
COMMUNITY DEVELOPMENT BLOCK GRANT DISASTER RECOVERY ENERGY
GRANT AGREEMENT FOR THE

ELECTRICAL POWER RELIABILITY AND RESILIENCE PROGRAM
BETWEEN

PUERTO RICO DEPARTMENT OF HOUSING
AND

CIRO ONE X LLC
FOR THE CIRO ONE X PROJECT

This Grant Agreement (Grant Agreem ent or Agreement) for the Electrical

Power Reliability and Resilience Program (ER2 Program or Program) under the

Community Development Block Grant Disaster Recovery Energy (CDBG-DR

Energy) Program is entered into in San Juan, Puerto Rico, on

___________________, 2025, by and between:

The PUERTO RICO DEPARTMENT OF HOUSING (PRDOH), a public agency

created under Act No. 97 of June 10, 1972, as amended, 3 LPRA § 441 et seq.,

at 606 Barbosa Avenue, Juan C. Cordero Dávila Building, San Juan, Puerto Rico

00918, herein represented by its Secretary, Hon. Ciary Y. Pérez Peña, of legal

age, single, and resident of Las Piedras, Puerto Rico; and CIRO ONE X LLC

(BENEFICIARY) a corporation organized under the laws of Delaware, United

States, and authorized to do business in Puerto Rico, with principal offices in

1511Ave. Ponce de León, Suite 32 San Juan, Puerto Rico, herein represented by

Nicholas Prouty,in his capacity as President,of legal age,married,and resident

of San Juan, Puerto Rico, duly authorized by Action by Written Consent of Ciro

One X LLC issued on June 18, 2025; Parties

I. RECITALS

WHEREAS, on September 2017, Hurricanes Irma and María made landfall in

Puerto Rico causing catastrophic island-wide damage, knocking out power,

water, and telecommunications for the entire Island. Hurricane María caused

major structure and infrastructure damage to fam ily homes, businesses, and

government facilities triggering the displacement of thousands of residents of

the Island from their hom es and jobs.

WHEREAS, the impact of the hurricanes on the power system was devastating

and led to the longest sustained blackout in modern United States (U.S.)

history. Without power, residents were unable to gain access to healthcare,

communication, refrigeration, water, cooling, and security. With sustained

systemic insecurity, residents continue to feel many of the sam e im pacts,

economic recovery is hampered, and the cycle of recovery cannot be

completed. Energy rem ains the single most comprehensive and critical factor

for the recovery and future development of Puerto Rico.

WHEREAS, on April 10, 2018, the U.S. Departm ent of Housing and Urban

Development (HUD) allocated nearly $28 billion dollars in Community

Development Block Grant Disaster Recovery (CDBG-DR) funds appropriated
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by the Further Additional Supplemental Appropriations for Disaster Relief

Requirements Act of 2018 (Public Law 115 123, approved February 9, 2018). Of

those $28 billion, HUD allocated $2 billion for the enhancem ent or

improvement of electrical power systems in Puerto Rico and the U.S. Virgin

Islands.

WHEREAS, on June 22, 2021, HUD published a Notice at Federal Register Vol. 86,

No. 117 (June 22, 2021), 86 FR 32681, which governs the use of the $2 billion

CDBG-DR allocation for enhanced or improved electrical power systems in

Puerto Rico and the U.S. Virgin Islands. Of those $2 billion, one billion, nine

hundred thirty-two mill ion, three hundred forty-seven thousand dollars

($1,932,347,000) were allocated to Puerto Rico to enhance the Puerto Rico

electrical power system.

WHEREAS, on August 5, 2022, PRDOH and HUD signed Grant Agreement

Number B-18-DE-72- 0001, obligating and allowing PRDOH access to the CDBG-

DR funding appropriated under Pub. L. 115-123 for activities designed to

enhance or improve electrical power system s.

WHEREAS, according to the approved CDBG-DR Electrical Power System s

Enhancements and Improvements Action Plan (Action Plan),the ER2 Program

focuses on benefiting Puerto Rican communities by funding projects that

enhance the electrical system  reliability, affordability, and resiliency through

the developm ent and interconnection of decentralized microgrids and

distributed energy resources, including renewable energy generation,

combined heat and power systems, and battery energy storage system s.

WHEREAS,the Action Plan allocated a total budget of one billion,three hundred

sixteen million, four hundred six thousand, one hundred eighty dollars

($1,316,406,180) to the ER2 Program for funding electrical power systems

improvements projects, which include the acquisition, construction,

reconstruction, rehabilitation, or establishment of facilities, improvements, or

other components undertaken to expand, modernize, and in some way

optim ize or enhance the cost- effectiveness, reliability, efficiency,

sustainability, or long-term financial viability of the electrical power system .

WHEREAS, PRDOH has the legal power and authority, in accordance with its

enabling statute, the federal laws and regulations creating and allocating

funds to the CDBG-DR Energy Program , and the current Action Plan, to issue,

enter, and perform under this Agreement.

WHEREAS, the is deemed eligible and compliant with the

requirem ents set forth by PRDOH.

WHEREAS PRDOH desires to enter into an Agreem ent with the BENEFICIARY to

carry out the project detailed in the application subm itted by the BENEFICIARY.

NOW, THEREFORE, in consideration of the mutual promises and the terms and

conditions set forth herein, PRDOH and the BENEFICIARY agree as follows:
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II. THE PROJECT

PRDOH has committed CDBG- DR Energy funds to partially finance the

developm ent and construction of the Ciro One X project (Project) in the

Municipality of Salinas, Puerto Rico, as described in ATTACHMENTS A, B, and C,

subject to the terms and conditions set forth in this Agreement.

The BENEFICIARY certifies to have sufficiently evidenced to PRDOH its ownership

interest and control over the site (Property) on which the Project will be

developed. The Parties acknowledge that, according to the Program

Guidelines,ownership of the Property could be demonstrated via mechanisms

such as a deed, property acquisition plan, or through a long-term lease

agreement, provided the express consent of the owner of the property

(Property Owner) to lend the Property for the development and construction

of the Project.

There shall be no eminent dom ain or other governmental or judicial action or

proceeding, of any nature, pending or threatened against or affecting the

Property or any part thereof or the installation, construction, and/or

construction, or developm ent of the Property and/ or the Project.

III. SCHEDULE OF ATTACHMENTS

Under this Agreement, the BENEFICIARY shall submit monthly disbursement

requisitions to PRDOH based on Attachments A, B, and C, in accordance with

the procedure outlined for the Program. The following attachments are

incorporated into this Agreement by reference and are hereby made part of

this Agreement:

ATTACHMENT A Scope of Work

ATTACHMENT B Timelines and Performance Goals

ATTACHMENT C

ATTACHMENT D

Budget

Certification of Funds

ATTACHMENT E HUD General Provisions

ATTACHMENT F Subrogation and Assignm ent Provisions

ATTACHMENT G Non-Conflict of Interest Certification

ATTACHMENT H Insurance Requirements and Bonding Specifications

All Attachments hereto are fully incorporated herewith such that the terms and

conditions of the Attachm ents,which may be amended from time to time with

written consent from both Parties, shall be as binding as any term s and

conditions of this executed written Agreement. The Agreement shall prevail if

any inconsistency appears between the Attachments and this Agreement.
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IV. SCOPE OF WORK

The BENEFICIARY shall develop the Project according to the scope and activities

described in Attachments A in accordance with the tim elines and authorized

budget as detailed in ATTACHMENT B and ATTACHMENT C of this Agreement.

Attachments A, B, and C represent the scope of work and responsibilities of the

BENEFICIARY under the Agreement. BENEFICIARY agrees to abide by and comply

with the roles and responsibilities assigned herein.

The BENEFICIARY shall complete the Project in a manner satisfactory to PRDOH

and consistent with the term s and conditions of this Agreement, the ER2

Program Guidelines, and applicable Federal and local laws and regulations.

Failure to comply with this requirement could result in a potential repayment

of funds to PRDOH.

PRDOH will monitor the performance of the BENEFICIARY against the

responsibilities assigned under this Agreement and its Attachm ents.

Until such time as the BENEFICIARY has received the occupancy perm its from

the appropriate government agency for the Project, BENEFICIARY shall provide

PRDOH with monthly, or more frequent if PRDOH reasonably requires, progress

reports regarding the status of the Project, including a certification that the

actual construction costs to date conform to the approved budget in

ATTACHMENT C.

The BENEFICIARY shall provide confirmation of progress towards meeting the

established expenditure deadlines through the m onthly reports.

The BENEFICIARY shall furnish PRDOH adequate notice and satisfactory

evidence that all works requiring inspection by all governmental authorities1

having jurisdiction have been duly inspected and approved by such

authorities.

If at the end of the six (6) m onths from the date of execution of this Agreement,

BENEFICIARY has, at any moment, failed to accomplish the perform ance

objectives set forth by PRDOH in ATTACHMENT B, PRDOH may, at its sole

discretion,terminate this Agreem ent,de-obligate funds m ade available under

this Agreement, and/ or recapture funds previously expended by the

BENEFICIARY under this Agreement from non-federal funds. No Agreement

extensions shall be granted unless the BENEFICIARY can document

circumstances beyond its control that prevented the start of an activity.PRDOH

shall review the properly fi led and documented circumstances which are

alleged to have prevented the initiation of an activity and exclusively reserves

the right to decide if an extension is warranted, relative to the reasons stated

as well as the prevailing circum stances.

1 Governmental authorities refer to any Federal, Government of Puerto Rico, municipal or local unit or
subdivision of local government or body having governmental or quasi-governmental authority.
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V. ELECTRICAL POWER SYSTEM IMPROVEMENT PROJECT

A. General Provisions

As per HUD Notice at 86 FR 32681, 32692, electrical power system

improvements refer to the acquisition, construction, reconstruction,

rehabilitation, or installation of facilities, improvements, or other components

that are undertaken to extend, upgrade, and otherwise enhance and improve

the cost-effectiveness, reliability, efficiency, sustainability, or long-term

financial viability of the grantee's electrical power system. These

resilience to future disasters and address the impacts of climate change. This

definition includes interim assistance and the financing of public or private

acquisition for reconstruction or rehabilitation, and reconstruction or

rehabilitation, of a privately owned property.

The Project must comply with applicable CDBG DR requirements, including

meeting a national objective, and addressing an electrical power system

unm et need.

VI. PERFORMANCE MONITORING AND REPORTING

A. Monitoring

PRDOH shall monitor the performance of the BENEFICIARY as necessary to

ensure that the funds allocated to the BENEFICIARY are used for authorized

purposes, in com pliance with applicable Federal and local statutes and

regulations, the Program Guidelines, and the terms and conditions of this

Agreement, including the timefram es set forth in ATTACHMENT B associated

with the activities included in ATTACHMENT A.

