among other things, provides for acceleration
of the maturity hereof upon the occurrence of certain stated events, which shall cause
the unpaid principal amount of this Interim Note to immediately become due and
payable.

This Interim Note shall be governed by, and construed in accordance with, the
laws of the Commonwealth of Puerto Rico.

This Interim Note may be madified only by writing duly executed by the holder
hereof and the Obligor.

In San Juan, Puetta Rico, this _ _ day of December, 2025.

SUPERMERCADOS ECONO INC.

By: ="
Maime: e
Title:




Affidavit No.

Acknowledged and subscribed before me by Awilda Quinones Ramos, of legal age,
married, executive and resident of Coguos, Puerto Rico, os President of
Supermercados Econo Inc., to me personally know.

In San Juan, Puerto Rico, this __ day of December, 2025.

Notary Public



SCHEDULE OF THE INTERIM NOTE

This Note svidences the Loan Advances made under Lhe within described Loan
Agreement to the Borrower, on the date, in the principal amount and bearing interest
at the rates set forth below, subject to the payments and prepayments of principal set

forth below:
Date of Amount of Interest Amount wNotation
Logn Advance Loan Advance Raie Paid or Mcide By

Prepaid

o
A



EXHIBIT J-2

FORM OF TERM NOTE
PROMISSORY NOTE

$8,574,910.00 Date of Issuance; [ |

FOR VALUE RECEIVED, SUPERMERCADOS ECONO INC.,, O corporation organized, existing,
and In good standing under the lows of the Commonwealth of Puerto Rico (the
"Bofrower”), hereby promises to pay to PUERTO RICO DEPARTMENT OF HOUSING (the
“Lender”) ot [ADD ADDRESS], the principal sum of EIGHT MILLION FIVE HUNDRED
SEVENTY FOUR THOUSAND NINE HUNDRED TEN DOLLARS ($8,574,910.00), or such lesser
amount as shall equal the aggregote unpaid principal amount of the Loan Advances
made by the Lender to the Borrower pursuant to the Loan Agreement, as hereinafter
defined, in lowful money of the United States of America and in immediately available
funds, on the dates and in the principal amounts provided In the Loan Agreement, and
to pay interest on the unpaid principal amount outstanding hereunder, at such offices,
in like money and funds, for the petiod commencing on the date hereof, until such
Loan shall be paoid in full, ot the rate per annum ond an the dates provided in the Loan
Agreement.

This Note is the Term Note referred to in the Community Development Block Grant -
Mitigation (COBG-MIT) Loan Agreement for Economic Development [nvestment
Portlolio for Growth — Lifeline Mitigotion Program, dated as of the _ _ day of December,
2025 {us modified, supplemented, and in effect from time to time, the “Laan
Agreament”’) between the Borrower and the Lender and evidences the Term Loan
made by the Lender thereunder. Terms used but not defined in this Note have the
respactive meanings assigned to them in the Loan Agreement.

The Loan Agreement provides for the acceleration of the maturity of this Note upon
the occurrence of certain events and for optional prepayments of tha Term Loan upon
the lerms and conditions speacified thersin,

THIS NOTE SHALL BE DEEMED TO BE A CONTRACT ENTERED INTO PURSUANT TO THE
LAWS OF THE COMMONWEALTH OF PUERTO RICO AND SHALL, IN ALL RESPECTS, BE
GOVERNED, CONSTRUED, APPLIED, AND ENFORCED IN ACCORDANCE WITH THE LAWS
OF THE COMMONWEALTH OF PUERTO RICO.



IN WITNESS WHEREOF, the Borrower executes this Mote on the Date of Issuance first
above written,
SUPERMERCADOS ECONO INC.

By:
Name:
Title:

p
\j\ Affidavit No.

f' " Acknowledged and subscribed before me by Awilda Quifiones Ramos, of legal age,
married, executive and resident of San Juan, Puerto Rico, as President of
Supermercados Econe Inc, to me personally know.

In San Juan, Puerto Rico, this _ _ day of December, 2025.

Notary Public



EXHIBIT K
LOAN FORGIVENESS REQUIREMENTS

A project that meets specific program goals will be eligible to have up to one hundrad
percent (100%) of their remdining loan halance forgiven upon satisfactory
performance against grant milestones or payments of the required portion of the loan.
The percentage or amount to be forgiven will not exceed the remaining loan baloance
at the time the performance or grant milestone is achieved. The forgivable partion will
not be repayable unless the awarded business is placed in default or does not maet
the loan forgiveness requiraments. Defaulted or non-compliant loans will be subject
to full repayment of their loon per the terms of the loan agreement Partial loan
fargiveness is calculated based on the following criteria:

income Persons

either through LMI Area Benefit, LM
Job Creation, or LI Limited Clientele’

| FORGIVENESS
CRITERIA ¢ E_IIES_C_RIPT!DN AWARDED
The project successlully meets HUD's
1) Benefits Low- National Objective of benefitling | If yes, twenty percent
to- Moderate low-to-moderate-income  persons, {2{}%) of the award

amount is forgiven.

2) Above 10% of
owner equity

For every additional one percent (1%)
of owners' equity included in the
project's overall financing structure,
one percent (1%) of the loan will be
forgiven incrementally.

3) Job Creation
Benefit

Projects with added economic
benefits in the form of full-time
equivalent (FTE) positions will be
considered for additional
forgiveness. Two hundred thousand

One percent (1%) of the
owarded amount is
forgiven for every ona
percent (1%) of owner
equity increment met,
with @ max of twenty
percent (20%).

$200,000/per FTE

capped at $6 million

1 Borpbwers ore encourdged o volumionly implemchl HUD Section 3 reguirensents as oulined in the Seclion 3 Palicy as o
Last proichice to support economic opporunities lof LW individuals, Ihereby reinfdrcing complance wiliy the LMI nalional
phjective sven in'imstances whisre Seclion 3 complioncs i nol mandaled,

For mose Informalion obout Secfion 3, efer o the COBG DR/MIT Seclion 3 Policy avoilabls in English and Spanisty al
nittpss/ frecuperacion.pr.govien/downloadseclion-3 pollcy and htlos:/frecyparcicion, pr.aovdownbod/polificn-sobre

secoion-3/.
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dollars ($200,000) per job created
will be forgiven, capped at six million
($6,000,000).

4) Project
Delivery Timeline

Projects completed on schedule with
the work plan delivered in
connection with the Loan Agreement
will have an opportunity for loan
forgiveness. The Program will also
have d pre-established percentage
of schedule overrun to give the
opportunity for lodn forgiveness
even if the project is not completed
on schedule. The baseline schedule
used for this calculation will be the
work plan delivered in connection
with the loan agreement, The project
milestones completed will not be
evaluated nor influence  the
forgiveness. The actual enda date far
substantial completion of the project
will be the criterion to be considered,

5) Project Cost

6) Gapin
Funding

as compdred to the baseline
schedule. 3 o
Projects  demonstrating — good

preparation and stewardship by
completing work on budget shall be
awarded forgivenass at fiftean
percent (16%). Unanticipated and/er
unmanaged costs  shall be
considered for forgiveness ot a lower
percentage within reason.

Projects providing mitigation
solutions otherwise precluded from
participation in other CDBG-MIT
programs will have fifteen percent
(15%) of the aword amount forgiven
upon completion. If the entity is
awarded additional funding from

On Schedule = 20%
forgiveness

10% schedule overrun =
10% forgiveness

15% schedule overrun =
5% forgiveness

20% schedule overrun =
2% forgiveness

At Cost = 16%
forgiveness

10% overrun = 10%
forgiveness

15% overrun = 5%
forgiveness

20% overrun = 2%
forgiveness

0 programs = 15%
| program = 10%
2 programs = 5%




one (1) CDBG-MIT program in
addition to IPGM and thaot does not
incur a duplication of benefit, it will
have ten percent (10%) of the award
amount forgiven. If the entity is
awarded funding from two (2)
CDBG-MIT Programs in addition to
IPGM, it will receive five percent (5%)
of loan forgiveness,

7) Strengthening
of Community
Lifelines

Due to the dependent and
interdependent nature of
community lifelines, IPGM envisions
funding projects that contribute to
the overall strengthening of all
lifelines. Therefare, projects
providing mitigation solutions to ot
least one (1) of the following lifelines
and critical infrastructure will receive
a fifteen percent (15%) loon
forgiveness upon completion: -
Communications

= Transportation

- Solid Waste Management

« Energy

- Food, Water and Shelter

Fifteen percent (15%) of
the awarded amount is
forgiven if the project
impacts at least one (1)
of the lifelines listed.

