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CONFIDENTIALITY AGREEMENT 

This CONFIDENTIALITY AGREEMENT (the "Agreement ll
) is dated effective as of June 7 

2017 (the "Effective Date") and is entered into by and between: 

Administración de Terrenos ("Terrenos"), a pub!ic corporation of the Government of Puerto 
Rico created by Law 13 of 1962, with its principal executive aflice located at 171 Ave. Cartes 
Chardón, Suite 101, Hato Rey, San Juan, Puerto Rico and SeaOne Puerto Rico, LLC 
C'SeaOne"), a Delaware limited liability company with its principal executive aflice ¡ocated at 

333 Clay Street - Suite 4700, Houston, Texas 77002. Either each of the Entities: Terrenos and 
SeaOne may be referred to herein as the UParti' with Terrenos and SeaOne collectively referred 
to herein as the "Parties". 

WHEREAS, each of SeaOne and Terrenos (in such capacity referred to as the "Receiving 
Parti') desires to receive fiom the other Party (in such capacity referred to as the tlDisclosing 
Party") certain Confidentia! and Proprietary Infonnation (as defined below) in connection with 
the Permitted Purpase (as defined below); 

WHEREAS, each Party, as a Disc10sing Party, desires that all such Confidential and Proprietary 
Infarmation provided by the Disclasing Party to the Receiving Party fram time to time to be kept 
and treated as confidential in accordance with the terms ofthis Agreement; 

WHEREAS, SeaOne is an Affiliate, as defined hereio in Section 3.3(A) of SeaOne Holdings, 
LLC (tlSOH") which has granted to SeaOne a perpctual, exclusive right to utilize and exploit 
SOH's inventions and know-how, including those covered by patents, patent applications, future 
patents, among ather ¡tems; and 

WHEREAS, the Parties desire to set forth in this Agreement the terms and conditions applicable 
to the disclosure and use by a Party of each Party' s Confidential and Proprietary Information. 

NOW, THEREFORE, in consideration ofthe mutual covenants contained in this Agreement, 
the Parties hereby agree as follows: 

1. Confidential and Proprietary Information Defined 

1.1 Terrenos may receive from SeaOne from time to time, visually, orally or in written or 
machine readable (including electronic) form, certain non-public technical, cornmercial 
and financial information that SeaOne identify to be proprietary and/or confidential, 
inc1uding without límitation, 

(A) SOH's non-public information that has beeo, or could be the subject of an 
inteHectual property tiliog, inc1uding without limitation, intellectual property for which 
SOH has filed or could file applications for, or otherwise could obtain and enjoy pateot, 
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utility model, copyright and/or trademark protection from time to time io such 
jurisdictioos, with such bodies, aod under such treaties, conventioos or laws aS may be 
advisable, including, without limitation, 

(i) with the United States Pateot and Trademark Office (USPTO), 

(ii) under the Patent Cooperation Treaty or the European Patent Conventioo or 
any similar applicable treaty, conventioo or law, or replacement, amendment 
or substitution ofthe same, and 

(jii) in any jurisdiction, including, but not limited to, any non-Patent Cooperation 
Treaty contracting state, 

(B) SOR' s and SeaOne's know-how and trade secrets, includiog but not limited to 
the development, testing, and manufacture of steel and composite pipe, 
modularization ofprocess systems and techniques related thereto, proprietary gas 
storage systems and processes, gas transportation system or systems, the 
scientific methodology for optimizing storage density, fabrication techniques, 
and facility, rail, vessel or ship designs, 

(e) SeaOne's business strategies and applicatioos related thereto, aod 

(O) SeaOne' s financial aud other data and/or information, including business plans, 
projections and analyses, contracts, technicaI, cornmercial and operating data, 
marketing or business-related infonnation, information regarding potentiaJ or 
actual business partners andJor opportunities, past, present or future products, 
economic and financial models, software, content, research, development, 
improvemeot, inventions, products designs and plans, processes, techniques, 
designs or other technical data, source code, object code, services, subscribers, 
personnel, customer lists and other unpublished information( coIlectivel y, 
"SeaOne 's Confidential and Proprietary Injormation"), 

1.2 SeaOne may receive fram time to time, visually, arally, or io written or machine readable 
(including electronic) form, certain non-public technical, commercial and financial 
¡nformation from Terrenos, and from its subsidiaries or Affiliates, its agents and advisers, 
as the case may be, that Terrenos identify to be proprietary and/ar confidential 
(collectively, in the case ofTerrenos shall mean" Terrenos' Confidential and Proprietary 
Injormation") (and collectively, SeaOne's eonfidentia! aod Proprietary Information and 
Terrenos' eonfidential and Proprietary Information are referred herein to as 
"Col1fidential and Proprietary Information")' 