This monitoring shall include: (i) reviewing financial and performance reports

required by PRDOH; (ii) following up and ensuring that the BENEFICIARY takes

timely and appropriate action on all deficiencies pertaining to the Federal

award provided to the BENEFICIARY from PRDOH detected through audits, on-

site reviews, and other means.

PRDOH and/ or HUD shall have the right, but shall be under no obligation, to

conduct any reasonable monitoring to determine compliance with this

Agreement, including but not limited to the right to enter the Property (upon

prior written notice to the BENEFICIARY), to inspect the Project, to inspect the

books and records kept regarding the Project, and to inquire and receive

responses from BENEFICIARY regarding the Project and its operation at any

time that may be required by PRDOH and/ or HUD. The BENEFICIARY will allow

on- site monitoring of the Project by PRDOH or an authorized representative on

its behalf and/or HUD at such times as PRDOH and/or HUD deems necessary

or required.

Substandard performance, defined as performance that fails to meet the

standards and criteria specified in this Agreement and its Attachments, shall

constitute noncompliance with this Agreem ent. If action to correct such
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substandard performance is not taken by the BENEFICIARY within the period of

time established in the required Corrective Action Plan approved by PRDOH,

PRDOH m ay impose additional conditions on the BENEFICIARY and suspend or

terminate this Agreem ent, disallow all or part of the cost of the activity or

action not in compliance or initiate other rem edies for noncompliance, as

appropriate.

B. Reporting

The BENEFICIARY shall complete and submit progress reports for the Project, in

the form, timeframe, and with the content specified and required by PRDOH.

PRDOH shall later notify BENEFICIARY in writing the guidelines and requirements

applicable to the submittal of the progress reports, and such notification shall

be deemed incorporated by reference to this Agreement.

VII. PERFORMANCE TIMEFRAME

This Agreement shall be in effect and enforceable between the Parties from

the date of its execution. The term of this Agreement is forty-two (42) m onths

from the date of its execution, ending on _______________, 20_____.

A. The BENEFICIARY hereby covenants and agrees to com mence and to

diligently execute to completion the developm ent and construction of the

Project within the timelines set forth in ATTACHMENT B and the subsequent

operation of the Project in accordance with the construction documents,

plans, and specifications, as approved by PRDOH.

1. Construction of the Project will begin after the environm ental review

process is completed, and the BENEFICIARY receives a Notice to

Proceed from PRDOH, which shall only be issued when and if, an

environmental clearance is attained in accordance with 24 C.F.R.

Part 58 (Notice to Proceed).

2. If additional tim e is required for completing the development and

construction of the Project, the BENEFICIARY m ay request in writing

an extension of the term of the Agreement. The written request must

be submitted prior to the expiration of the Agreement. Subject to

Force Majeure, as defined in Section XXV, extensions will be sparingly

approved and will be awarded at the sole,but reasonable,discretion

of PRDOH. If the Project is not completed as provided in this section,

PRDOH may request the reimbursem ent of the CDBG-DR funds

granted for the Project.

3. Within a sixty (60) day period upon completion of the construction,

including off- site utilities and landscape requirem ents, as

applicable, the BENEFICIARY shall furnish to PRDOH satisfactory

evidence that any and all required inspection was perform ed and

approved by the governm ental authorities with jurisdiction. Also,

BENEFICIARY must furnish PRDOH within ten (10) days of receipt, a

copy of the occupancy perm it and any other required approval or

8
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certification issued for the Project. The BENEFICIARY shall provide a

certification of a qualified registered architect or professional

engineer stating that Project construction is in full compliance with

construction documents and applicable federal and state

regulations. Upon satisfaction of the foregoing, the BENEFICIARY shall

promptly execute a Notice of Completion that evidences and

determines the satisfactory completion of the construction in

accordance with this Agreement.

4. The BENEFICIARY must perform the necessary actions to plan for and

carry out the long-term operation and m aintenance (O&M) of the

Project during the useful life of the Project as established by the

Parties (Useful Life) in com pliance with all applicable laws and

regulations governing the use of the CDBG-DR funds granted

pursuant to this Agreement. Failure to comply with this requirement

could result in the repaym ent of funds to PRDOH.

5. The BENEFICIARY agrees to perform all required deliverables and

tasks within the period established in this Agreement.

B. The term of this Agreement shall not exceed the lifetim e of the initial Grant

Agreement between PRDOH and HUD, unless the term of said agreement is

extended by HUD, in which case the term of this Agreem ent cannot exceed

the extension.

VIII. BUDGET AND USE OF CDBG-DR ENERGY FUNDS

A. PRDOH is granting CDBG-DR Energy funds in the amount of NINETY-FIVE

MILLION FIVE HUNDRED SEVENTY-EIGHT THOUSAND THIRTY-NINE DOLLARS

($95,578,039.00) (Grant) to cover up to 60% of the Project . The

BENEFICIARY shall complete all activities in the ATTACHMENT A of this

Agreement in accordance with Attachments B and C. The BENEFICIARY shall

use the Grant only to support the developm ent and construction of the

Project. PRDOH may require a more detailed budget breakdown than the

one contained herein, and the BENEFICIARY shall provide such

supplementary budget information in a timely fashion in the form and

content prescribed by PRDOH. PRDOH will not fund any costs incurred by the

BENEFICIARY not included in ATTACHMENT C. Any amendments to the

Budget m ust be approved in writing and signed by the PRDOH and the

BENEFICIARY.

B. The BENEFICIARY acknowledges and agrees that the Grant amount was

calculated based upon the estimated total costs for the development and

construction of the Project provided by the BENEFICIARY. The BENEFICIARY

agrees to provide PRDOH with a cost certification acceptable to PRDOH,

prepared by an independent third- party consulting firm acceptable to

PRDOH, certifying the actual costs incurred and paid by the BENEFICIARY in

the developm ent and construction of the Project, and including such other

information as PRDOH may require. The BENEFICIARY agrees to cooperate
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with PRDOH and to provide any documentation deemed necessary to

complete the costs verification process.

C. National Objectives:

1. All activities funded through the ER2 Program will m eet either the

Benefit to Low and Moderate Income (LMI) persons or the Urgent

Need (UN) national objectives, as specified at 24 C.F.R. § 570.483 or

otherwise provided for by waiver or alternative requirement as

published in 86 FR 32681.

2. The BENEFICIARY certifies that the activities carried out under this

Agreement shall meet at least one (1) of these national objectives as

established above. The BENEFICIARY shall ensure that the funded

activity meets the applicable CDBG-DR national objective and that

the Beneficiary or any subcontractor or third party collects the

necessary information and com pletes the applicable forms to

document the national objective.

D. The BENEFICIARY shall use the Grant only for the payment of eligible

expenses permitted under the CDBG regulations set forth in 24 C.F.R. Part

570 (Eligible Expenses). The BENEFICIARY shall not use any proceeds from

the Grant for prohibited activities as set forth in 24 C.F.R. § 570.207

(Ineligible Activities). The BENEFICIARY acknowledges that PRDOH must

comply with the provisions of 2 C.F.R. Part 200, as m odified by 24 C.F.R. §

570.502, which allow only costs that are necessary, reasonable, and

adequately supported to be charged to the Program. Therefore, all

developm ent and construction costs as identified in ATTACHMENT C must

be necessary and reasonable in accordance with the cost principles

outlined in 2 C.F.R. §§ 200.400, 200.401, 200.403, and 200.404, and 86 FR

32681.

E. Extended overhead costs are an ineligible cost under this Agreem ent and

shall not be reimbursable.

F. The BENEFICIARY acknowledges and agrees that any CDBG- DR funds not

used in accordance with applicable regulations must be repaid to PRDOH

by the BENEFICIARY.

G. Pre-award costs in relation to this Agreement are strictly prohibited.

H. Contingency Budget Usage:

1. The BENEFICIARY acknowledges that the use of contingency budget

funds for the Project shall not be allowed without the express written

authorization of PRDOH.

2. Requests for use of the contingency budget shall only be considered

if the BENEFICIARY dem onstrates that the proposed use is necessary,

reasonable, and due to unforeseen circumstances. PRDOH will

evaluate all requests for use of the contingency budget to determine
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whether costs are necessary and reasonable for the Project's timely

completion or to protect the initial investment of CDBG-DR funds.

Approval for the use of the contingency budget is subject to PRDOH

discretion and the availability of CDBG-DRfunds.

I. Applicable CDBG-DR Requirements:

1. The BENEFICIARY shall com ply with all applicable provisions of the

Housing and Community Development Act of 1974,as amended,and

the regulations at 24 C.F.R. Part 570, and any successor legislation,

HUD regulations thereunder, all as m odified by certain laws and

guidance including, without limitation and as applicable, the Further

Additional Supplemental Appropriations for Disaster Relief

Requirem ents Act of 2018, Federal Register Notice Vol. 86, No. 117

(June 22, 2021), 86 FR 32681, Federal Register Notice Vol. 87, No. 236

(December 9, 2022), 87 FR 75644, and any subsequent applicable

notice (jointly, HUD notices) that govern the use of CDBG-DR funds

available under this Agreem ent. The BENEFICIARY shall also comply

with all other applicable Federal, state, and local laws, regulations,

executive orders, regulatory requirements, and policies that govern

the use of the funds in com plying with its obligations under this

Agreement. Where waivers or alternative requirements are provided

for in the applicable HUD Notices, such requirements, including any

regulations referenced therein, shall apply.

2. The BENEFICIARY also agrees to com ply with all other applicable

Federal, State, and local laws and regulations, and HUD Notices,

policies, and guidelines governing the grant funds provided under

this Agreement, whether existing or to be established, provided the

same are applied to activities occurring after the date the policy or

guideline was established. In the event a conflict arises between the

provisions of this Agreement and any of the foregoing, the Federal,

State, and local laws and regulations, and HUD Notices, policies, and

Program Guidelines shall control, and this Agreement shall be

interpreted in a manner so as to allow for the terms contained herein

to rem ain valid and consistent with such Federal, State, and local

laws and regulations, and HUD Notices, policies, and guidelines.

3.

and guidelines as established in the Program Guidelines and their

am endments, if any, as found in the CDBG- DR Website

(https:/ / recuperacion.pr.gov/welcome/ en/ index.html) which are

herein included and made an integral part of this Agreement, as

they may be updated from t ime to t ime.