Forgiveness equals the total from items one (1) titruugh seven (7).
The maximum loan forgiveness is capped at one hundred percent
(100%) of the original award amount,

The amount of the Term Loan that will be forgiven shall be calculated by the Lender as

follows:

I. As to the criteria for Benefits for LMI (as established in Section 312 of this Loan
Agreement): Calculated at the Conversion Date,

2. As to the criteria for owner's Equity Contribution ahove 10%: Calculated no
later than the Conversion Date.




3. As to the criteria for Job Creation Benefit: Calculated no later than one
hundred und twenty (120) days after the Conversion Date. The Borrower will
provide evidence occeptable to the Lender of its complionce with this
requirement within thirty (30) days after meeting this criteria.

4. As to the criteria for Project Delivery Timeline: Calculated no later than the
Conversion Date.

5. Astothe criteria for Project Cost: Calculated no later than the Conversion Date.

6. As to the criteria for Gap in Funding: Calculated no later than the Cenversion
Date.

7. Asto thecriteria for Strengthening of Community Lifelines: Colculated no later
than the Conversion Date.

Further, the Term Loan forgiveness, if any, will be applied strictly to the outstanding
principal bolance of the Term Loan on the Term Loan Maturity Date in a one time event
that will be executed in a single transaction. Forgiveness will not apply retrocctively to

any incurred interest



PUERTO RICO LEGAL REQUIREMENTS

1. Compliance with Puerto Rico Legal Requirements. Given that the Agreerment

involves funds from o public agency of the Government of Puerto Rico for which HUD

is the oversight Lender, the Borrower agrees to carry out its obligations under this

Agreement in complionce with all the requirements described in this Agreement and

the following provisions:

(a) Complignce with Executive Order 24: Pursuont to Executive Order 24 of Juns 18,

(b)

1391 (EC-1991-24), the Barrower certifies and guarantees that, at the signing of this
Adreemenl, it has filed all the necessary and required income toax returns to the
Governmant of Puerto Rico for the last five (5) years, The Borrower further certifies
that it hos complied and [s current with the payment of any and all income taxes
that are, or were, due to the Government of Puerto Rico or, in lieu thereof, has
subscribed to a payment plan in connection with any such unpaid items and is
in full compliance with the terms thereol. The Borrowar must provide to the Lender
a certificate of no debt and a certificate of filing of all the necessary and required
income tax returns to the Government of Puerto Rico for the last five (5) years, If
a debt is reflected in such no-debt certificate, the Borrower must provide
evidence that it has subscribed to a payment plan in connection with any such
unpaid amounts and is in full compliance with the terms thereof. In addition, the
Borrower must provide the Lender with a copy of its Merchant's Registry
Certificate (“Certificado de Registro de Comerciante”) and a Certification that it
has complied with the filing of monthly sales and use tax (IVU) returns and has
no outstanding IVU debt, if applicable, During the term of this Agreement, the
Borrower ogrees (o pay or remain current with any payment plan, file the
dpplicable tox returns, and renew the Merchant's Registry Certificate, as
applicable,

Compliance with Executive Order 52: Pursuant Lo Executive Order 52 of August 28,
1982, amending EC-199]1-24, lhe Borrower certifies and warrants that it has made

all payments required for unemployment benefits, workmen's compensation,
and social security for chauffeurs, if applicable, or that, in lieu thereof, has



(e)

subscribed a payment plan in connection with any such unpdid amounts and is
in full complionce with the terms thereof. The Borrower musl provide the Lender
with a certificate of no debt for unemployment benefits ond social security for
chauffeurs, if applicdble, or that, in lieu thereof, has subscribed to a payment plan
in connection with any such unpaid items ond is in full compliance with the terms
thereof. The Borrower accepls and acknowledges its responsibility for requiring
and obtaining o similar representation and certification from each contractor
and subcontractor whose service the Borrower has secured in connection with
the censtruction of the Improvements and shall forward evidence to the Lender
as to jts compliance with this requirement,

Social Security and Income Tax Retentions: The Borrower will be responsible for

rendering and paying the Federal Social Security and Income Tex Contributions,
as applicable,

Puerto Rico Municipal Tax Collection Center ("CRIM"): The Borrower certifies and
guarantees that, ot the signing of this Agreement, it has no current Debt with

regards fto property toxes that may be registered with the “Centro de
Recaudacién de Ingresos Municipales” (CRIM, for its Spanish ucmnym} for the
Premises. The Borrower further certifies to be current with the payment of any and
all property taxes thol are, or were, due to the CRIM, The Barrower must deliver to
the Lender a certificate of no debt with regard to property taxes that may be
registered with CRIM. From the Closing Date until the Term Loan Maturity Date, the
Borrower agrees to pay and/or to remain current with any repayment plan
agreed to by the Borrower with CRIM with regard to its property taxes.

Income Tax Withholding: The Lender shall retain the corresponding amount from
all payments made lo the Borrower, as requijred by the Puerto Rico Internal
Revenue Code, os omended, The Lender will advance such withholdings to the
Government of Puerto Rico's Treasury Department, The Lender will odjust such
withheoldings provided the Borrower produces satisfactory evidence of partial or
totdl exemption from withhelding.

Compliance with Act No. 45 of April 18, 1835, as amended, 11 LPRA § |, et seg.. The

Borrower certifies and guarantees that, at the signing of this Agreement, it has



W

/

(h)

(1)

(i)

valid insurance issued by the State Insurance Fund Corporation (CFSE, for its
Spanish acronym), as established by Acl No. 45, supra, known as the "Puerto Rico
Workers' Accident Compensdtion Act”.

Puerto Rico Agency for the Collection of Child Support (ASUME, for its Spanish

acronym): The Borrower certifies and guarantees that, at the signing of this
Agreement, that the Borrower nor any of its owners, if applicable, hove any Dept
or outstanding debt collection legal procedures with regards to child support
payments that may be registered with ASUME. The Borrower must deliver to the
Lender o certificate of compliance with employee’s salaries retention orders
issued for child support payments and a certificate of no debt of each of the
owners of the Borrower regarding any Debt of outstanding debt collection legal
procedures with regards to child support payments that may be registered with
ASUME.

The Borrower is in full complionce with Act No. 16B-2000, as amended, known as
"Act for the Improvement of Elderly Support of Puerto Rico.” (PROSPERA, for its
Spanish language acronym).

Compliance with Act No. | of Janudry 3, 2012, as amended, 3 LPRA § 1854, el seq..
The Lender and the Barrower hereby certify that, in signing this Agreement, they

are in compliance with Aclt No. 1-2012, as amended, known as "Puerto Rico
Government Ethics Act of 2011", in connection with Lhe possibility of a conflict of

interest.
Complionce with Act Mo. 18 of October 30, 1975, as amended, 2 LPRA §8 97-98, The

Parties to this Agreement agree that its effective date will be subject to the due
registration and remittance to the Office of the Comptroller of Puerto Rico, No
rendering or consideration subject to this Agreement will be required before its
registration at the Office of the Comptroller of Puerto Rico pursuant to Act No. 18
of October 30, 1975, as amended. The Borrower will be responsible for ensuring
that this Agreement has been redistered before the rendering of services by
requesting o copy of the registered Agreement with its proper number and date
of registry. No services under this Agreement will continue to be delivered after its



effective date unless, at the expiration date, an amendmanlt signed by both
parties and duly registered exists. No services performed in violation of this
provision will be paid. The party violating this clause will be doing so without any
legal authority, this oction will be deemed as ultra vires.

(k) Ethics: The Borrower acknowledges receipt and agrees to obey Act No. 2 of

January 2, 2018, as amended, known as the Anti-Corruption Code for the New
Puerto Rico, knewn in Spanish as “Cédigo Anticorrupcion para El Nuevo Puerto
Rico.”

Certification of No Criminal Record: The Borrower certifies that it has not been

convicted nor accused of a felony or misdemeanor against the government,
public faith, and function, or that involves public property or funds, either federal
or locdl in origin. Furthermore, the CONTRACTOR dlso certifies that:

I. It has not been convicted nor has pleaded guilty at a state or federal bar, in
any jurisdiction of the United States of America, of crimes consisting of fraud,
embezzlement, or misappropriation of public funds, as stated in Act Number
2 of January 2, 2018, as amended, known as the Anti-Corruplion Code for the
New Fuerto Rico, which prohibits the award of Offers or government
contracts Lo those convicted of fraud, misappropriation of public fund.