1.3 Any non-public technicaJ. commercial and financial ¡nfarmation ofthe types described in 
Sectioo 1.1 (as regards SeaOne as the Disclosing Party) and Section l.2 (as regards 
Terrenos as the Disclosing Party), conveyed by a Disclosing Party to a Receiving Party 
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shaU be treated as Confidential and Proprietary Information of the respective Disclosing 
Party covered hereunder unless such information is designated in writing by the 
Disclosing Party as non-Confidential and Proprietary Information, The Parties agree that 
the facts that information is being shared among the Parties, and that discussions or 
negotiations are taking place relating to the Permitted Purpose, as defined in Section 3.4, 
also constitute Confidential and Proprietary Information.l.4 The Parties agree that: 

(A) a11 rights, titles, and ioterest in and to SeaOne's Confidential and Proprietary 
Information shall remain the exclusive property of SeaOne, and 

(B) all rights, titles, and ¡nterest in and to Terrenos' Confidential and Proprietary 
Information shall remain the exclusive property ofTerrenos, 

and no ¡nterest, license or any other right respecting the Confldential and Proprietary 
Information is granted to a Receiving Party by a Disclosing Party under this Agreement, 
by implication or otherwise except where such rights to use the Confidential and 
Proprietary Information are expressly granted under Section 3.4 ofthis Agreement. 

2. Limitations to Confidentiality 

2.1 Without prejudice to any other duty of confidelltiality owed to a Disclosing Party, ihis 
Agreement imposes no obligation upon a Receiving Party with respect to any information 
that otherwise would constitute ConfidentiaI and Proprietary Information of either or both 
Parties, but which 

(A) can be shown by written records ofthe Receiving Party to have been properly and 
lawfulIy in the Receiving Party's possession before its receipt from a Disclosing 
Party, 

(B) is or becomes a matter of public knowledge through no fault or violation of the 
Receiving Party, or 

(C) has been internally developed by the Receiving Party or any of its Affiliates prior 
to the Effective Date, whereby the Receiving Party can prove that it nas been 
developed without use of or recourse to the Confidential and Proprietary 
Informatian ofthe Disclosing Party, or 

(D) is rightfully received by the Receiving Party from a third party who is not under a 
duty of confidentiality towards the Disclosing Party with regard to this 
Agreement. 

2.2 Notwithstanding any other provision ofthis Agreement, a Receiving Party may disclose 
Confidential and Proprietary Information to the extent such disclosure ís required by law 
or a non-appealable order of a court, administrative body, or arbitral award, provided 
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however, that, to the extent practicable, a Receiving Party shall give prompt written 
notíce at the earlíest possible opportunity of any such requirement for such Confidential 
and Propnetaty Information to the Disclosíng Party, and agrees to cooperate with the 
Disclosing Party to the extent pennissible and practicable, to challenge the request or 
limit the scope thereof. 

3. Non·disclosure and Non·use Obligation 

3.1 The Receiving Party hereby affirms and covenants that it and all of its employees, 
directors, officers, agents, consultants, legal and tax advisors, representatives and 
Affiliates (as hereinafter defined) shall keep all ofthe Disclosing Party's Confidential and 
Proprietary Infonnation provided to the Receiving Party confidential and shall not 
disclose such informatíon, in whole or in part, to any person other than its employees, 
directors, officers, agents, consultants, legal and tax advisors, representatives and 
Affiliates insofar as necessaty or advisable in connection with the Permitted Purpose (as 
defined in Section 3.4). 

3.2 Any employees, directors, officers, agents, consultants, legal and tax advisors, 
representatíves and Affiliates of the Receiving Party which are provided with any 
Confidential and Proprietary Informatíon ofthe Disclosing Party shall be subject to the 
terms and conditions of this Agreement. Each Party represents and warrants that it has 
the power and authority to bind its employees, directors, officers, agents, consuItants, 
legal and tax advisors, representatives and Affiliates in this connection, and that the 
obligation of any of its employees, directors, officers, agents, consultants, legal and tax 
advisors, representatives and Affiliates which receíves any Confidential and Proprielary 
Informatíon of the Disc10sing Party will be valid, binding and enforceable against any 
such persono Each Party also agrees to inform the other Party prior to disclosing any 
Confidential and Proprietaty Tnformation to any agents, consultants, legal and tax 
advísors, representatives, and Affiliates and to disclose the name of such person to the 
other Party except ifthis person is bound by professional secrecy obligations. 

3.3 For purposes ofthis Agreement, 

(A) "Affiliate" means any person, company or legal entity which controIs, 1S 

controJled by, 01' is under the common control with a Party, and 

(B) "control" meaos the ownership, directly or indirectly, of more than fifty (50) 
percent of the voting rights of a person, company or other lega! entity or that 
otherwise has the power to direct the policies and management of such person, 
company or legal entity. 