IX. DISBURSEMENT OF FUNDS

A. The BENEFICIARY may not request disbursements of funds under this

Agreement until satisfaction of the conditions precedent to disbursements
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set forth in the Program Guidelines, all applicable CDBG-DR Requirements,

all conditions set forth in the Agreement, the completion of regulatory and

utility reviews as required by project type, the obtainment of applicable

perm its, the satisfactory completion of the environmental review as

required herein, and the receipt by PRDOH of an Authority to Use Grant

Funds (AUGF) from HUD pursuant to 24 C.F.R. Part 58, in which case PRDOH

shall issue the BENEFICIARY a Notice to Proceed.

B. The BENEFICIARY shall submit an invoice package to PRDOH on a monthly

basis in the form and content specified and required by PRDOH. Said

invoice package must be submitted with all the required supporting

documents, e.g., m onthly reports, timesheets, invoice and photo evidence,

expense plan,work projections,etc. If PRDOH determ ines that the submitted

invoice and supporting documents are acceptable,then the invoice will be

approved for paym ent.

C. In order for the BENEFICIARY to receive payment for any work performed

hereunder, the BENEFICIARY shall use the prescribed invoice package

provided by PRDOH. The following certification must be included in each

invoice submitted to PRDOH for payment:

"Under penalty of absolute nul l i ty,  I  hereby cert i fy that no

publ ic servant of  the government ent i ty  is  a party to or  has

an interest of any kind in the prof i ts or benef i ts to be obtained

under the Agreem ent which is the basis of this invoice, and

should they be a party to, or have an interest in,  the prof i ts or

benef i ts to be obtained under the Agreement,  a waiver has

been previously issued.The only consideration to provide the

goods or services under the Agreement is the payment

agreed upon with the authorized representat ive of the

governm ent ent i ty.  The amount that appears in the invoice

is fair  and correct.  The work has been performed, the goods

have been del ivered, and the services have been rendered,

and no payment has been received."

D. An authorized representative of PRDOH will review each request for

disbursement and, if adequate, approve and process its payment.

Payments to the BENEFICIARY shall be m ade by electronic funds transfer

(EFT). PRDOH reserves the right to conduct any audits or revisions as it

deem s necessary. The BENEFICIARY agrees to cooperate fully with any such

audit(s) or revision(s).

E. The BENEFICIARY will adhere to any requirem ents applicable to the Grant

Agreement between PRDOH and HUD. Unallowable funds under said grant

or the Program will be disallowed from being paid to the BENEFICIARY.

F. Disbursem ents of the funds for the Project are subject to the receipt by

PRDOH of CDBG-DR funds from HUD and the applicable conditions for

disbursements as established in this Agreement.
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X. ENVIRONMENTAL PROVISIONS

A. Limitations pending environmental clearance.

1. The BENEFICIARY does not have a legal claim to any am ount of

CDBG-DR funds to be used for the specific Project or Property, and

any potential award is contingent upon the completion of an

environmental review demonstrating compliance with 24 C.F.R. Part

58 to PRDOH's satisfaction. The BENEFICIARY acknowledges and

agrees that it will not begin any actions related to the Project or

Property until the environmental review process is completed and it

has obtained written acceptance and the subsequent Notice to

Proceed from PRDOH.

2. Pursuant to 24 C.F.R. § 58.22(a), BENEFICIARY, participants in the

developm ent process, and their contractors are not allowed to

comm it HUD assistance (CDBG-DR funds) on an activity or project

until HUD has approved the BENEFICIARY's Request for Release of

Funds (RROF) and the related certification from PRDOH.

B. Choice Limiting Actions.

1. The BENEFICIARY specifically represents to PRDOH that it

understands, acknowledges, and agrees that this Agreement shall

not provide for the commitm ent of any non-HUD (CDBG-DR) funds,

nor perm it the undertaking of any physical activity or choice-lim iting

actions such as property acquisition, dem olition, movement,

rehabilitation, conversion, repair, or construction, among others,

prior to receipt of the AUGF and Notice to Proceed from PRDOH.

Please refer to 24 C.F.R. Part 58 for all applicable restrictions and

requirem ents.

2. Pursuant to 24 C.F.R. § 58.22(a), until the RROF and the related

certification from PRDOH have been approved, neither the

BENEFICIARY nor any participant in the developm ent process may

comm it any funds, including non- HUD funds, or undertake an

activity or project if the activity or project would have an adverse

environmental im pact or limit the choice of reasonable alternatives.

C. Environmental Condition Prior to Funds Disbursement. The BENEFICIARY

hereby certifies to PRDOH that it is not aware of, to the best of its actual

knowledge, and has not received any notice or communication from any

governmental authority having jurisdiction over the Property, or any other

person or entity, notifying it of the presence of Hazardous Materials2 or

2

Environmental Response, Compensation, and Liability Act of 1980 (CERCLA); (ii) asbestos; (iii)
polychlorinated biphenyls; (iv) petroleum, oil, gasoline (refined and unrefined) and their respective by-
products and constituents and any other substance,whether in the form of a solid, liquid,gas, or any other
form whatsoever, which by any "Governmental Requirements" (defined below) either requires special
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Hazardous Materials Contamination,3 on or under the Property, or any

portion thereof. The BENEFICIARY does not know of any circumstances,

conditions, or events that may now, or may with the passage of time, give

rise to any Environmental Claim  4 against or affecting the Property. The

BENEFICIARY further warrants and represents that to its actual knowledge:

1. The Property complies with all applicable Environmental Laws.5 This

representation shall be in place as soon as the Environmental

Review is completed.

2. That all approvals from governmental authorities required for the

Property by applicable Environmental Law have been obtained or

will be obtained in due course.

3. The BENEFICIARY has not caused, and has no knowledge of any other

person who has caused, any Release,6 threatened Release, or

disposal of any Hazardous Material at the Property.

4. The Property is not adversely affected by any Release, threatened

Release, or disposal of a Hazardous Material originating or

emanating from any other property.

5. The Property does not contain and has not contained any

underground storage tank, asbestos-containing material, or any

landfills or dum ps on site nor has it been nominated for the National

Priority List promulgated pursuant to the Comprehensive

handling in its use, transportation, generation, collection, storage, handling, treatment, or disposal, or is
defined as hazardous or harmful to the environment.

"Governmental Requirements"shall mean all laws,ordinances,statutes,codes,rules,regulations,orders,and
decrees of the United States, the Government of Puerto Rico, the municipality, or any other political
subdivision in which the Property is located,and of any other political subdivision,agency,or instrumentality
exercising jurisdiction over PRDOH, the Property Owner, the BENEFICIARY, or the Property.
3

hereafter occurring) of the improvements, facilities, soil, groundwater, air, or other elements on,in, or of the
Property by Hazardous Materials, or the contamination of the buildings, facilities, soil, groundwater, air, or
other elements on,in,or of any other property as a result of Hazardous Materials at any time (whether before
or after the date of this Agreement) emanating from the Property.
4 "Environmental Claim" shall mean (i) any judicial or administrative enforcement actions, proceedings,
claims, orders (including consent orders and decrees), directives, notices (including notices of inspection,
notices of abatement, notices of non-compliance or violation and notices to comply), requests for
information or investigation instituted or threatened by any governmental authority pursuant to any
Governmental Requirement; or (ii) any suits, arbitrations, legal proceedings, actions or claims instituted,
made or threatened that relate to any damage, contribution, cost recovery, compensation, loss or injury
resulting from the Release or threatened Release (whether sudden or non-sudden or accidental or non-
accidental) of, or exposure to, any Hazardous Materials, or the violation or alleged violation of any
Governmental Requirement, or the generation, manufacture, use, storage, transportation, treatment, or
disposal of Hazardous Materials.
5

Rico) law, rule, regulation, order, ordinance, writ, judgment, injunction, decree, determination or award
relating to the environment, health, safety or hazardous or toxic materials, including, without limitation,
CERCLA, 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-DRand ER2 Programs.
6

escaping, leaching, dumping or disposing into the indoor or outdoor environment, including, without
limitation, the abandonment or discarding of barrels, drums, containers, tanks and other receptacles
containing or previously containing any Hazardous Materials.
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Environmental Response, Compensation, and Liability Act of 1980

(CERCLA), as amended, 42 U.S.C. § 9601 et seq., and regulations

promulgated thereunder.

6. The BENEFICIARY, nor any other person, has used Hazardous

Materials on the Property or has conducted Hazardous Material

Activity at the Property.

7. The Property is not subject to, and the BENEFICIARY has no actual

knowledge of, any imminent restriction on the ownership,

occupancy, use, or transferability of the Property in connection with

any Environmental Law or Release, threatened Release, or disposal

of a Hazardous Material.

8.

circumstances at the Property which pose a risk of dam age, injury,

threat, or harm to health, safety, endangered or threatened species,

or the environment.

D. Environmental Review. BENEFICIARY must provide PRDOH with all

information including, without limitation, any and all public or private

documents or records in their possession, or that they could have

reasonably obtained, concerning compliance by the Property with any

applicable Environmental Law. Furthermore, the BENEFICIARY is responsible

for the preparation of all required environmental compliance

documentation as per the National Environmental Policy Act (NEPA) and

HUD Environm ental Review Procedures at 24 C.F.R. Part 58. All required

environmental review docum entation shall be submitted to PRDOH for

review and approval as the Environmental Certifying Officer. The

BENEFICIARY shall also submit any and all corresponding information to

PRDOH in order for the agency to complete its submission of all

consultations to the concerning Federal Agencies, such as the U.S. Fish and

Wildlife Service (USFWS) and the State Historic Preservation Office (SHPO),

am ong others. Upon approval, PRDOH shall in turn submit all required

documentation to HUD for final approval and issuance of the

corresponding AUGF. As previously indicated in this Agreem ent, the

BENEFICIARY shall not commence any physical work on the Project, nor

invoice for any work prior to the obtention of the AUGF.

E. Indem nification. In addition, the BENEFICIARY shall save, protect, pay for,

defend, indemnify, and hold harmless PRDOH, the Government of Puerto

Rico, HUD, and its officers, employees, representatives, and agents,

(collectively, the "Indemnitees") from and against any and all liabilities

such as suits, actions, claims, demands, penalties, damages (including

without limitation penalties,fines,and monetary sanctions),losses,costs or

expenses (including without limitation consultants' fees, investigation and

laboratory fees, attorneys' fees, and rem edial and response costs) (the

foregoing hereinafter collectively referred to as "Liabilities ), which may
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now or in the future be incurred or suffered by the Indemnitees by reason

of, resulting from , in connection with, or arising in any manner whatsoever

as a direct or indirect result of:

1. The ownership of all or any part of the Property;

2. Any act or omission of any person other than PRDOH;

3. The presence on or under, or the escape, seepage, leakage, spillage,

discharge, emission, or Release from the Property of any Hazardous

Materials or Hazardous Materials Contamination;

4. The environm ental condition of the Property; and

5. Any Liabilities incurred under any Governmental Requirem ents

relating to Hazardous Materials.