2. It understands and accepts that any guilty plea or conviction for any of the
crimes specilied In Article 3 of soid Act will result in the immediate
cancellation of any contracts in force al the time of conviction, between the
undersigned and whichever Govarnment Agencies, Instrumentalities, Public
Corparations, Municipalities and the Legisiative or Judicial Branches.

3. It declares under ooth the above-mentioned in conformity with what is
established in the Anti-Corruption Code for the New Puerto Rico, which
prohibits awarding Offers for government contracts, to those convicted of
fraud, embezziement, or misappropriation of publics funds,

4, The Borrower represents and guarantees that none of its employees,
officials, or ogents have been convicted of o felony or misdemeanor as
described In this subsection. Moreover, the Borrower agrees to notify the



Lender should any employee, official, or agent be convicted of o felony or
misdemeanor ds described in this sub-section after the dote of this
Adreement. Soid notice shall be made within ten (10) business days from
the time of the conviction,

(m) Puerto Rico Depariment of State: The Borrower represents that it is in good

(n)

standing in the jurisdiction where it is licensed to do business. From the date
hereof and up to the Term Loan Maturity Daote, the Borrower shall continue to be
in good standing. The Borrower must deliver to the Lender a Good Standing
Cerfificate us of the date hereof. If the Borrower is not organized under the laws
of Puerto Rico, a Certification of Authorization to do Business in Puerto Rico will b
reguired.

Consequences of Non-Compliance; The Borrower expressly ogrees that the
conditions outlined throughout this Section are essential requirements of this
Agreement; thus, should any one of these representations, warrants, and
certifications be incorrect, inaccurate, or misleading, in whole or in part, there
shall be sufficient cause for the Lender to render this Agreement null and void and
the Borrower shall be obligated to reimburse to the Lender all sums of money
received under this Agreement.



b)

EXHIBIT M

SUBROGATION AND ASSIGNMENT PROVISIONS
General Provisions.

The FParties acknowledge that the following provisions of this Schedule are
hereto incorporated by referenca and will be made an integral part of the Loan
Agresment cnd sholl be read ond enforced as though it were included herein,
and if through mistake or otherwise any such provision is not inserted, or is not
correctly inserted, then upon the application of either party, the Loan
Agreement shall forthwith be physically omended to make such insertion or
correction,

Subrogation and Assignment Relating to Funds Received from the Puerto Rico
Department of Housing Economic Development Investment Portfolio for
Growth - Lifeline Mitigation (IPGM) Program.

These provisions are incorporated into this Agreement in consideration of the
funds to be disbursed by the Lender pursuant to the terms and conditions set
forth therein far CDBG-MIT disaster recavery funds (the “Loan Proceeds") under
the program being administered by the Lender,

The Borrower understands and acknowledges that the program is subject to the
provisions of the Robert T. Stafford Disaster Relief and Emergency Assistance
Act, as amended, 42 U.S.C, §8 5121-5207 (the “Act") and that, under such Act, the
Borrower may only receive assistance to the extent that the Borrower has a
disaster recovery need that is not fully met by insurance or other forms of
disaster assistance. The Borrower further acknowledges that these provisions
are intended to ensure that Borrower does not receive duplicate benefits
available to the Borrower from another source, for the some purposes as the
Loan Proceeds provided under the prograom, and that any assistance
determined to be duplicative must be deducted from the program'’s calculation
of the Borrower's total need prior to awarding assistance.

a) The Borrower hersby subrogates and assigns to the Lender any and oll of

Borrower's future rights to, and any interest the Borrower may have in, any
reimbursement and all paymentls received or subsequently received from any
arant, loan, insurance policy or policies of any lype (each individually, a Policy



b)

and collectively, the Pelicies), or uncler any subsidy, reimbursement or relief
program related to or administered by the Federal Emergency Management
Agency (FEMA), insurance payments, or any other federal, state or local
government agency (each, individually, o Disaster Program and collectively,
the Disaster Prngrums} to the extenl of all Loan Proceeds paid or to be paid
under the Program and that are determined, in the sole discretion of the Lender
or its designated agent, to be a duplication of benefits (DOB). Any payments
referred to in this porograph, whether they are from Policies, FEMA, or any ather
source, dand whether or not such amounts are o DOB, shall be referred to hersin
as Proceeds; any Proceeds that dre determined to be o DOB shall be referred
to herein as DOB Proceeds,

The Borrower ogrees that, in the event thot Borrower receives additional
Proceeds related to disaster recovery that are not listed on the Duplication of
Benefits Certification submitted in connection with the Application, the Borrower
will notify the Lender within ten (10) business days of receipt of the funds by
sending a written notification to EcolecCOBEEV(YIendo oraoy. The Lender will,
in turn, determine, in its sole discretion, if such Proceeds constitute DOB
Proceeds. If any of the Proceeds are determined to be DOB Proceeds, the
Borrower shall pay the Lender the DOB Proceeds, to be disbursed as provided in
Section 3 of Lhis Agreerment.

Cooperation and Further Documentation.

If the Lender elects to pursue any of the claims the Borrower has or may have
under any Policies, the Borrower agrees Lo assist oind cooperate with the Lender,
The Borrower's assistance and cooperation shall include, but shall not be limited
to, ollowing suit to be brought in the Borrower's name(s) and providing any
additional documentation with respect to such consent, giving depasitions,
providing documents, producing records and other evidence, testifying at Lrial,
and any other form of assistance and cooperation rensonably requested by the
Lender, The Borrower also agrees to assist and cooperate in the attainment and
collection of any DOB Proceeds that the Borrower would be entitled to under any
applicable Disaster Assistance Program,



c)

b)

If requested by the Lender, the Borrower agrees to execute such further and
odditiongl documents and instruments as may be requested to further and
better subrogate and assign to the Lender (to the extent of the Grant Proceeds
poid to the Borrower under the Pn:sgmm} the Policies, any amounts received
under the Disaster Assistonce Programs that are determined to be DOB
Procesds and/or any rights thereunder. The Borrower further agrees to take or
cause o be taken, dll octions and to do, or cause to be done, gll things
requested by the Lender to consummate and make effective the purposes of
these provisions,

The Borrower expressly allows and authorizes the Lender to request information
from any company with which the Borrower holds or held any insurance policy
or policies of any type; any other company or entity —public or private- from
which the Borrower has applied for or is receiving assistonce (such as FEMA, or
others), or any non-public or confidential information determined by the Lender,
in its sole discretion, to be reasonably necessary ta monitor/enforca lts interest
in the rights subrogated and assigned to it under this Agreement, and grant
consent to such company or entity to release said information to the Lender.

Agreement to Turn Over Proceeds; Future Reassignment.

If the Borrower (o, to the extent permilted by superior loan documents, any
lender to which DOB Proceeds are payable) hereafter receives any DOB
Proceeds, the Borrower agrees to promptly pay such amounts to the Lender, if
the Borrower received Grant Proceeds under the Program in an amount greater
than the amount the Borrower would have received if such DOB Proceeds had
been considered in the calculalion of the Borrower’s award.

In the event that the Borrower receives or is scheduled to receive any Proceeds
nol listed on its Duplication of Benefits Certification (Subsequent Proceeds), the
Borrower shall pay such Subsequent Proceeds directly to the Lender, and the
Lender will determine the amount, if any, of such Subsequent Proceeds that are
DOB Proceeds (Subsequent DOB Proceeds). Subsequent Proceeds shall be
disbursed as follows:



b)

(i)

(iif)

(iv)

If the Borrower has recsived full payment of the Grant Proceeds, the
Borrower shall remit any Subsequent DOB Proceeds to the Lender. The
Lender shall return to the Borrower any Subsequent Proceeds in excess of
the Subsequent DOB Proceeds.

If the Borrower has received no payment of the Grant Proceeds, the Lender
shall reduce the payment of the Grant Proceeds to the Borrower by the
amount of the Subsequent DOB Proceeds and shall return all Subsequent
Proceeds in excess of the Subsequent DOB Proceads to the Borrower.

If the Borrower has received o portion of the Grant Proceeds, the following
shall occur: (A) the Lender shall recluce the remaining payments of the
Grant Proceeds and return Subsequent DOB Proceeds in such amount to
the Borrower; and (B) the Borrower shall remit any remdining Subsequent
DOB Proceeds to the Lender. The Lender shall also return to the Borrower
any Subsequent Proceeds In excess of the Subsequent DOB Proceeds.

If the Lender makes the determination that the Borrower does not qualify
to participate in the program or the Borrower decides not to participate in
the program, the Lender shdll feturn the Subsequent Proceeds to the
Borrower, and the Agreement shall terminate.