3.4 The Confidential and Proprietary Information shall be used by the Receiving Party solely 
in connection with its examination of the feasibility of entering into a contraet or other 
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business arrangement wÍth the Disc10sing Party for a project-specific application by using 
SeaOne's Confidential and Proprietary Information (the "Permitted Pmpose"). 

3.5 Except for the Permitted Purpose and as otherwise permitted by this Agreement, the 
Confidential and Proprietary Information shall not be used for the Receiving Party's own 
benefit or for any other purpose whatsoever, including, without limitation, for any 
technical development ar invention, or the obtaining of any commercial benefit for the 
Receiving Party or for any third party. 

3.6 Prior to making any disclosure ofConfidential and Proprietary Information to any person 
or entity referred to in Section 3.l, the Receiving Party shall eoter into and obtain an 
agreement or undertaking of canfidentiality in form and substance at least equivalent to 
this Agreement with and from each such person or entity. 

3.7 For the purpose of complying with the obligations set forth herein, the Receiving Party 
shalJ use efforts commensurate with those employed by the Disc10sing Party for the 
protection of comparable sensítive intbrmation, but in no case less than a reasonable 
degree of careo 

4. No Representation or Further Obligations 

4.1 While the Disc!osing Party rcpresents and warrants that it has the right to discIose the 
Confidential and Praprietary Informatian to the Receiving Party under and in accordance 
with the tenns of this Agrcement, the Disclosing Party makes no covenant, warranty or 
representation and has no obligation with respect to the accuracy, up-to-date nature, 
suitability and completeness of any Confidentia( and Proprietary Information and the 
Disclosing Party shall not have any liability to the Receiving Party arising from and in 
connection with the use by the Receiving Party of any Confidential and Proprietary 
lnformation supplied uoder tbis Agreement for any purpase. 

4.2 Neither Party shall be under any obligation or commitmeot to enter into any diseussions, 
disc!ose any information, or eoter into any contraet or other business arrangement with 
the other Party merely by reason of the execution of this Agreement or the disclosure, 
evaluation or inspection of Confidential and Proprietary Informatían. Unless and until 
mutualIy agreed definitive and legaHy binding written and executed agreements are 
entered into by the Parties with respect to the Pennitted Purpose, each Party shaU have no 
further obligation or liability to the other Party except the obligation to comp!y with the 
terros of this Agreement. 

5. Copying and Storage, and Returo of Copies of lnformation 
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5.1 The Confidential and Proprietary Information shalI not be copied, reproduced in any form 
or stored in a retrieval system or data base by the Receiving Party without the prior 
written consent of the Disclosing Party, except for such copies and storage as may be 
required by the Receiving Party for the Permitted Purpose. The Receiving Party will 
keep a record ofthe Confidential and Proprietary Information provided to it and, so far as 
reasonably possible, of the location and of any persons holding that Confidential and 
Proprietary Information. Confidential and Proprietary lnformation stored in a retrieval 
system or data base must be extractable to permit the Receiving Party to comply with this 
Section 5. AH forms ofinformation retention are subject to the terms ofthis Agreement. 

5.2 Upon the written request of the Disclosing Party, the Receiving Party shall return to the 
Disc10sing Party all copies of the Confidential and Proprietary lnformation and erase aH 
Confidential and Proprietary Information from any computer, word-processor or other 
device or storage medium containing such informatian within seven (7) days of such 
written request. Irrespectively of the return and erasure of the Confidential and 
Proprietary Information and any copies thereot: the Receiving Party will continue to be 
bound by its obligations of confidentiality and other obligations hereunder. 

6. Termination 

6.1 The abligations ofthe Receiving Party hereunder cover only Confidential and Proprietary 
lnformation that is disclosed to the Receiving Party after the Effective Date in connection 
with the Permitted Purpose, and aH related discussions, meetings and anal yses occurring 
after the Effective Date. The Parties' obligations with respect to the Confidential and 
Proprietary Information under this Agreement expire five (5) years from the Effective 
Date. 

7. Notices 

7.1 Al! notices required or otherwise marle pursuant to this Agreement shall be deemed to 
have been duly delivered if addressed as follows: 

(A) Tfto Terrenos, to: 

(B) ¡fto SeaOne, to: 

Administración de Terrenos 
Apartado 363767 
San Juan, PR 00936-3767 
Telephone: (787) 250-7125 
Facsimile: (787) 764·1855+ 

SeaOne Puerto Rico, LLC 
Attn. Brian C. Brantley 
333 Clay Street - Suite 4700 
Houston, TX 77002 
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Telephone: (713) 739 3005 
Facsimile: (713) 7391525 
Email: briunbrantlcv(tilscaolll.!carib COIll 

8. Assignmellts 

8.1 This Agreement may not be assigned by one Party without the prior written approval of 
the other Party; provided, however, that in the case of any assignment, the assigning 
Party shall remain fully liable for all obligations under this Agreement, whether 
expressed or implied. 