Notwithstanding anything herein to the contrary, the BENEFICIARY shall not

have any obligation hereunder to indemnify any Indemnitee for any

Liability under this Section to the extent that the condition giving rise to

such Liability resulted solely from the gross negligence or willful

misconduct of such Indemnitee.

F. Release of Liabilities. Subject to the above, the BENEFICIARY hereby waives,

releases, and discharges forever PRDOH, the Government of Puerto Rico,

HUD, and its employees, officers, agents, and representatives, from all

present and future claims, demands, suits, legal and administrative

proceedings and from all liability for dam ages, losses, costs, liabilities, fees

and expenses, present and future, arising out of or in any way connected

with the BENEFICIARY's or the Property Owner's development, construction,

use, maintenance, ownership, or operation of the Project and/ or the

Property, any Hazardous Materials on the Property, or the existence of

Hazardous Materials Contamination in any state on the Property, however

they came to be emplaced there.

G. Duty to Prevent Hazardous Material Contamination. Upon the execution of

this Agreement, the BENEFICIARY shall take such actions as are necessary

or prudent to prevent the Release of any Hazardous Materials into the

environment, on, or under the Property. During the operation and

maintenance of the Project and/or the Property, the BENEFICIARY shall take

all necessary precautions, or when applicable, cause the Property Owner

to take all necessary precautions, to prevent the Release of any Hazardous

Materials into the environm ent, on, or under the Property. Such precautions

shall include compliance with all Governmental Requirements with respect

to Hazardous Materials. In addition, the BENEFICIARY shall install and utilize

such equipm ent and implem ent and adhere to such procedures as are

consistent with the then prevailing standards with respect to the disclosure,

storage, use, removal, and disposal of Hazardous Materials, or when

applicable, shall cause the Property Owner to do so.
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The preceding shall not prohibit the ordinary use of Hazardous Materials

norm ally used in the construction, operation, occupancy, or maintenance

of properties similar to the Project,provided the amount of such Hazardous

Materials do not exceed the quantity necessary for the norm al

construction, operation, occupancy, and maintenance of the Project in the

ordinary course of business and the use, storage, and disposal of such

Hazardous Materials strictly complies with all applicable Government

Requirem ents with respect to Hazardous Materials.

H. Environmental Inquiries. The BENEFICIARY shall, or when applicable, shall

cause the Property Owner to, notify and provide to PRDOH copy or copies of

the following environmental permits, disclosures, applications,

entitlements, or inquiries relating to the Property: notices of violation,

notices to com ply,citations,inquiries,clean-up or abatem ent orders,cease

and desist orders,reports filed pursuant to self-reporting requirements and

reports or Certificates filed, or applications made, pursuant to any

Governmental Requirem ent relating to Hazardous Materials and

underground tanks. The BENEFICIARY shall, or when applicable, shall cause

the Property Owner to, immediately report in writing to PRDOH upon

knowledge of any unusual or potentially important incidents including, but

not limited to the following, as well as provide any reasonably requested

documents:

1. Any liability for response or corrective action, natural resource

damage, or other harm pursuant to Environmental Law;

2. Any Environmental Claim;

3. All required reports of Releases of Hazardous Materials, including

notices of any Release of Hazardous Materials required by any

Governmental Requirements, investigation, compliance schedules,

clean- up, disposal or other remedial actions;

4. All notices of suspension of any permits;

5. Any restriction on the ownership, occupancy, use, or transferability

of the Property, arising pursuant to any (a) Release, threatened

Release, or disposal of a Hazardous Substance or (b) Environmental

Law;

6. Any environmental, natural resource, health, or safety conditions

which could impair the condition of the Property or affect adjoining

or proximate properties;

7. All notices of violation from Federal, state, or local governm ental

authority;

8. Any notices of violation from OSHA or PR-OSHA concerning
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9. All complaints and other pleadings filed against the BENEFICIARY, the

Property Owner, or

transportation, handling, or disposal of Hazardous Materials on the

Property.

In the event of a Release of any Hazardous Materials into the environment,

as soon as possible after the Release, the BENEFICIARY shall, or when

applicable, shall cause the Property Owner to, furnish to PRDOH a copy of

any and all reports relating thereto and copies of all correspondence with

governmental authorities relating to the Release. Upon request of PRDOH,

the BENEFICIARY shall, or when applicable, shall cause the Property Owner

to furnish to PRDOH, a copy or copies of any and all other environmental

entitlements or inquiries relating to or affecting the Property including, but

not limited to,all permit applications,permits and reports including,without

limitation, those reports and other matters which m ay be characterized as

confidential.

I. Representations. The BENEFICIARY represents and agrees that:

1. During the time in which it has site control of the Property or any

portion of the same,it will m aintain the Property,or any portion of the

same, in com pliance with any applicable Environmental Law and

further agrees to be responsible for m aking any notification or report

concerning the Property to a governm ental authority required to be

made by any applicable Environmental Law;

2. It will not enter into any assignment or sublease of the Property, nor

retain contractors or sub- contractors, except on terms and

conditions that com ply with applicable environmental, health, and

safety regulations;

3. It will expeditiously cure to the reasonable satisfaction of PRDOH any

violation of applicable Environm ental Law at the Property;

4. It will obtain and maintain in full force and effect all governmental

approvals required by any applicable Environmental Law for

operations at the Property;

5. It will not create or operate at the Property any landfill or dum p nor

improperly dispose of or accumulate solid or hazardous wastes as

defined pursuant to the Resource Conservation and Recovery Act of

1976 (RCRA), as am ended, and Government of Puerto Rico laws and

regulations.

XI. ENERGY REGULATORY AND UTILITY PROVISIONS

A. Limitations pending regulatory and utility review and approval:

1. The BENEFICIARY does not have a legal claim to any am ount of

CDBG-DR funds to be used for the specific Project or Property, and

any potential award is contingent upon the completion of regulatory
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and/ or utility reviews and approval determined necessary for the

Project to be placed in service and operation.

XII.SPECIAL CONDITIONS

A. The BENEFICIARY m ust disclose to PRDOH, in accordance with HUD

requirem ents, information regarding any related assistance or financing

from the Federal Government, a State, or a unit of general local

government, or any agency or instrumentality or any private for profit or

non for profit entity, that is made available or is expected to be made

available with respect to the development and construction of the Project.

Such related assistance may include, but is not limited to, any loan, grant,

guarantee, insurance, paym ent, rebate, subsidy, credit, tax benefit, or any

other form of direct or indirect assistance.

B. The BENEFICIARY must also keep PRDOH informed of any change regarding

the financial structure of the Project and its budget. It is expressly

recognized that this is a condition of the present Agreement, and that if the

BENEFICIARY fails to accurately represent the financial structure of the

Project, its budget, or any changes thereto, it will be a sufficient cause for

the term ination of this Agreement and the denial of any undisbursed

CDBG-DR funds and/or the recovery of disbursed CDBG-DR funds.

C. The BENEFICIARY shall oversee that no CDBG-DR funds are used for political

activities, sectarian or religious activities, lobbying, patronage, and

nepotism.

D. PRDOH may require the imposition of any covenant, condition, or term that

it, in its sole but reasonable discretion, deems necessary and essential to

ensure -term viabil i ty and compliance with all applicable

regulations.

E. Mechanic s liens, stop notices, and notices of completion:

1. If any claim of lien is filed against the Property where the Project is

located or a stop notice affecting the funds is served on PRDOH, the

BENEFICIARY, or any other third party in connection with the Project,

then BENEFICIARY shall notify the event to PRDOH within ten (10) days

of occurrence. Within thirty (30) days of such filing or service, the

BENEFICIARY shall, either pay and fully discharge the lien, effect the

release of such lien or stop notice by delivering to PRDOH a surety

bond in sufficient form and amount, or provide PRDOH with other

assurance satisfactory to PRDOH that the claim of lien or stop notice

will be paid or discharged.

2. If the BENEFICIARY fails to discharge any lien, encumbrance, charge,

or claim in the manner required in this Section, PRDOH may (but is

under no obligation to) discharge such lien, encumbrance, charge,

may require

the BENEFICIARY to immediately deposit in escrow the am ount
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necessary to satisfy such lien or claim and any costs, pending

resolution thereof. PRDOH may use such deposit to satisfy any claim

or lien that is adversely determined against the BENEFICIARY.

3. BENEFICIARY shall file a valid notice of cessation or notice of

completion upon cessation of construction work on the Project for a

continuous period of thirty (30) days or more and take all other

steps necessary to forestall the assertion of claims of lien against the

Property. BENEFICIARY authorizes PRDOH, but PRDOH has no

obligation, to record any notices of completion or cessation of labor,

or any other notice that PRDOH deems necessary or desirable to

protect its interest in the Project.

XIII. CONTRACTS AND SUBCONTRACTS

A. Specific Requirements: All contracts, including subcontracts, shall contain

provisions specifying that:

1. The work performed by the contractor be in accordance with the

applicable terms of this Agreem ent between PRDOH and

BENEFICIARY;

2. Nothing contained in such contract shall impair the rights of PRDOH;

3. Nothing contained therein or under this Agreement will create any

contractual relation between the contractor and PRDOH;

4. The contractor specifically agrees to be bound by the confidentiality

provision regarding Personal Identifiable Information set forth in this

Agreement;

5. BENEFICIARY will be responsible for ensuring all contract work is

performed consistent with federal and state regulations and/or

policies to be eligible for reim bursement of the approved work; and

6. All applicable Federal flow down provisions are included in the

contract per Federal guidelines.

B. Monitoring: BENEFICIARY will monitor all contracted services on a regular

basis to ensure contract compliance. Results of monitoring efforts shall be

summarized in written reports and supported with documented evidence

of follow-up actions taken to correct areas of noncom pliance.

C. Content: BENEFICIARY shall cause all the provisions of this Agreement in

their entirety to be included in and made a part of any contract or

subcontract executed in the performance of this Agreement,as applicable.

XIV. PERFORMANCEWARRANTY

A.  BENEFICIARY warrants that it will perform all work and provide all

deliverables (Deliverables) under this Agreement in a m anner consistent

with the degree of care and skill ordinarily exercised by members of the
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same trade, profession, or industry currently practicing under sim ilar

circumstances.

B. BENEFICIARY warrants that all Deliverables it com pletes under this

profession,or industry; (ii) meet or exceed the specifications set forth in the

Attachments; and (iii) be fit for ordinary use, of good quality, and with no

material defects.