Once the Lender has recovered on amount equal to the Grant Proceeds paid to

the Borrower, the Lender will reassign to the Borrower any rights given to the

Lender pursuant to these provisions,

Miscellaneous.

The Borrower hereby represents that all statements and representations made

by the Borrower regarding any Proceeds are true and correct, as of the date of

the issuance of the Loan Proceeds.

In any proceeding to enforce these provisions, the Lender shall be entitled to

recover all costs of enforcement, including the Lender's attorney fees.



c)

d)

e)

g)

h)

The parties hereto each waive the right to have any judicial proceeding
concerning any of the provisions hereof tried by a jury.

Neither these provisions nor any portion or provisions hereof may be changed,
waijved, or terminated orally or by any course of dealing or In any manner other
thon by an agreement in writing, signed by all parties hereto and approved by
the Lender.

These subrogations and the rights and obligations of the parties shall be
governed and construed In gccordance with federal law and the laws of the
Government of Puerto Rico without giving effect to conflicl of law provisions. Any
action arising out of or related to this Subrogation and Assignment provisions
shall be brought within the Government of Puerto Rico.

The captions of the various sections of this Subrogation and Assignment
provisions have been inserted only for the purpose of convenience; such
captions are not a part of the Agreement and shall not be deemed in any
manner to modify, explain, enlarge, or restrict any provisions of this Subrogation.

The Borrower acknowledges that making a false, fictitious, or fraudulent
statement or representation in this agreement is punishable under State and
Federal law (18 U.S.C. §§ 287, 1001 and 31 US.C. § 3729), and shall constitute o
separate criminal offense each time a public benetfit is fraudulently received.

The Borrower acknowledges that they hove been informed and understand the
penaliies for making o materially false or mislsoding statement to obtain
CDBG-MIT funds under the program or any other of the Lender’s programs.

Warning: Any person who knowingly makes o false claim or statement to HUD
may be subject to civil or criminal penalties under 18 U.S.C, §§ 287, 1001 and 21
U.S.C. § 3729.



HUD FORM 4010
FEDERAL LABOR STANDARDS PROVISIONS

(see attached)
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HUD-4010 U.5. Department of Housing and Urban Development
Federal Labor Standards Provisions Office of Davis-Bacan and Labor Standards

A, APPLICABILITY
The Project or Program to which the construction work covered by this Contract pertains is being
Assisted by the United States of America, and the following Federal Labor Standards Provisions are
included in this Contract pursuant to the pravisions applicable ta such Federal assistance,
1. Minimum wages and fringe benefits
i. All laborers and mechanics emplayed or working upon the site of the work (or otherwise working In

il

construction or development of the project under a development statute), will be paid

unconditionally and not less olten than once a week, and withnut subsequent deduction or rebate

il any account (except such payroll deductions az are permitted by regulations issued by the

Secretary of Labor under the Copeland Act (29 CFR part 3)), the full amount of basic hourly wages

and hana fide fringe benefits (or cash equivalents thereaf) due at time of payment computad at

rates not less than those contained in the wage deterimination of the Secretary of Labor which fs
altached hereto and made a part hereof, regardless of any contractual relationship which may be
alleged to exist between the contractor and such laborers and mechanics. As provided in 29 CFR

5,5(d) and [e), the appropriate wage determinations are effective by operation of law even if they

have not been attached to the contract. Contributions made or costs reasonably anticipated for bona

tide fringe benefits under the Davis-Bacon Act (40 U 5.C. 3141(2)(B8)) on behalf of labarers ar
mechanics are considered wages paid to such laborers or mechanics, subject Lo the pravisions of
paragraph (a)(1){v) of these contract clauses; also, regular contributions made or costs incurred for
mare than s weekly period (but not less often than quarterly) under plans, funds, or programs which
cover the particular weekly periad, are deemed to be constructively made or incurred during such
weekly period. Such laharers and mechanics must be paid the appropriate wage rate and fringe
benefits on the wage determination for the classification(s) of wark actually performed, without
regard to skill, except as provided in 29 CFR 5.5(a)(4). Laborers or mechanics perfarming work in
mare than one classification may be compensated at the rate specified for each classification for the
time actually worked therein: Provided, That the employer’s payroll recards accurately set farth the
time spent in each classification in which work is performed. The wage determination (Including any
additiona| classifications and wage rates conformaed under 25 CFR 5.5(a)(1)(iil)) and the Davis-Bacon
poster (WH-1321) must be posted at all times by the contractor and its subcantractors at the site of
the work in 2 prominent and accessible place where it can be easily seen by the workers,

Frequently recurring classifications

A. Inaddition to wage and fringe benefil rates that have been determined to be prevailing undar

the procrdures set forth in 29 CFR part 1, a wage determination may tontain, pursuant ta § 1.3(7),

wage and fringe benefit rates for classifications of laborers and mechanics for which conformance

requests are regularly submitted pursuarit to 28 CFR 5.5{a){1)(iii), pravided that;

1. The waork performed by the classification |s not performed by a clissification in the wage
determination for which a prevailing wage rate has been determined:

2. The classification is used in the area by the construction industry; and

3. The wage rate for the classification bears a reasonable relationship to the prevailing wage rates
contained in the wage determination.

B, The Administrator will establish wage rates for such classifications In accardance with 29 CFR
S.5(@NI)IRNANI). Wark perfarmed I such a classification must be paid at no less than the wage
and fringe benefit rate listed un the wage determination for such classiflcation,

Conformance

A.  The contracting offieer must require that any class of laborers or mechanics, including helpers,

which is notlisted in the wage determination and which is Lo be emiployed under the contract bie

Preyious editlons obsdlete 1 Form HUD G070, (10/2023)

el Handbook 13441



classilied In conformarnce with the wage datermination. Conformance of an additional classification

and wage rate snd iringe benefits is appropriate only when the following criteria have been met.

1. The work to be performed by the classification requested is not performed by a classification in
the waee determination; and

2, The classification is used in the area by the construction industry; and

3, The proposed wage rate, including any bona fide fringe benefits, bears a reasanable
relationship to the wage rates contained in the wage determination.

B. The conformance process may not be used to split, subdivide, or etherwise avoid application of
classlfications listed in the wage determination.

C. [fthe gontractor and the laborers and mechanics to be emplayed In the classification [if kKnawn),
or their representatives, and the contracting officer agree an the classification and wage rate
lincluding the amount designated for fringe benefits where appropriate), a repart of the action
taken will be sant by the contracting officer by email to DEAconlarmance@dol zov, The
Administrator, or an authorized representative, will approve, madify, or disapprove every
additional classification action within 30 days of receipt apd so advise the cantracting officer of
will natify the contracting officer within the 30-day periad that additinnal time is necessary.

0. In the event the contractor, the Jaborers or mechanics to be employed in the classification or
their representatives, and the contracting afficer do not agree on the proposed classification
and wape rate (including the amount designated for fringe benelits, where appropriate), the
contracting officer will, by email to DEAcanfotmanca@dal oy, refer the guestions, including
the views of all interested parties and the recommendatian of the coptracting officer, Lo the
Administrator for determination, The Administrator, or an authorized representative, will Issue
a determination within 30 days of receipt and sa advise the contracting afficer ar will notify
the centracting officer within the 30-day period that additiopal time is necessary.

E. The contracting officer must promptly notify the contractor of the action taken by the Wage
and Hour Division upder 22 CFR 5.5 (a)(1){ili){C) and (D), The contractar must furnish a written
copy of such determination to each affected worker or it must be posted as a part of the wage
determination. The wage rate (including fringe beneflits where appropriate) determinard
purstant ta 29 CFR 5.5 (a)(1)(i)(C) or (D) must be paid to all workers performing work in the
classification under Lhis contract from the first day on which wark is performed in the
classilicatian,

iv. Fringe benefits not expressed as an hourly rate

Whenever the minimum wage rate prescribed in the contract for 5 class of laborers or mechanics

includes a fringe benefit which is not expressed as an hourly rate, the contractor may either pay the

henefit as stated in the wage determination or may pay another bona fide fringe benefit or an haurly
cash equivalent thereaf,
v, Unfunded plans

It the cantractor does not make payments fo 2 trustee or other third person, the contractor may

consider as part of the wages af any laborer or mechanic the amount of any costs reasanably

anticipated in providing hona fido fringe bonefits under a plan or program, Provided, That the

Secretary of Labor has found, upon the wrltten request of the contractor, in accordance with the

criteria set forth in 29 CFR 5.28, that the applicable standards of the Davis-Bacon Act have been met.