9. Severability 

9.1 If any Ofie 01' more provisions of this Agreement are detennined to be invalid, iIIegal, ar 
unenforceable in any respect, the remaining provisions of tbis Agreement shall remaio in 
effect and shall not be affected by such invalidity, illegality, al' unenforceability. 

10. Waiver 

10.1 No failure al' deJay by a Party in exercising any right, power ar privilege under this 
Agreement wiIl operate as a waiver of this Agreement, Dor will any single or partia! 
exercise preclude any other or future exercise of any right, power or privilege under this 
Agreement. 

11. Governing Law and Dispute Resolution 

1 L 1 Any dispute, controversy or claim arising out 0[, related to or in conneetion with this 
Agreement, or the breach, termination or validity thereof and any non-contractual 
obligations in connection with this Agreement or any ofthe issues dealt with herein shall 
be govemed by and construed and enforced in aecordanee with the laws of the 
Commonwealth of Puerto Rico, United States of America to the exclusion of any 
contlicts of law rules which would refer the matter to the laws of other jurisdietions. 
Notwithstanding the preceding sentence, any non-contractual obligations arising out of 
the intellectuaI property rights of the Disclosing Party related to this Agreement shaU be 
gaverned by the laws ofthe jurisdiction that goveros the intellectual property. 

11.2 The Receiving Party will be responsible for any breach ofthe terms ofthis Agreement by 
it or by any of its employees, directors, officers, agents, consultants, legal and tax: 
advisors, representatives, partners or Affiliates or any other party to whom it has 
provided any Confidential and Proprietary lnfonnation. The Receiving Party will 
indemnify the Disclosing Party from and against all costs, expenses, losses or damages 
(including but not limited to legal expenses) which may arise directly or indirectly from 
the unauthorized disclosure or use of Confidential and Proprietary Informatian by the 
Receiving Party or from any other breach by it of the terms of this Agreement, and shall 
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assign to the Disclosing Party any rights it has under the Agreement or undertaking 
pursuant to this Section 11 or uoder Sectioo 3 agaiost any employees, dírectors, officers, 
agents, consultants, legal and tax advisors, representatives, partners or Affiliates of the 
Receiving Party io connection with any violation of such agreement or undertaking with 
regard to aoy Confidential and Proprietary Information of the Disclosing Party. 

11.3 Without affecting any other rights or remedies that any Party may have, the Receiving 
Party ackoowledges and agrees that money damages would not be a sufficient remedy for 
aoy breach of this Agreement, and that, accordiogly, in the event of any such breach or 
threatened breach, the Disclosing Party shall be entitled to equitable relief, including an 
injunction or specific performance. 

11A Each of the Parties hereby submits to the exclusive jurisdiction of the courts of the 
Commonwealth ofPuerto Rico sitting in San Juan City, and to the United States District 
Court for the District of Puerto Rico, with respect to any action or proceeding arising out 
of or relating to this Agreement, or for the breach or alleged breach thereof, and 
irrevocably waive, to the fullest extent by law, any right, if any to trial by jury. 

12. Entire Agreement 

12.1 This Agreement 

(A) constitutes the entire agreement of the Parties with respect to the subject matter 
and supersedes any prior agreement or understanding witb respect to the subject matter 
hereofaod 

(S) may be executed in counterparts; provided, however, that tbis Agreement shall not 
take effect until each Party has executed at least one counterpart and each counterpart 
shall constitute an original but when taken together both counterparts as executed by the 
Parties shall constitute a single agreement. The exchange of copies of this Agreement 
and ofthe signature pages by facsimile transmission or by email transmission in portable 
document format (.PDF) or other comparable format shall constitute delivery of this 
Agreement to the Parties and may be used in lieu of the original Agreement for all 
purposes. The exchange of copies pursuant to the preceding sentence shall not relieve the 
Parties from the obligation subsequently to exchange algo original copies. 

t 3. Third Parties 

13.1 Nothing contained herein shall io any way limit the rights or activities of either Party to 
deal directly with any non~Affiliate third party so long as such Party complies with its 
obligatioos hereunder. 

14. Miscellaneous 
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14.1 AH amendments, waivers, additions or modifications to or of this Agreement must be 
made in writing and must be signed by both Parties. 

[The remainder ofthis page;s blank.] 
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IN WITNESS WHEREOF, the Panies have executed this Agreement effective as of the 
EfTective Date. 

SEAONE PUERTO RICO, LLC 

.. ~ .... . .. . 
By: Brian C. Brantley 

SVP and General Counsel 

ADMINISTRACIÓN DE TERRENOS 

........ 4l~ ' ~/ ~(ij 
By: Da~~ebrón N~ 

Executive Director 
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