C. If BENEFICIARY submits Deliverables that do not m eet specifications, fails to

timely complete Deliverables, or fails to perform its obligations under this

Agreement, PRDOH may require BENEFICIARY, at its sole expense, to:

1. Repair or replace Deliverables that do not m eet specifications;

2. Refund payment for Deliverables that do not meet specifications

and accept the return of such Deliverables; and

3. Take necessary action to ensure that future perform ance and

Deliverables meet specifications and conform to the Agreem ent.

XV. 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 PRDOH, Property Owner, BENEFICIARY, or any

other party pertaining to any matter resulting from the Agreement.

XVI. NON-LIABILITY

In no event, PRDOH shall be liable for any indirect, incidental, special or

consequential damages, or damages for loss of profits, revenue, data, or use,

incurred by either party or any third party, whether in an action in contract or

tort, even if the other party or any person has been advised of the possibility of

such dam ages. Third parties operating under this Program , with their agency,

will have their own general civil and criminal liability im posed by law towards

PRDOH, the BENEFICIARY, and any citizen.

XVII. REMEDIES

Noncompliance by BENEFICIARY will, either at the option of PRDOH or

automatically where so specified, relieve PRDOH of any obligation to perform

hereunder including, without limitation, to make or continue the disbursement

of funds, and shall give PRDOH the right to proceed with any and all rem edies

set forth in this Agreement including, but not limited to, the following:

A. Term ination of the Agreement.

B. Recapture of funds, expenses, costs, and fees:

1. Recapture of funds as established in this Agreement and pursuant

to applicable regulations.

2. The BENEFICIARY shall be liable to pay PRDOH on demand all

reasonable expenses, costs, and fees including without limitation,
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attorneys' fees, costs, and related expenses paid or incurred by

PRDOH in connection with the recapture of the funds.

C. Specific Performance: PRDOH shall have the right to file a suit, action, or

proceeding at law or in equity to require the BENEFICIARY to perform its

obligations and covenants under the Agreement or to challenge acts

which m ay be unlawful or in violation of the provisions under this

Agreement.

No right, power, or remedy given to PRDOH by the terms of this Agreement is

intended to be exclusive of any other right, power, or remedy and each and

every such right,power,or remedy shall be cumulative and in addition to every

other right, power, or remedy given to PRDOH by the terms of this Agreement

or by any statute or otherwise against the BENEFICIARY and any other person.

Neither the failure nor the delay on the part of PRDOH to exercise any such

rights and remedies shall operate as a waiver thereof, nor shall any single or

partial exercise by PRDOH of any such right or remedy preclude any other or

further exercise of such right or remedy, or any other right or remedy.

The BENEFICIARY shall have the right to contest in good faith any claim,

dem and,levy,or assessment the assertion of which would constitute cause for

PRDOH to request a remedy hereunder. Any such contest shall be prosecuted

diligently and, in a manner, un- prejudicial to PRDOH or the rights of PRDOH

hereunder.

Additionally, the BENEFICIARY acknowledges that 31 U.S.C. Chapter 38

(Administrative Remedies for False Claims and Statements) applies to the

In any litigation, arbitration, or other proceeding arising from, as a result of, or

process to grant funds under the Program and/or as a consequence of an

award determ ination under any other participating programs or any other

proceeding arising from or as a result of or pursuant to any noncompliance

during the development, construction, and/ or operation of the Project, when

PRDOH appears as a party, intervenor, or am icus curie, it shall be entitled to

of which party initiated the litigation, arbitration, or other proceeding.

XVIII. NOTICES

Any notice, demand, claim, or other communications under this Agreement

shall be in writing and shall be deemed to be effective as of the date sent by

certified mail, return receipt requested, or email. All notices and other written

communications under this Agreement shall be addressed to the individuals

in the capacities indicated below, unless otherwise modified by subsequent

written notice:
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PRDOH: Hon. Ciary Pérez Peña
Secretary
Puerto Rico Department of Housing
606 Barbosa Avenue
Juan C. Cordero Building
Río Piedras, Puerto Rico 00918

BENEFICIARY: Nicholas Prouty
President
Ciro One X LLC
1511Ave. Ponce de León, Suite 32
San Juan, Puerto Rico 00909

XIX. AMENDMENTS, TERMINATION, SUSPENSION, AND DEBARMENT

A. Am endments

1. General Provisions

This Agreement may be amended provided that such amendments make

specific reference to this Agreement, comply with programm atic policies,

procedures, and guidelines, are executed in writing and signed by a duly

authorized representative of each party, and approved by PRDOH. Such

am endments shall not invalidate this Agreement, nor relieve or release the

Parties from their obligations under this Agreement. Unless specified, such

am endments are not intended to affect, nor will they constitute an extinctive

novation of, the obligations of the Parties under this Agreement.

PRDOH may, at its discretion, amend this Agreem ent to conform with federal,

state, or local governmental guidelines, policies, and available funding

am ounts, or for other reasons. If such amendm ents result in a change in the

funding, the scope of work, or the schedule of the activities to be undertaken

as part of this Agreement, such modifications shall be incorporated only by a

written amendment signed by both PRDOH and the BENEFICIARY.

PRDOH reserves the right to notify the BENEFICIARY in writing, email, or any other

electronic method, of any applicable policies, procedures, regulations,

requirem ents or guidelines, or change in law whether existing or to be

established, as well as changes and/or amendments thereof, and the notified

policies,procedures,regulations,requirements or guidelines,and laws shall be

deem ed incorporated by reference to this Agreement without the need of

executing a separate written and signed amendm ent.

2. Change Orders to Contracts

The BENEFICIARY acknowledges that any changes in plans or specifications

after this Agreement has been executed, including any increase or decrease

to the quantity of work to be performed or the materials, equipment, or

supplies to be furnished, shall not be allowed without the express written

authorization of PRDOH.



Grant Agreement between PRDOH and CIRO ONEX LLC
For the Electrical Power Reliability and Resilience (ER2) Program

under CDBG-DR Energy
Page 22 / 37

Requests for change orders shall only be considered if the BENEFICIARY

dem onstrates that the proposed change is necessary,reasonable,and can be

accomplished through funding sources other than CDBG-DR. PRDOH will

evaluate all requests for a change order under consultation with a third-party

cost estimator to determine whether costs are necessary and reasonable for

the timely completion of the Project or to protect the initial investment of

CDBG-DR funds.

Any work performed outside of the approved scope of work without prior

authorization by m eans of a change order is not reimbursable under this

Agreement. The BENEFICIARY shall be responsible for all costs incurred due to

activities performed beyond the approved scope of work without prior

authorization by a duly authorized change order.

B. Suspension or Term ination

1. Term ination for Cause or Default

PRDOH may terminate this Agreem ent, in whole or in part, whenever it

determines that the BENEFICIARY has failed to com ply with any term, condition,

requirem ent, or provision of this Agreement. Failure to comply, includes (but is

not limited to) the following:

i. Failure to comply with any of the rules, regulations, or

provisions referred to herein, or such statutes, regulations,

executive orders, HUD guidelines, Program Guidelines, as

applicable, and policies or directives as may become

applicable at any t ime;

ii. Failure, for any reason, of the BENEFICIARY to fulfill in a timely

and proper manner its obligations under this Agreement;

iii. Ineffective or improper use of funds provided under this

Agreement; and

iv. Submission of reports by the BENEFICIARY to the PRDOH that

are incorrect or incomplete in any material respect.

BENEFICIARY shall, upon written notice of non-compliance, be provided a ten

(10) calendar day opportunity to submit a Corrective Action Plan to be

approved by PRDOH to cure the alleged defect that resulted in the perceived

default. If the defect is not cured within the period of time established in the

PRDOH-approved Corrective Action Plan,7 PRDOH shall terminate this

Agreement by delivering to the BENEFICIARY a thirty (30) calendar day notice

of termination specifying the extent to which the performance of the scope of

work under this Agreement is terminated,the reason therefor,and the effective

date of termination. BENEFICIARY shall immediately discontinue all such work

being terminated and deliver to the PRDOH all information, notes, drafts,

docum ents, analyses, reports, compilations, studies, and other materials

7 As per Program Guidelines, when inpection of project site results in a finding of non-compliance,
BENEFICIARY has ninety (90) calendar days from the date of the inspection to correct deficiencies and
request a re-inspection.
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accumulated or generated in performing the work contemplated in this

Agreement, whether completed or in process.

Notwithstanding the above, the BENEFICIARY shall not be relieved of liability to

PRDOH for damage sustained to PRDOH CDBG-DR Program by virtue of any

breach of the Agreement by the BENEFICIARY. PRDOH may withhold any

paym ents to the BENEFICIARY for the purpose of off- set or partial paym ent, as

the case may be, of amounts owed to PRDOH by the BENEFICIARY. PRDOH shall

make paym ent, in accordance with the term s of this Agreem ent, of any

am ounts due to BENEFICIARY for allowable work perform ed prior to the notice

of termination.

2. Term ination for Convenience of PRDOH

PRDOH may terminate this Agreem ent at any time by notice in writing from

PRDOH to the BENEFICIARY. If the Agreement is terminated by PRDOH as

provided herein, the BENEFICIARY shall be paid the total compensation for the

allowable work actually performed up until the date of termination. Any

compensation under this paragraph must be for documented costs that are

CDBG-DR eligible, allowable, allocable, and reasonable in accordance with

Uniform Adm inistrative Requirements.

3. Notification and Recoupment of Costs Incurred Prior to Termination

PRDOH shall promptly notify the BENEFICIARY,in writing,of its determination and

the reasons for the termination together with the date on which the

termination shall take effect. Upon term ination, PRDOH retains the right to

recover any improper expenditures from the BENEFICIARY and the BENEFICIARY

shall return to PRDOH any im proper expenditures no later than thirty (30)

calendar days after the date of termination. In the case of a Term ination for

Convenience only, the PRDOH may, at its sole discretion, allow the BENEFICIARY

to retain or be reimbursed for costs reasonably incurred prior to termination

that were not m ade in anticipation of term ination and cannot be canceled

provided that said costs meet the provisions of this Agreement, and any other

applicable state or Federal statutes, regulations, or requirements.

4. Unilateral Termination

PRDOH may terminate this Agreem ent, in whole or in part, at PRDOH's sole

discretion, with or without cause, at any tim e. PRDOH will terminate this

Agreement by delivering to the BENEFICIARY a thirty (30) calendar day notice

of termination specifying the extent to which the performance of the work

under this Agreement is terminated, and the effective date of termination.