I'he Secretary of Labor may require the contractor to set aside in a separate acoount assets for the

meeting of oblipations under the plan ar program,

vi. Interest In the event of a fallure to pay all or part of the wages requlred by the contract, the
contractor will be required to pay interest on any underpayment of wages.
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2. Withholding
i. Withholding reguirements

The U. 5. Department of Housing and Urban Development may, upen its own action, or must, upan
written request of an authorized representative of the Departrient of Labor, withhold gr cause to be
withheld from the contractor sa much of the acerued payments or advances as may be considered
necassary to satisfy the liabilities of the prime contractor or any subcantractar for the full smount
of wages and monetary felief, including interest, required by the clauses set lorth in 29 CFR 5.5(a)
far violatians of this contract, or to satisfy any such labilities required by any other Federal
contract, or federally assisted contract subject to Davis-Bacon |aber standards, that is held by the
same prime contractar (as defined in 29 CFR 5.2), The necessary funds may be withheld fram the
contractor under this contract, any other Federal contract with the same prime contractor, or any
other federally assisted contract that is subject to Dayis-Bacon labor standards requirements and is
held by the same prime contractor, regardless ol whether the other contract was awarded or
assisted by the same agency, and such funds may bie used to satisfy the contractor liability for which

%Q the iunds were withheld. In the event of & contractor's failure to pay any kaborer ar mechanic,

. including any apprentice or helper working on the site of the work (ar atherwise working in
construction or development of the project under a development statute) all or part of the wages
required by the contract, or upon the contractor's faflure to submit the reguired records as
discussed in 29 CFR 5.5(a)(3)(iv), HUD may an Its own fnitiative and after written notice to the
contractar, sponsor, applicant, owner, or other entlty, as the case may be, take such action as may

A be necessary to cause the suspension of any further payment, advance, or guarantee of funds until
auch vinlatlons have ceased,
ii. Prlority to withheld funds
The Department has priority to funids withheld or to be withheld in accordance with 29 CFR
5.5(@)2)i) or (b)3)(i), or both, over claims to thase funds by:

A, A contractar's surety(ies), including without limitation perfarmance band sureties and
paymient bond sureties;

B. & contracting agency for its reptociirement costs:

C. Atrustee(s) (either a court-appointed trustee or a U5, trustee, or both) in hankruptey of &
contractor, or a contractor's bankruptcy estate)

D. A contractor’s assignes|s);

E. A contractor’s successor(s), ar

F. A claim asserted under the Prompt Payment Act, 31 U 5.C, 3901-3907.

3. Records and certified payrolls
i. Basicrecord requirements

A. Length of record retention, All regular payrolls and ather basic records must be maintained by
the contractor and any subcontractor during the course of the wark and preserved jor all
labarers and mechanics working at the site of the work {or otherwise warking in constructisn
or development of the project under a development statute) for 2 period of at least 3 years
after all the work on the prime contract is completed,

B. Information required Such records must contain the naime; Social Security number; last known
address, teleghane number, and email address of each such worker, each worker's correct
classification(s) of work actually performed; hourly rates of wages paid (including rates of
contributions or costs anticipated for bona fide fringe benefits ar cash equivalents thereof of
the types described in 40 UL5.C. 3141(2)(8) of the Davis-Bacon Act); daily and weekly number of
hours actually warked in total and on each covered contract; deductions made; and actual
Wages paid.

C. Additional recards relating to fringe benefits. Whenever the Secretary of Labor has found
under 29 CFR 5.5(a)(1){v) that the wages of any laborer or mechanic include the amaunt of any

Previows editans obsolele 3 Farm HUD-4010, (10/2023)
riaf. Handbiook 1344, 1



costs reasonably anticipated in praviding benelits under a plan or program deseribed in 40
U,5.C. 3141(2)(B) of the Davis-Bacon Act, the contractor must imaintain records which show that
the commitment to provide such benefits is enforceable, that the plan or pragram is Mnancially
responsible, and that the plan or program has becn communicated in writing to the laborers or
mechanics affected, and recards which show the cosis anticlpated or the actual cost ncurred
in praviding such benefits,

D. Additional records relating to apprenticeship Contractors with apprentices working under
approved programs must malntain written evidence of the registration of apprenticeship
programs, the registration of the apprentices, and the ratios and wage rates prescribed in the
applicable programs.

li. Certified payroll requirements
A. Frequency and method of submission The contractor or subcontractor must submit  weekly,

for each week in which any DBA- or Related Acts-covered waork is performoed, cortified
payrells to HUD if the agency is a party to the contrack, but if the agency is nol such a party,
the cantractar will submit the certified payralls to the applicant, sponsor, owner, ar other
entlly, as the case may be, that maintains such records, for transmission to HUD, The prime
contractor s responsibile for the submission of all certified payrolls by all subcontractors. A
cohlracting agency of prime contractor may permit or require contractors to submit certified
payrolls through an electronic system, as long as the electronic system requires @ legally valid
electronic signature; the system allows the contractor, the contracting agency, and the
Departmenl of Labor to access the certified payrolls upon request for at least 3 years after
thee work an Lthe prime contract has been completed; and the contracting agency or prime
contractor permits other methods of submission in situations where the contractor is Linable
or limites in its ability to use or access the efectronic systern

B. Information required The certified payrolls submitted must set out accurately and completely

all af the infarmation reguired to be maintained under 29 CF8 5.5(a)(2)(i){B), except that full

Social Security numbers and last known addresses, telephone numbers, and email addresses

must not be included aon weekly transmittals. Instead, the certified payrolls need only include

an Individually identifying number for each worker (e.g., the last four digits of the worker's

Social Security number). The required weekly certified payroll information may be submitted

using Optional Farm WH-347 ar In any other format desired. Optional Form WH-247 s

available for this purpuse fram the Wage and Hour Division Web site at htros/www dol gov)

sires/dolgov/files/ WHDY legory/files/wh34 7 gdl or its suceassor website. It is not a violation of
this section for a prime contractor to regulre a subcontfactor to provide full Social Security
numbers and last known addresses, telephane humbers, and emall addresses to the prime
contractor for its own records, without weekly submission by The subcantracior to the
spansoring government agency {or the applicant, sponsar, owner, or other entity, as the case
may be, that maintains such records),

Statement of Compliance Each certificd payroll submilted must be accampanied by a

"Statement of Compliance,” signid by the contractor or subcontractor, or the contractor's or

subcontractor's apent who nays or superyises the payment of the persans working on the

contract, and must certify the following:

1. That the certified payroll for the payroll perod contains the Infarmation reguiied to be
pravided under 29 CFR 5.5(a)(3)(li), the apprapriate infarmation and basic recards are being
maintained under 29 CFR 5.5 (a)(3){{}, and such information and records are correct and
complete;

2. That each laborer or mechanic {including each helper and apprentice) working on the contract
during the payroll perlod has been paid the Tl weekly wages earned, without rebate, gither
directly or indirectly, and that no deductions have been made efther directly or indjrectly

C
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from the full wages earned, other than permissible deductions as set farth in 29 CFR part 3;
and

3. That each laborer or mechanic has been paid not less than the applicable wage rates and
fringe beriefits or cash equivalents for the classification(s) of wark actually perfarmed, as
specified in the applicable wage determination incorporated into the contract,

D.  Use of Optional Form WH-347 The weekly submission of a properly execuled certification
set farth on the revaise side of Optional Form WH-347 w)ll satlsfy the requirement far
submisston of the "Statement of Compliance” required by 29 CFR 5.5(a)(3){ii)(C].

E. Signature The signature by the contractor, subcontractor, ar the contractar's or
subcontracior’s agent must he an original handwritten signature or a legally valid electranic
signature,

E.  Falsification The falsification of any of the above certifications may subject the coptractor
ur subcontractor to civil o criminal prosecution under 18 ULS.C. 1001 apd 31 1U.5.C, 37729,

G. Length of certifierl payroll retention The contractor or subcontractor must preserve all
certified payralls during the course of the work and for i period of 2 vears after all the work
on the prime contracl 1% completed.

iii. Contracts, subcontracts, and related documents The cantractor or subcontractor must maintain this
contract or subcontract and related documents including, withaut lirftatlon, bids, proposals,
amendments, modifications, and extensions. The coptractar or subcontractor must preserve these
contracts, subcontracts, and related documents during the courso of the work and for 22 poriod of 3
years after all the wark on Lhe prime contract is campleted,

v Regquired disclosures and access

A, Required record disclosures and access to workers The contractor or subcontractor must
make the records required under 29 CFR 5,5(a)(3)(i)-(ill), and any ather documents that
HUD or the Department of Labor deems necessary to determine complianee with the labor
standards pravisions of any of the applicable statutes referenced by 29 CFR 5. 1, available
far inspection, copying, or transcription by autharized representatives of HUD or the
Department of Labar, and must permit such representatives to interview warkers during
working hours un the job.