Upon receipt of such notice, the BENEFICIARY shall immediately discontinue all

work affected and deliver to PRDOH all information, studies, and other

materials property of PRDOH. If the BENEFICIARY does not deliver to PRDOH all

information, studies, and other materials property of the PRDOH within the

established timeframe, and PRDOH invests any additional funds to reproduce

the information, studies, and other materials not provided by the BENEFICIARY

upon termination, then PRDOH will disallow from paym ents to the BENEFICIARY
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under this Agreement the funds expended by PRDOH to reproduce such

information, studies, and other m aterials. In the event of a term ination by

Notice,PRDOH shall be liable only for payment of allowable work performed up

to and including the effective date of termination.

5. Imm ediate Term ination

In the event the BENEFICIARY is subjected to a criminal or civil action, suit,

proceeding,or inquiry in a court with jurisdiction,or any governmental agency,

or the BENEFICIARY is subjected to an order, judgment, or opinion issued by any

federal or local authority,a court with jurisdiction,or any governmental agency

in connection with the execution, delivery, and perform ance by the

BENEFICIARY of this Agreement, or the BENEFICIARY has been non- com pliant, in

breach, inaccurate in any representation, warranties, covenants, or the

certifications provided herein, or in violation of Act No. 2- 2018, as am ended, 3

LPRA § 1881et seq., known as the "Anti-Corruption Code for the New Puerto Rico"

(Act No. 2-2018), PRDOH shall have the right to the im mediate termination of

this Agreement. The BENEFICIARY has a continuous obligation to report to

PRDOH any proceedings which apply to the BENEFICIARY under this paragraph.

In the event that the grant of funds by HUD under the CDBG-DR energy

allocation is suspended, withdrawn, or canceled, this Agreement will be

immediately terminated.

6. Availability of Funds

This Agreement is contingent upon the availability of funds from HUD. It is

expressly understood and agreed that the obligation to proceed under this

Agreement is conditioned upon the receipt of Federal funds. If the funds

anticipated for the continuing fulfil lment of the Agreement are,at any time,not

forthcoming or insufficient, either through the failure of the Federal

government to provide funds or the discontinuance or material alteration of

the Program under which funds were provided, or if funds are not otherwise

available to PRDOH, PRDOH has the right upon ten (10) business days written

notice to the BENEFICIARY, to terminate this Agreem ent without dam age,

penalty, cost or expenses to PRDOH of any kind whatsoever. The effective date

of termination shall be as specified in the notice of termination.

7. Suspension and Debarm ent

This Agreem ent is a covered transaction for purposes of 2 C.F.R. Part 180 and 2

C.F.R. Part 2424. As such, the BENEFICIARY is required to verify that none of the

contractors or subcontractors, its principals, or its affiliates are excluded

(defined at 2 C.F.R. § 180.940) or disqualified (defined at 2 C.F.R. §180.935).

This certification is a material representation of fact relied upon by PRDOH. If it

is later determined that the BENEFICIARY did not comply with 2 C.F.R. Part 180,

Subpart C, and 2 C.F.R. Part 2424, Subpart C, in addition to the rem edies

available to PRDOH, the Federal Governm ent may pursue available remedies,

including but not limited to suspension and/ or debarm ent.
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The BENEFICIARY agrees to comply with the requirem ents of 2 C.F.R. Part 180,
Subpart C, and 2 C.F.R. Part 2424, Subpart C, while this Agreement is valid and
throughout the period of any contract that may arise from this Agreement.The
BENEFICIARY further agrees to include a provision requiring such compliance in
its lower tier covered transactions.

XX. COMPLIANCE WITH FEDERAL STATUTES, REGULATIONS, AND THE TERMS

AND CONDITIONS OF THE FEDERAL AWARD, GOVERNMENTAL

REQUIREMENTS, RECORDKEEPING, AND ADDITIONAL PRDOH

REQUIREMENTS

A. Com pliance with Attachm ents

1. The BENEFICIARY agrees to carry out its obligations under this

Agreement in compliance with all the requirements described in

ATTACHMENT E attached to this Agreement. During the Useful Life of

the Project, the BENEFICIARY agrees to comply with the Applicable

CDBG-DR Requirements and the Program Guidelines, as well as all

applicable recordkeeping and reporting provisions described in

ATTACHMENT E.

2. Moreover, ATTACHMENT G attached herein and m ade an integral

part of this Agreem ent, outlines several situations that m ay

reasonably be considered as conflicts of interest. The BENEFICIARY

shall disclose and certify that, to the best of its knowledge, none of

the situations exist or may exist at the date of the execution of the

Agreement. The aforementioned certification aids PRDOH, in its role

as CDBG-DR grantee before HUD, to identify, evaluate, disclose, and

manage apparent,potential, or actual conflicts of interest related to

CDBG-DR funded projects, activities, and/or operations.

3. The BENEFICIARY certifies that it is current with all laws and

regulations related to governm ental impositions set forth in this

Agreement and Attachments applicable to it and/or the

B. Property standards. CDBG-DR-assisted new construction and

rehabilitation projects must m eet the Federal and State building codes, as

applicable, and all applicable codes, rehabilitation standards, ordinances,

and zoning ordinances at the tim e of the Project com pletion and

throughout the Useful Life of the Project.

C. Ethics clause

1. Pursuant to Act No. 2-2018, no em ployee or officer of PRDOH nor any

mem ber of their families can have any interest in the earnings or

benefits from this Agreement.

2. The PRDOH and the BENEFICIARY hereby certify that in signing this

Agreement they are in compliance with Act No. 1- 2012, as am ended,

3 LPRA § 1854 et seq., known as the
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Office Organic

interest.

D. Non-conviction. The BENEFICIARY 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 local

in origin. Furthermore, BENEFICIARY also certifies that:

1. It has not been convicted nor has plead 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 No. 2-2018, which prohibits the award of offers

for governm ent contracts to those convicted of fraudulent

appropriation of public funds.

2. It understands and accepts that any guilty plea or conviction for any

of the crimes specified in Article 3 of Act No. 2- 2018 will also result in

the immediate cancellation of any contracts in force at the tim e of

the guilty plea or conviction between the undersigned and

Government Agencies, Instrum entalities, Public Corporations,

Municipalities, and the Legislative or Judicial Branches.

3. It declares under oath the abovementioned in conformity with what

is established in Act No. 2- 2018, which prohibits awarding offers for

government contracts to those convicted of fraud,embezzlem ent,or

misappropriation of public funds.

4. The BENEFICIARY represents and guarantees that none of its

employees, officials, or agents have been convicted of a felony or

misdemeanor as described in this sub-section. Moreover, the

BENEFICIARY agrees to notify PRDOH should any employee, official, or

agent be convicted of a felony or misdemeanor as described in this

sub-section after the execution of this Agreement. Said notice shall

be made within ten (10) days from the time of the conviction.

5. No action, suit, investigation, litigation, or proceeding affecting the

Property or the BENEFICIARY exists or, to the knowledge of the

BENEFICIARY,is threatened before any court,Governmental authority,

or arbitrator that (i) is reasonably likely to materially affect the

business and operations of the BENEFICIARY, (ii) is reasonably likely

to materially affect the Property and/ or the Project, or (iii) purports

to affect the legality, validity, or enforceability of this Agreement or

the consummation of the transactions contemplated hereby or

thereby.

E. Ownership and use of docum ents.

1.

drafts, docum ents, reports, papers, and other m aterials developed
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and prepared by the BENEFICIARY, its agents or representatives for

purposes of perform ing key obligations hereunder. In the event of

any termination, the BENEFICIARY shall deliver such inform ation,

drafts, reports, papers, and other materials to PRDOH, in document

form or as computer program data, and the BENEFICIARY recognizes

data. If the BENEFICIARY fails to deliver said information, PRDOH may

seek a judicial order to enforce its rights.

2. Proof of expenditures incurred by the BENEFICIARY in connection to

the development and construction of the Project shall be made

available to PRDOH. The BENEFICIARY agrees to maintain accurate

records and files of all contract docum ents, correspondence, book

management of the funds. These documents shall be open for

PRDOH examination at all reasonable times during the term of this

Agreement, and up to five (5) years from the closeout of the Grant

Agreement between PRDOH and HUD, or the period required by other

local applicable laws and regulations.

F. Non-disclosure and confidentiality.

1. Confidential Information; Definition: The term Confidential

Information as used throughout this Section, means any information

concerning the operations of PRDOH, the Government of Puerto Rico,

HUD, and that of the BENEFICIARY (e.g., the projects, computer

processing systems, object and source codes, and other PRDOH, the

Government of Puerto Rico, and HUD business and financial affairs).

The term Confidential Information shall also be deemed to include

all notes, analysis, com pilation, studies, interpretation, or other

documents prepared by BENEFICIARY, its agents or representatives

in connection with the operations of PRDOH, the Government of

Puerto Rico, and HUD.

2. Non-Disclosure: BENEFICIARY agrees to take all reasonable steps or

measures to safeguard all Confidential Information and will not, at

any time, present or future, without the express written authorization

of PRDOH signed by the Secretary of PRDOH, use or sell, market, or

disclose any Confidential Information to any third party, contractor,

corporation, or association for any purpose whatsoever, except in

BENEFICIARY further agrees that, except as they relate to the norm al

course of the work execution, the BENEFICIARY will not make copies of

authorization, signed by an authorized representative of PRDOH, and

will not remove any copy or sample of Confidential Information

without prior written authorization from PRDOH. BENEFICIARY retains
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the right to control its work papers subject to these confidentiality

provisions.

3. Return Documents: Upon receipt of a written request from PRDOH,

BENEFICIARY will return to PRDOH all copies or samples of Confidential

t of

its work papers.

4. Equitable Relief: The BENEFICIARY acknowledges and agrees that a

breach of the provision of this sub- section will cause PRDOH to suffer

irreparable damage that cannot be remedied or compensated

adequately only by mere monetary retribution. The BENEFICIARY

further agrees that money damages may not be a sufficient remedy

for any breach of this sub- section. Accordingly, the BENEFICIARY

agrees that PRDOH shall have the right to seek injunctive relief and

the specific performance of the provisions of this sub-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 PRDOH by law, equity, or otherwise.

G. Solid Waste Disposal Act. In the performance of this Agreement, the

BENEFICIARY shall m ake maximum use of products containing recovered

materials that are EPA-designated items unless the product cannot be

acquired:

1. Com petitively within a timeframe providing for compliance with the

Agreement performance schedule;

2. Meeting Agreement performance requirements; or

3. At a reasonable price.

XXI. INSURANCEAND BONDING

A. Insurance Specifications.

1. The BENEFICIARY shall carry sufficient insurance coverage and

bonding from insurers licensed to conduct business in Puerto Rico to

protect all Agreement assets from loss due to any cause, including

but not limited to theft, fraud, and/ or physical damage. The

aforementioned insurance coverage shall be provided by the

BENEFICIARY, via Comm ercial General Liability (CGL) insurance

policy, during the life of the Agreement. The Governm ent of Puerto

Rico, PRDOH, and HUD shall be named as additional insured on all

such insurance. The BENEFICIARY shall meet all other insurance

requirem ents as PRDOH may im pose from time to time. In addition,

all insurance carriers and bonding companies shall meet minimum

size and financial stability and rating requirements as may be

imposed by PRDOH from time to time. Certificates of insurance shall
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be provided to PRDOH and full and complete copies of the policies

and/ or bonds shall be provided to PRDOH upon its request for such.

2. Moreover, the BENEFICIARY must, at a m inimum, provide the

equivalent insurance coverage for real property and equipment

acquired or improved with Federal funds as provided to property

owned by PRDOH. Federally owned property need not be insured

unless required by the terms and conditions of the Federal award.

3. The BENEFICIARY shall submit proof of the CGL insurance and

Workers' Compensation insurance policies to the PRDOH before the

execution of the Grant Agreement. The BENEFICIARY shall also ensure

that all other insurance policies and bonds required under this

Agreement are secured by its subcontractors. The BENEFICIARY is

responsible for providing to the PRDOH evidence of these additional

insurance policies and bonds within five (5) days after the execution

of each individual subcontract agreement.

4. Upon the execution of this Agreement, the BENEFICIARY, at the

request of the PRDOH, must furnish PRDOH with an original and two

(2) certified copies of the insurance policies described in

ATTACHMENT H and any other evidence PRDOH m ay request as to

B. Failure to procure coverage.

1. In the event that any policy of insurance required by PRDOH does not

and not replaced, PRDOH has the right to term inate the Agreement

or obtain insurance if it deem s necessary and any premiums paid

by PRDOH will be promptly reimbursed by the BENEFICIARY or PRDOH

purchased insurance.

C. Related requirements.

1. The BENEFICIARY shall furnish original Certificates of Insurance

evidencing the required coverage to be in force on the effective date

of the Agreement. In the case of Payment and Performance Bond,

Certificate of Authority, Power of Attorney, and Power of Attorney

License issued by the Commissioner of Insurance shall be furnished.

The required docum entation must be received prior to the

BENEFICIARY commencing work. Neither the BENEFICIARY nor its

authorized representatives are to begin their responsibilities under

the Agreement prior to full compliance with this requirement and

notification from PRDOH to proceed.

2. Renewal Certificates of Insurance or such similar evidence is to be

received by PRDOH prior to expiration of insurance coverage. At

-com pliance will result in one (1) or more of the
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following actions: (i) PRDOH will purchase insurance on behalf of the

BENEFICIARY and will charge back all cost to the BENEFICIARY; (ii) all

paym ents due the BENEFICIARY will be held until the BENEFICIARY has

complied with the Agreem ent; and/or (iii) the BENEFICIARY will be

assessed Five Thousand Dollars ($5,000.00) for every day of non-

compliance.

3. The receipt of any certificate does not constitute agreement by

PRDOH that the insurance requirements in the Agreement have been

fully met or that the insurance policies indicated on the certificate

are in compliance with the requirem ents of the Agreement. The

insurance policies shall provide ninety (90) days of written notice to

be given to PRDOH if coverage is substantially changed, cancelled,

or non-renewed.

4. The BENEFICIARY shall require all contractors, subcontractors, and

consultants to carry the insurance required herein or the BENEFICIARY

may provide the coverage for any or all of its contractors and

subcontractors and, if so, the evidence of insurance submitted shall

so stipulate and adhere to the same requirements and conditions

as outlined above.

5. The BENEFICIARY expressly understands and agrees that, whenever

the BENEFICIARY is covered by other prim ary, excess, or excess

contingent insurance, any insurance or self-insurance program

maintained by PRDOH shall apply in excess of and will not contribute

with insurance provided by the BENEFICIARY under this Agreement.

For further details concerning insurance requirements or specifications,please

refer to ATTACHMENT H.

XXII. FEDERAL LAWS AND REGULATIONS APPLICABLE TO CONSTRUCTION

CONTRACTS

The BENEFICIARY acknowledges that federal regulations require all projects

receiving CDBG- DR funds to adhere to applicable federal labor standards.

Therefore, the BENEFICIARY shall, and/or shall cause its contractors and

subcontractors to, comply with federal labor standards laws, including Davis-

Bacon Act of 1931, as amended,40 U.S.C. § 3141et seq., and Related Acts (DBRA);

Fair Labor Standards Act of 1938 (FLSA), as amended, 29 U.S.C. § 201 et seq.;

Contract Work Hours and Safety Standards Act (CWHSSA), as amended, 40

U.S.C. § 3701et seq.; and Copeland Anti-Kickback Act, as am ended, 40 U.S.C. §

3145 et seq. Together, these laws ensure that workers are paid the appropriate

prevailing wage rate and are treated fairly by employers receiving CDBG- DR

funding to execute Program activities. The BENEFICIARY acknowledges and

understands that each of these laws requires important recordkeeping

practices to ensure compliance and allow for accurate and efficient reporting

as required by PRDOH. These laws are described in ATTACHMENT E.
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XXIII. CDBG-DR POLICIES AND PROCEDURES

In addition to what is established in this Agreement, the BENEFICIARY shall

comply with all CDBG-DR Program-specific and general policies and

procedures, which may include, but are not limited to, OS&H Policy, URA & ADP

Guidelines, Cross Cutting Guidelines, AFWAM Policy, Section 3 Policy, Personally

Identifiable Information, Confidentiality and Nondisclosure Policy, Language

Access Plan,and Conflict of Interest and Standards of Conduct Policy,as found

in the CDBG-DR/MIT Website

(https:/ / recuperacion.pr.gov/en/resources/policies/ ), which are herein

included and made an integral part of this Agreement, as they may be

updated from t ime to t ime.

XXIV. SYSTEM FOR AWARD MANAGEMENT REGISTRATION

The BENEFICIARY must be registered in the System for Award Management

(SAM) and shall maintain its registration active during the performance of the

Agreement and through final payment. The BENEFICIARY is responsible during

performance and through final payment for the accuracy and completeness

of the data within SAM. Failure to m aintain registration in SAM can impact

obligations and payments under this Agreement.

XXV. FORCE MAJEURE

In the event of a fire, flood, earthquake, natural disaster, hurricane, inclement

weather, riot, act of governmental authority in its sovereign capacity,

pandemic officially declared by the Government of Puerto Rico, strike, labor

dispute or unrest, embargo, war, insurrection or civil unrest, herein collectively

referred to as Force Majeure, during the term of this Agreement,neither PRDOH

nor the BENEFICIARY shall be liable to the other party for nonperform ance

during the conditions created by such event. The party claiming Force Majeure

shall exercise due diligence to prevent, eliminate, or overcome such Force

Majeure event where it is possible to do so and shall resume perform ance at

the earliest possible date.

The BENEFICIARY shall notify PRDOH in writing as soon as possible, but in any

event within ten (10) business days of the occurrence of the Force Majeure

event and describe in reasonable detail the nature of the Force Majeure event,

how the non- performance or delay relates to or arises from the Force Majeure

event, its anticipated duration and any action taken to minimize its effect. The

BENEFICIARY may be entitled to reasonable adjustments in schedules, among

other measures, in the foregoing circum stances. If non-performance

continues for more than thirty (30) days, without reasonable justif ication,

PRDOH may term inate this Agreement imm ediately upon written notification

to the BENEFICIARY.

XXVI. INDEPENDENT CONTRACTOR

A. The BENEFICIARY shall have exclusive control over its employees,

contractors, and subcontractors (the BENEFICIARY ,
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contractors, and subcontractors are herein, collectively, referred to as the

BENEFICIARY , and its

policies relating to wages, hours, working conditions and other

employment conditions. The BENEFICIARY has the exclusive right to hire,

transfer, suspend, lay off, recall, promote, discipline, discharge, and adjust

grievances with the BENEFICIARY BENEFICIARY is solely

responsible for all salaries and other compensation of the BENEFICIARY

Personnel.

B. The BENEFICIARY is solely responsible for making all deductions and

paying all contributions, taxes, and assessments, including union

paym ents. The BENEFICIARY shall be responsible for and shall defend,

indem nify, and hold harmless PRDOH, the Government of Puerto Rico, HUD,

and their agents,officers,directors,employees,and representatives,as well

as BENEFICIARY

relative to the situation, in connection with the BENEFICIARY

and/ or hiring of any BENEFICIARY

including without l imitation: (i) payment when due of wages and benefits,

retirement, life and/or medical insurance; (ii) withholding of all payroll

taxes, including but not limited

compensation, FICA and FUTA; (iii) compliance with the Immigration

Reform and Control Act; and (iv) compliance with any other applicable

laws relating to employment and/or hiring of any BENEFICIARY

in connection with this Agreement.

XXVII. ASSIGNMENT OF RIGHTS

The BENEFICIARY shall not assign or transfer any interest in this Agreement

without the prior written consent of PRDOH. This Agreement shall be binding

upon and shall inure to the benefit of PRDOH and the BENEFICIARY, their

successors and assigns.

XXVIII. SEVERABILITY

If any provision of this Agreement is held invalid, the remainder of the

Agreement shall not be affected thereby,and all other parts of this Agreement

shall nevertheless be in full force and effect.

XXIX. HEADINGS

The section headings and subheadings contained in this Agreement are

included for convenience only and shall not lim it or otherwise affect the terms

of this Agreement, and shall not be used to explain, modify, simplify, or aid in

the interpretation of the provisions of this Agreement.
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XXX. CONSOLIDATIONS, MERGERS, CHANGE OF NAME, OR DISSOLUTIONS

A. Consolidation or Merger

In the event that the BENEFICIARY m oves for consolidation or merger with

another entity, by its discretion or otherwise, written notice of such decision or

event shall be delivered to the PRDOH Legal Division at

contractscdbgdr@vivienda.pr.gov at least fifteen (15) days prior to the

effective date of the consolidation or merger. The notice shall include, but not

limited to, a description of: the expected effective date of the consolidation or

merger; the name of each of the constituent entities moving to consolidate or

merge into the single resulting or surviving entity; the proposed name of the

resulting entity (in case of a consolidation) or the nam e of the surviving entity

(in case of a merger) if necessary; reference to the projected capacity of the

resulting or surviving entity to comply with the term s, conditions, obligations,

tasks, services, and performance goals or requirements included in the

Agreement as well as its Attachments; and a brief summary of the proposed

plan to achieve the transition of duties, tasks, and performance goals or

requirem ents to the resulting or surviving entity.