B. 5anctions for non-compliance with records and waorlier access requirements If the
contractal or subcontractor fails ta submit the required records or te make them availabie,
of refuses to permit worker interviews during working hours on the job, the Federal agency
may, alter written notice to the contractor, sponsor, applicant, owner, or othar entity, as the
case may be, that maintains such records or that employs such workers, take such action as
may be necessary to cause the suspension of any further payment, advance, or guarantee of
funds, Furthermore, failure Lo submit the required records upon request or to make such
records avallable, or to permit worker interviews during warking hours on the job, may be
grounds for debarment action plursuant to 29 CFR 5,12, In addition, any contractar or other
person that fails to submit the required records or make thoese records available to WHD
within the time WHD requests that the records be praduced will be precluded from
introducing as evidence in an administrative proceeding under 29 CFR part & any of the
raquired records that were hob provided or made available to WHD, WHD will take into
consideration a reasonable request from the contractor or person for an extension of he
time for submission of records. WHD will determine Lhe reasonableness of the request and
may consider, among gther things, the locaton of the recards and the volume of
production.

C.  Required information disclosures Cantractors and subcontractars must maintain the full
Social Security number and last known address, telephone number, and emai| address aof
each covered worker, and must provide them upan request to HUD if the agency is a party to
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Lhe contract, ar to the Wage and Hour Division of the Department of Labor. if the Federal
agency Is not such @ party to the contract, the contractor, subcontractar, or both, must,
upon reguest, provide the full Social 3ecurity number and last known address, telephane
number, and email address of each covered worker to the applicant, spansor, owner, ar
other entity, as the case may be, that maintalns such records, for transmission to HUD, the
contractor, or the Wage and Hour Division of the Department of Labor for purooses of an
investigation or other compliance action.

4.  Apprentices and equal employment oppartunity

i. Apprentices

A. Rate of pay Apprentices will be permitted to work at [ess than the predetermined rate for
the work they perform when they are employed pursuant to and individually registered in a
bona fide apprenticeship program registered with the U 5. Depaitment of Labor,
Emplayment and Training Administration, Office of Apprenticeship (QA), or with a State
Apprenticeship Agency recognized by the OA A person who is not Individuzlly registered in
the pragram, but who has been certified by the OA or & State Apprenticeship Agency
(where appropriate) to be eligible for probationary employment as an apprentice, will ke
parmitted ta work al less than the predetermined rate foi the wark they perform in the
first 90 days of probationary employment as an apprentice in such a program. In the event
the OA or a State Apprenticeship Agency recognized by the OA withdraws approval of an
apprenticeship program, the cantractor will no longer be permitted to use apprentices at
less than the applicable predetermined rate for Lhe work performed until an acceptable
program is approved,

B. Fringe benefits Apprentices must be paid fringe benefits in accordance with the provisions
of the apprenticeship program. I the apprenticeship program does not specfy frings
tienefits, apprentices must be paid the full amaount af fringe benefits listed on the wage
determination for the applicable classification, If the Administrator determines thiat a
different practice prevalls for the applicable apprentice classification, Tringe benefits must
be paid in accordance with that determination,

€. Apprenticeship ratio The allowahle ratio of apprentices to Jaurneyworkers an the job site In
any craft classification must not be greater than the ratio permitted to the cantractor as Lo
the entire work force under the registored program of the ratio applicablo fo the lacality of
the project pursuant ta 29 CFR 5.5(a)(4)(i) (D). Any warker listed an a payroll a1 an
apprentice wage rate, wha is not registored or otherwise employed as stated in 29 CFR
5.5(a)(d)i)(A), must be paid not less than the applicable wape rate on the wage
determination for the classification of work actually performed, In addition, any approentice
performing wark on the job site i excess of the ratio permitted undar this section must be
paid not less than the applicable wage rate on the wage determination for the work actually
perfarmed,

D, Reciprocity of ratios and wage rates Where 3 contractor is performing constructionon a
prajectin a locality other than the lecality in Which Its program is registered, the ratios and
wage rates (expressed in percentapges of the journeywaorker's hourly rate) applicable within the
lacality in which the construction is being performed must be observed. If there 15 no
applicable ratio or wage rate for the locality of the project, the ratio and wape rate specified
in the cantractor’s registered program must be observed,

il Equal employment opportunity The use of apprentices and journeyworkers under this part must
be in canlormily with the equal employment opportunhity reguirements of Executive Crder 11246,
as amended, and 29 CFR parl 30
5 Compliance with Copeland Act requirements, The contractor shall comply with the requirements of 29
CFR part 3, which are incorparated by reference in this contract.
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Subecontracts, The contractor or subcontractor must insert in any subcontracts the clauses contained in
29 CFR 5.5(a)(1) through {11), along with the applicable wage determination(s) snd such ather clauses
or contract modifications as the U.5, Department of Housing and
Urban Development may by apprapriate instructions require , and a clause requiring the subcontractors
to intlude these clauses and wage determination(s] in any lower tier subeontracts, The prime
cantractar is responsible for the compliance by any subcontractor or lower ter subcontractor with all
the antract clauses in this section, In the event of any violations of these clauses, the prime contractor
ahd any subcontractar(s) respansible will be liable for any unpaid wages and maonetary relief, including
interest from the date of the underpayment or loss, due 1o any workers af lower-tier subcontractors,
and may be subject to debarment, as appropriate.
7 Contract termination: debarment, A breach of the confract clauses in 29 CFR 5.5 may be grounds far
termination of the contract, and far debarment as a contractor and = subeontractor as provided in 29
CFR 5,12,
8 Compliance with Davis-Bacon and Related Act requirements. All rulings and interpretations of the
Davis-Bacon and Related Acts contained in 2% CFR parts 1, 3, and 5 are heréin incorporated by
reference in this contract.
3 Disputes concerning labor standards. Disputes arising out of the labor standards pravisions of this
contract shall not be subject to the general disputes clause of this contract, Such disputes shall be
resolved in accordance with the procedures of the Department of Labor set lorth In 29 CER parts 5, &,
and 7. Disputes within the meaning of this clause include disputes between the contractor {ar any of its
sibcontractors) and the cantracting agency, the U.S. Department of Labar, or the employees or their
representatives,
10. Certification of eliglbility.

i. By entering inta this cantract, the contractor certifies that neither it norany person or firm who

has an interest in the contractor’s firm 15 2 person ar firm ineligible 1o e awarded Governiment

contracts by virtue of A0 U.S.C. 2144(b) or 23 CFR 5.12(a).

ii. No part of this contract shall be subcantracted to any persan ar firm inellgible for award of a

Government contract by virtue of 40 U.S.C, 3144(b) or 25 CFR 5.12(a).

iii, The penalty for making false statements is prescribed in the U.5 Coda, Title 18 Critmes and

Criminal Procedure, 18 U.S.C. 1004,

Anti-retallation It is unlawful for any person to discharge, demols, intimidate, threaten, restrain,
coerce, blacklist, harass, or in any other manner discriminate against, or to cause any person Lo
discharge, demote, intimidate, threalen, restrain, coerce, blacklist, harass, or in any other manner
discriminate against, any wotker or job applicant for:

i MNotifying any contractor of any tonductwhich the worker reasonably belisves constitutes a
violation of the DBA, Related Acts, or 22 CFR parts 1, 3, or 5;

ilv Filing any complaint, initiating or causing to be initiated any proceading, ar otherwise asserting o
seeking to assert on Lighall of themselves or others any right or protection under the DBA,
Related Acts, or 29 CFR parls 1,3, or 5;

lii. Cooperating in any investigation or other compliance aclion, or testifying 10 any praceeding under
the DBA, Related Acts, or 29 CFR parts 4, 3, or 5; or

iv: Informing any other person about their rights under the DBA, Related Acts, or 29 CFA parts 1, 3,
of 5.