Upon the consolidation or the merger becoming effective and supporting

evidence of such event is notified to PRDOH,execution of an Amendm ent to the

Agreement may follow. The Amendm ent would include, but not limited to,

modifications to the clauses that refer to the identity,personal circumstances,

address, and any other information related to the BENEFICIARY deem ed

relevant by PRDOH for the execution of the Amendment. No amendm ent to the

Agreement will be necessary if the BENEFICIARY becom es the surviving

ent i ty  fo l lowing a merger.

Failure to comply with any of the before-mentioned conditions may result in

the activation of the termination clauses provided in the Agreement.

B. Change of Name

In the event that the signing BENEFICIARY initiates a change of name process,

written notice of such decision or event shall be delivered to the PRDOH Legal

Division at contractscdbgdr@vivienda.pr.gov at least fifteen (15) days prior to

the effective date of such event. The notice shall include, but not lim ited to, a

description of: the expected effective date of the change of name; the

proposed name; inform of any change of address; and reference of any

change in the capacity of the entity to com ply with the terms, conditions,

obligations, tasks, services, and performance goals or requirements included

in the Agreement, as well as its Attachm ents.

Upon the change of name becoming effective and supporting evidence of

such event is notified to PRDOH,execution of an Amendment to the Agreement

may follow. The Am endment would include,but not limited to,m odifications to

the clauses that refer to the identity,personal circumstances,address,and any

other information related to the BENEFICIARY deemed relevant by PRDOH for

the execution of the Amendment.
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Failure to comply with any of the before-mentioned conditions may result in

the activation of the termination clauses provided in the Agreement.

C. Dissolution

In the event that the BENEFICIARY moves for dissolution of the entity, written

notice of such decision or event shall be delivered to the PRDOH Legal Division

at contractscdbgdr@vivienda.pr.gov at least fifteen (15) days prior to the

effective date of such event. The notice shall include, but not limited to, a

description of the expected effective date of the dissolution; and contact

information of one or more of its directors, officials, or agents. Upon dissolution

becoming effective and supporting evidence of such event is notified to

PRDOH, termination of the Agreement will follow. Consequently, the

BENEFICIARY acknowledges and agrees to provide PRDOH, after termination of

the Agreem ent, the assistance reasonably requested to facilitate the orderly

transfer of responsibility for the performance of the tasks or services to the

PRDOH or a third party designated by the PRDOH. Moreover, all finished or

unfinished records (files, data, work product) connected with this Agreement

will be turned over to PRDOH following the Agreement termination.

XXXI. NON-WAIVER

The failure or delay of either party to insist upon the performance of and/ or the

compliance with any of the terms and conditions of this Agreement shall not

be construed as a waiver of such term s and conditions or the right to enforce

compliance with such terms and conditions.

XXXII. HOLD HARMLESS

BENEFICIARY shall and hereby agrees to hold harmless, defend (with counsel

acceptable to the PRDOH) and indemnify the Government of Puerto Rico,

PRDOH, HUD, and each and all of its successors, affiliates, or assigns, and any

of their employees, officers, directors, attorneys, consultants, agents,

managers, and affi l iates, from and against any and all damages, costs,

liabilities, attorney's fees, claims, expenses, injuries, property damage, causes

of action,violations of law,violations of this Agreement,and losses of any form

or nature arising from or related to the conduct of the BENEFICIARY in the

performance of the efforts called for in this Agreement. This indem nity shall

expressly include, but is not limited to, the obligation of the BENEFICIARY to

indem nify and reimburse PRDOH for any and all attorneys' fees and other

litigation or dispute resolution costs incurred or to be incurred in the PRDOH's

enforcement of this Agreement or any portion thereof against the BENEFICIARY

or otherwise arising in connection with the BENEFICIARY

other noncompliance with this Agreement.This clause shall survive indefinitely

the termination of this Agreement for any reason.
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XXXIII. BANKRUPTCY

In the event that BENEFICIARY files for bankruptcy protection, the Government

of Puerto Rico and PRDOH may deem this Agreement null and void and

terminate this Agreement without notice.

XXXIV. GOVERNING LAW: JURISDICTION

This Agreement shall be governed by,interpreted,and enforced in accordance

with the laws of the Government of Puerto Rico and any applicable federal laws

and regulations. The Parties further agree to assert any claims or causes of

action that may arise out of this Agreem ent in the Puerto Rico Court of First

Instance, Superior Court of San Juan, Puerto Rico.

XXXV. COMPLIANCEWITH THELAW

It is the intention and understanding of the Parties hereto that each and every

provision of law required to be inserted in this Agreement should be and is

inserted herein. Furthermore, it is hereby stipulated that every such provision

is deemed to be inserted and if, through mistake or otherwise, any such

provision is not inserted herein or is not inserted in the correct form, then this

Agreement shall forthwith, upon the application of any Party, be amended by

such insertion so as to comply strictly with the law and without prejudice to the

rights of any Party.

XXXVI. SUBROGATION

The BENEFICIARY acknowledges that funds provided through this Agreement

are Federal funds adm inistered by HUD under the CDBG- DR Program and that

all funds provided by this Agreem ent are subject to audit, disallowance, and

repaym ent. Any disagreement with adverse findings m ay be challenged and

subject to Federal regulation; however, the BENEFICIARY shall promptly return

any and all funds to the PRDOH, which are found to be ineligible, unallowable,

unreasonable, a duplication of benefits, or non-com pensable, no matter the

cause. This clause shall survive indefinitely the termination of this Agreement

for any reason in accordance with ATTACHMENT F.

XXXVII. COMPTROLLER REGISTRY

PRDOH shall rem it a copy of this Agreement to the Office of the Comptroller for

registration within fifteen (15) days following the date of execution of this

Agreement and any subsequent amendment thereto. The work object of this

Agreement may not be invoiced or paid until this Agreement has been

registered by PRDOH at the Comptroller's Office, pursuant to Act No. 18 of

October 30, 1975, 2 LPRA § 97 et seq., known as the  Contract Registry Act , as

am ended by Act No. 127-2004.

XXXVIII. ENTIRE AGREEMENT

This Agreement constitutes the entire agreem ent among the Parties for the

use of funds received under this Agreement and it supersedes all prior or
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contemporaneous comm unications and proposals, whether electronic, oral,

or written among the Parties with respect to this Agreement.

XXXIX. FEDERAL FUNDING

The fulfil lment of this Agreement is based on funds being made available to

the PRDOH as the lead administrative agency for the CDBG- DR Program. All

expenditures under this Agreement must be made in accordance with this

Agreement, the policies and procedures promulgated under the CDBG- DR

Program , and any other applicable laws. Further, BENEFICIARY acknowledges

that all funds are subject to recapture and repayment for non-compliance.

XL. RECAPTURE OF FUNDS

PRDOH m ay recapture payments it makes to Subrecipient that: (i) exceed the
maxim um allowable rates; (ii) are not allowed under applicable laws, rules, or
regulations; or (iii) are otherwise inconsistent with this Agreement, including
any unapproved expenditures. Subrecipient must refund such recaptured
paym ents within the term specified by PRDOH via notification, as per CDBG-
DR/MIT Program Recapture of Funds Policy. (Recapture of Funds Policy - CDBG-
DR/MIT Recovery Funds).

XLI. OVERPAYMENT

BENEFICIARY shall be liable to PRDOH for any costs disallowed pursuant to

financial and/ or compliance audit(s) of funds received under this Agreement.

BENEFICIARY shall reimburse such disallowed costs from funds other than

those BENEFICIARY received under this Agreement.

XLII. COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of

whom shall be deemed to be an original, however, all of which together shall

constitute one and the same instrument. If the Agreement is not executed by

PRDOH within thirty (30) days of execution by the other party, this Agreement

shall be null and void.

XLIII. SURVIVAL OF TERMS AND CONDITIONS

The terms and conditions of this Agreement related to the following subjects

shall survive the termination or expiration of this Agreement: interpretive

provisions; consideration; warranties; general affirmations, federal

assurances, federal and state certifications; CDBG-DR and state funding,

recapture of CDBG-DR and/or state funds, overpayment of CDBG-DR and/ or

state funds; ownership and intellectual property, copyright; records retention

methods and time requirements; inspection, monitoring and audit;

confidentiality; public records; indemnification and liability; infringem ent of

intellectual property rights; independent contractor relationship; compliance

with laws; notices; choice of law and venue; severability; dispute resolution;

consolidations, mergers, change of name and dissolution. Terms and
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they should survive the termination or expiration of this Agreement shall so

survive.

XLIV. COMPLIANCE WITH ADMINISTRATIVE ORDER NO. OA-HD-25-03 OF
PRDOH

IN WITNESS THEREOF, the parties hereto execute this Agreement in the place

and on the date first above written.

PUERTO RICO DEPARTMENT OF HOUSING

CDBG-DR GRANTEE

By: _____________________________________________

Name: Hon. Ciary Pérez Peña

Title: Secretary

CIRO ONE X LLC

BENEFICIARY

By: _____________________________________________

Name: Nicholas Prouty

Title: President





































*This transaction does not represent an overcharge of the account herein.

Ave. Barbosa #606 Edificio Juan C. Cordero Dávila, Río Piedras, PR 00918 | P.O. Box 21365 San Juan, PR 00928-1365
Tel:(787)274-2527 | www.vivienda.pr.gov

Contract Code: 10800
Type: StandAloneSRA_V2

Original Registered Code:

CERTIFICATION OF FUNDS

Requested on behalf: CDBG-DR Director

The Finance Division certifies the availability of the following funds:

Contracting Of: CIRO One X, LLC
Source of Funds: 14.228 CDBG Funds
For: Electric Power Reliability and Resilience Program (ER2) Grant Agreement (GA)
Amount: $95,578,039.00

The breakdown and grant of the certified funds is as follows:

Grant Area / Project Activity Code Category Description Account Amount

B-18-DE-72-0001 esp-ier2doh-lmi I - Program Subsidy 6090-01-000 $95,578,039.00

$95,578,039.00

The above distribution of funds is subject to changes and will be allocated in accordance with the executed
agreement within the parties. These funds do not affect the Puerto Rico Department of Housing (PRDOH)
operational budget, and are available to be use.

If you have any questions, feel free to contact us at (787)274-2527.

Cesar Candelario Signed Date - 03/31/2025
Electronic Approval
Budget Manager

Nilda Baez Signed Date - 03/31/2025
Electronic Approval
Finance Director
































































































