Contract Work Hours and Safety Standards Act (CWHSSA)

The Agency Head must cause or require the contracting alficer to insert the following clauses set
forth in 29 CFR 5.5(b)(1), (7], (3), (4}, and (5) in Tull, ar {for contracts covered by the Federal
Acruisition Regulation] by reference, in any contract in an amount in excess of $100,000 and subject
to the overtime provisians of the Contract Work Hours and Safoty Standards Act. These clauses must
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be insertad in addilion to the clauses reguired by 29 CFR 5.5(3) or 4.6. As used in this paragraph, the

terms "laborersand mechanics” include walchpersons and guards,

1. Owvertime reguirements. No conlractor or subcantractor coptracting for any part of the contract
work which may require ar invalve the employiment of |abarers or mechanics. shall require or
permit any such laborer ar machanle in any workweek in which he of she s employed on such
work to wark in excess of forty hours in such workweek unless sych laborer or mechanic receives
campensation at a rate not loss than one and nne-Ralf times the basic rate of pay for all hours
worked in excess of forty hours in such workweek.

2. Violation; liahility for unpaid wages; liguidated damages. In the event of any violation of the
clause set forth In 29 CFR 5.5(h1(1) the cantractor and any subicontractor respansible therefor
shall be liable for the unpaid wages and Interést fram the date of the underpayment. In addition,
such contractor and subcontractor shall be [lable to the United States (in the case of work done
under contract for the District of Columbia ar a territary, to such District or Lo sueh territary), far
liguidated damages. Such liquidated damages shall be computed with respect to each individual
labigrer or mechanic, including watchpersons and glards, employed in violation of the clalse set
farth in 29 CFR 5.5(b)|1), in the sum of 531 for each calendar day on which such Individual was
required ar permitted to work in excess of the standard workweek af forty hours without
payment of the overtime wages required by the clause set forth in 28 CFR 5.5(b){1).

3. Withholding for unpaid wages and liguidated damages

i.  Withhalding process The 1.5 Departrment of Housing and Urban Development or the recipient of

Federal assistance may, upon its own action, or must, upon written request of an authorized
representative of the Department of Labor, withhold or cause ta be withheld from the contractor
sa inuch of the accrued payments or advances as may be considered necessary to satisfy the
liabilities of the prime contractor or any subcontractor for any unpaid wages; monetary relief,
including interest; and liguidated damages required by the clauses set forth in 28 CFR5.5(h) an
this contract, any other Federal contract with the same prime contractor, or any ather federally
assisted contract subject to the Contract Work Hours and Safely Standards Act that is held by the
same prime contractor {as defined in 22 CFR 5.2). The necossary funds may he withheld lrom the
contractor under this contract, any other Federal contract with the samo prime contractar, or any
ather lederally assisted contract that is subject to the Contract Wark Haurs and Sately Standards
Act apd is beld by the same prime contractor, regardless of whether the ather contract was
awarded or assisted by the same agency, and such funds may be used to satlsty the contractor
liabllity Far which the funds were withheld.

i Priority to withheld funds The Departiment has prierity to funds withheld or to be withheld in

accordance with 79 €FR 5.5(a)(2)(i) ar (b)(2}(i), or bath, over claims to those funds by:
A, A contractor's suretylios), including without limitation performance bond sureties and
payment bond suredles;

B. A contracting agency lor Ils reprocurement oosts;

C, A trustee(s) (either a courl-appointed trustee or a L.S, trustee, or bath] in bankruptoy of 2
contractor, or o contractor's bankruptcy estate,

DO, A contractor's assignee(s);

E. Acontractor's successar{s); or

F. Aclaim asseried under the Prompt Payment Act, 31 U.5.C 3801-3907.

4, Subcontrocts, The contractor or subcontractor must insert in any subcontracts the clauses set foreh (n
29 CFR 5.5(b)(1) through (5) and a clause requiring the subcontractors to Include these clauses in any
lower tier subcontracts. The prime contractor ts responsible for compliance by any subcontractor or
lower tier subcantractor with the clauses set larth in 29 CFR 5.5(b)(1) through (5). In the event of any
vialations of these clauses, the prime contractar and any subcontractor{s) responsible will be liablo for
any unpaid wages and monetary relief, including Interest from the date of the underpayment ar loss,
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due to any workers of lower-tier subcontractars, and assoctated llquidated damages and may he subject
to debarment, as appropriate.

Anti-retaliation It is unlawful for any person to discharge, demote, intmidate, threaten, restrain,
coerce, blacklist, harass, or in any other manner discriminate against, or to cause any person to
discharge, demuote, intimidate, threaten, restrain, coorce, blacklist, harass, or in any other manner
discriminate against, any worker or job applicant for:

i. Motifying any contractor of any conduct which the worker reasanably believes copstitutes a
violatior) of the Contract Work Hours and Safety Standards Act (CWHSSA) or its implementing
regulations in 79 CFR part 5;

il.  Filing any complaing, initiating or causing tu be initiated any proceeding, or otharwise assarting
of seeking to assert on behalf of themselves or others any right or protection under CWHSSA o)
29 CFR part 5;

ill. Cooperating in any investigation or ather compliance action, or Lestifying in any proceeding
unter CWHSSA ar 29 CFR part 5; or

. Informing any other persen about their rights under CWHSSA of 79 CTR part 5.

CWHS55A required records clause In addition to the clauses contained in 29 CFR 5,5(b), in any contract
subject anly to the Contract Work Hours and Safety Standards Act and not to any of the other laws
referenced by 28 CFR 5.1, the Agency Head miist ciuse ar require the cantracting officer to insert 3
clause requiring that the contractor or subcontractor must maintain regular payralls and other basic
recordy during the course of the work and must praserve ther for a periad of 3 years after all the work
of the prime cantract is completed for all laborers and mechanics, including guards and watchpersans,
wnrking «n the cantract, Such records must cantain the name; last known address, telophone number,
and ernafl address; and social securily number of each such woerker: each worker's correct
classification(s) of work actually performed; hourly rates of wages paid; daily and weekly number of
hours actually worked; deductions made and actual wages paid. Furthey, the Agency |lead must cause
or require the contracting aflicer to insertin any such contracl a ¢lhuse providing that the records to be
maintained under this paragraph must be made available by the comtractar or subcontractor for
Inspection, capying, or transcriptian by authorized representatives of the (write the name of agency)
and the Departmenl of Labor, and the contractor orsubcontractor will permit such representatives to
interview workers during working hatrs on the job

Incorperation of contract clauses and wage determinations by reference Although agencies are
required to insert the contract clauses set forth in this section, along with appropriate wage
determinations, in full into covered contracts, and contractors and subcontractors are required to insert
them in any lower-tier subcontracts, the incarporatian by reforence of the required contract clauses
and appropriale wage determinations will be given the same farce and effect as if they were inserted in
fLIl Lext,

Incorporation by operation of law | he contract clauses set forth in this section (or their eguivalent
under the Federal Acguisition Regulation), alang with the cotrect wage determinations, will he
considered Lo be o part of every prime contract required by the applicable statutes referenced by 29
CFR 5.1 to include such clauses, and will be effective by operation of law, whether or nol they are
included or incorporated by reference into such contract, unless the Administratar grants a varlance,
talerance, ar exemption from the application of this paragraph, Where the clauses and applicable wage
determinalions are effective by operation of law under this paragraph, the prime conltractor mist be
compensated far any resulting increase in wages in accordance with applicable faw.
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F. HEALTH AND SAFETY

The provisions of this paragraph (F) are applicable where the amaunt of the prime contrack exceeds
$100,000.

No laborer or mechanic shall be reguired to wark in surroundings or under working conditlons which are
unsanitary, hazardous, or dangarous ta his or hier health and safety, as determined under construction
safety and heallh standards promulgated by the Secretary of Labor by regulation.

The contractor shall comply with all regulations issued by the Secretary of Labor pursuant to 249 CFH Parc
1926 and {allure to.comply may rosult In imposition of sanctions pursuant to the Contract Work Hours and
Safety Standards Act, (Fublic Law 91-54, B3 Stat 96), 40 LLS.C. § 3701 et seq.

The contractay shall include the provisions of this paragraph in every subcentract, so that such provisions
will be binding an each subcantractor. The cantractor shall take such action with respect to any
subcontractor as the Secrelary of Housing and Urban Development or the Secretary of Labor shall direct as
# means of enforcing such provisions.
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EXHIBIT O
FEDERAL WAGE DETERMINATION SCHEDULE

(see attached)




"General Decision Number; PR2ZG258881 81/83/2825
superseded Generazl Decision Number: PR2G2406881
State; Puerto Rico

Construction Type!: Building

Countles: Puerto Rico Statewide.

BUTILDING CONSTRUCTION (does not include single family homes and
apartments up to and including 4 stories).

MNote: Contracts subject to the Davis-Bacoh Act are geperally
required to pay at least the appllicable minimum wage rate
required under Executive Order 14826. Please note that this
Executive Order applies to covered contracts enterad into by
the Federal governtient that are subject to the Davis-Bacon Act
itself, but does not apply to contracts suhject only to the
Davis-Bacon Related Acts, including those set forth at 29 CFR

5. 3(8){1),

Executive Order 14826
generally applies to tha
coptract.

|TF the contract is entered |
l
|
The contractor must pay |
|
i
|
|

|into on or after January 38,
|2622, or the contract is
renewed or extended (e.g., an
option is exercised) on or
after January 3@, 2622

Ii;

|

|

s

| all covered workers at

| least %17.75 per hour (or
| the applicable wage rate
l

I

F

F

|

I

listed on this wage
determination, if it is
higher) for all hours
spent performing on the
contract in 2625, |
|

|
i
I
1
|
|

The applicable Executive Ovder minimum wage rate will be
adjusted annually, IF this contract is covered by one of the
Fxecutive Opders and a classification considercd necessary fFor
performance of work ot the contract does not appear on this
wWage detepmination, the contractor must still submit 3
conformance request.

Additional information on contractor reguirements and worker

protections under the Executive Orders dis available at
http://www.dol. gov/whd/govcontracts,

Modification Number Publication Date
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Rates Fringes
BRACKLAYER . v crrvrtrariseresmrvavid Taga T8 A2
CARPENTER . cic i aiinn b B TR ) i §
CEMENT MASON/CONCRETE FINISHER...% 7.25 *= 31
ELECTRICIAN (Including HVAC
coptrol wiring)..-... e g Tl T A
TRONWORKER . « oo cvnsisn pransmirtnosd Tadh H#

Labarer, Unskilled,.. .cocivuinna £ 7,25 kE

PRTRT B v v 1wy s 5d wra Ve # 8w ea s el Pt

PIPERLITER on da e dienn b 2 ok e £ Y75 wE

PLUMBFR (Tncluding HVAC work)....$§ 7.25 ** .31

Power equipment operators:
= [ S e i hnD i $ FuEN WE
BIEGEDE: S isstsenatdd i nil iy EE
| [ e ORI . S . ) O s .26
TPaXCavabom o v s v vk Binina F sl T

Sheet metal worker (Including

HVAE duct wWork)ic-cspessrnrnamk 723 oy

TRUCK DRIVER. v os v e ek k26 B B % 7.25 t¥ E{%

WELDERS - Receive rate prescribed for craft performing
operation to which weldipg iz incideptal,

*= Workers in this classification may be entitled to a higher
minimum wage under Fxecutive Order 14026 ($17.75). Please see
the Note at the top of the wage determination for more
information. Flease also note that the minimun wage
requirements of Executive Order 14826 are not currently being
enforced as to any contract or subcontract to which the states
of Texas, Louisiana, or Mississippi, including their agencies,
are a party.
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Unlisted classifications needed for work not included within
the scope of the classifications listed may be added after
award only as provided in the labor standards contract clauses
{29CFR 5.5 (a) (1) (iii)).

The body of each wage determination lists the classifications
and wage rates that have been found to be prevailing for the
type(s) of construction and geographic area covered by the wage
detarminatlon, The classifications are listed in alphabetical
order under rate identifiers indicating whether the particular
rate is a umion rate {curpent union negotiated rate), a survey
rate, a weighted union average rate, a state adopted rate, or a
supplemental classification rate.

Union Rate Identifiers

A Four-letter identifier beginning with characters other than
oyt tUUAYG" ", PSA?, or ?5C7 denotes that a union rate was
prevailing for that classification in the survey. Example.
FlUMB19B-885 87/81/2024. PLUM is an identifier of the updon
whose collectively bargained rate prevalled in the survey for
this classification, which in this example would he Plumbers.
0198 indicates the local union number or district council
numbert where applicable, i.e,, Plumhers Local @198. The next
number, @05 in the example, is an internal number used in
pracessing the wage determination. The date, 87/81/2824 in the
example, is the eoffective date of the most current negotiated
rate.

Union prevallipng wage rates are updated to reflect all changes
over time that are reported to WHD in the rates

in the collective bargalning agreement (CBA) poverning the
classification.

Union Average Rave Ldentjifliers

The UAVG identifier indicates that nu single rate prevailed for
those classificalions, but that 186% of the data reported ftor
the classifications reflected union rates. EXAMPLEC!
UAVG-DH-8618 B1/81/2824, UAVG ipdicates that the rate is @
weighted union average rate. OH indicates the State of Ohio.
The next npumher, BBLB in the example, is an ipterpal number
used in producing the wage determination. The date, B1/81/3824
in the example, indicates the date the wage determination was
updated to reflect the most current union average rate.
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A UAVG rate will he updated once a year, usually in January, to
reflect a welpghted average of the current rates in the
collective bargaining agreements on which The pate is based,

Suryey Rate Tdentifiers

The ""sU"" identifier indicates that either a singleé non-union
rate prevailed (as defined in 29 CFR 1.2) for this
classification in the survey or that the rate Was derdived by
computing a weighted asverage rate based on all the rates
reported in the survey for that classification- As a weighted
average rate includes all rates reported in the survey, it may
include both union and hon-upion rates. Example: SUFL2022-887
62772024, SU indivates the rate is a single nen-upion
prevailing rate or a weighted average of survey data for that
classification. FL indicates the State of Florida, 2022 is the
year of the supvey on which these ¢lassifications and rates are
based. The next number, 887 in the example, is an ipternal
number uvsed in producing the wape determination. The date,
6/27/2024 in the example, indicates the survey completion date
for the classifications and rates under that identiFfiep,

2507 wage rates typically remain in effect unidl a new survey
is conducted. However, the Wage and Hour Division (WHD) has the
discretion to vpdate such rates under 29 CFR l.&(c)(1).

State Adopted Kate Ideptifiers

The ""SA"" ddentifier indicates that the classiflcations and
prevailing wage rates set by a state (or local) povernment were
adopted under 29 C.F.R 1.3(g)-(h). Example: SAME2823-887
Bl1/83/2824. SA reflects that the rates are state adopted. MF
refers to the State of Maine, 2823 1s the year during which the
state completed the survey on which the listed classifications
and rates are based, The next numbep, 887 in the example, is an
internal number used in producing the wage determination.

The date, 81/83/2824 in the example, reflects the date on which
Lhe ¢ lassifications and rates under the 2SA? identifier took
effect under state law in the state from which the rates were
adopted.

WAGE DETERMINATION APPEALS PROCESS

1) Has Fhere been an initial decision in the patter? This can
be L

a) a supryey upderlying a wage determination
b) an existing published wage determination



¢} an initial WHD letter setting forth @ position on
a wage determination matter

d) an initial conformance (additional classification
and rate) determination

On suryey related matters, initial contact, including requests
for summaries of surveys, should be dipected to the WHD Branch
of Wage Surveys, Reguests can be submitted via email to
davishaconinfo@dol.gov or hy mail ta:

Branch of Wage Surveys

Wage and Hour Divisian

L, 5. Department of Labor

28@ Constitution Avenus, N.W.
Washington, OC 2821@

Regarding any other wage determipation matter such as
cunformance decisions, reguests for initial decisions should be
directed to the WHD Branch of Construction Wage Determinations.
Reguests can be submitted via email to BOWO-Office@dol.gov or
hy vail to:

Branch of Construction Wage Determinations
Wage and Hour Division

U.5. Department of Labar

288 Constitution Avenue, W.W.

Washington, DC 28218

A) TF an initial decision has been issued, then any interested
party (those affected by the action) that disagrees with the
decision can reguest peview and reconsideration from the Wage
and Houpr Administrator (See 29 CFR Part 1.8 and 29 CFR Part 7).
Reguosts for peview and reconsideration can be submitied wvia
email to dba.reconsiderationfidol.poy or by mail to:

Wage and Hour Administrator
U.5. Department of | ahop

2868 Constitution Avenues, N.W.
Washington, OC 28216

The request should be accompanied by a Full statement of the
interested party's position and any information (wage payment
data, project description, area practice material, etc.) that
the requestor considers pelevant to the issue.

3} IF the decision of the Administrator is not favorable, an
interested party may appeal directly to the Admindistrative
Review Board (formerly the Wage Appeals Board). Write to:

Administratiyve Review Board



U.s. Department of Labor
288 Constitution Avenue, N.W.
Washington, OC 26218,

END OF GENERAI, DECTSION"



PROJECT SCHEDULE

(see attached)

EXHIBIT P
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