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t THIS CONCESSION AGREEMENT (this "Asreement") is entered into as of the 18tl'

2 day of September, 2018 (ttre "ELecution .Date") between DIAMOND STATE PORT

3 CORPORATION, a Delaware corporation created in the Department of State of the State of
4 Delaware ("DSPC"), and GT USA WILMINGTON, LLC, a Delaware limited liability company
5 ('GT USA" and together with DSPC, the "Parties" and each, a "Barry').

6 Recitals

WHEREAS, DSPC is a corporation created pursuânt to Subchapter II of Chapter 87,

Title 29 of the Delaware Code, for the purpose of exercising all functions necessary in
connection with the assumption, establishment, acquisition, construction, rehabilitation,
improvement, operation and maintenance of the existing Port of Wilmington located at 1 Hausel

Road, Wilmington, DE 19801 ("Exilting Port") and related facilities, including the recently

acquired Edgemoor properfy ("EdgglqgAl" and together with the Existing Port, the "Port").

\ilHEREAS, DSPC and GT USA desire to enter into this Agreement to transfer to GT
USA the right to commercially operate the Port under the terms and conditions described herein
with the objective of increased investnenq job growth and promoting and enhancing commerce,

shipping, navigation and competitiveness at the Port, all as set forth herein.

WIIEREAS, DSPC and GT USA will both remain marine terminal operators under the

Shipping Act, however, GT USA shall, as set forth in tle terms and conditions herein, become

the operating marine terrninal operator at the Port and DSPC shall continue as a landlord with
certain oversight and consent rights.

WHEREAS, in retum for the right to commereially operate the Port, GT USA shall

materially invest in redeveloping the existing port fäcilities and establishing new port facilities at

Edgemoor and shall pay DSPC a Concession Fee as set forth herein.

NOW, THEREFORE, in consideration of the fees, covenants and agreements contained
in this Agreemen! the sufficiency of which is hereby acknowledged by the Parties, the Parties

grant, covenant and agree to and with each other as follows:

ÄRTICLE 1

INITI,AL REçULATOBY MATTEBS

Section 1.1 Recitalq

The Parties hereby acknowledge that the recitals are an iritegral part of this Agreement

ând are hereby incorporated as substantive provisions of this Agreement.

Section 1.2 ResulâtorY Måttors

(a) The Parties hereby agree lhat this Agreernent shall be filed with the

Federal Maritime Commission (the "FMC") pursuant to the U.S. Federal Shipping Act of
1,984, as amended (the '"Shlpping-Aç,!"), promptly following lhe execution hereof by both
Parties (the "FMC Filins") regardless of whether such a filing is required under applicable

laws. If the FMC requests additional information concerning this Agreement, DSPC and GT
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3B USA shall jointþ addt'ess any such requests. As provided in Section 2L23 of this
Agreement, the publication of this Agreement or any part hereof by or under the direction of
the FMC shall not constitute a violation of the confidentiality or any other provisions of this
Agreement.

(b) The Parties acknowledge that, prior to the dafe of this Agreement, they
jointly submitted a voluntary notice ("ÇEIUS-]{9!199") of the transaction conternplated by
this Agreement to the Committee on Foreign Invesknent in the U.S. ("CFIUS") requesting
CFIUS review of such transaction and CFIUS detennined on June 25, 2018 that such

transaction constituted a "non-coveied" transaction (the "CFIUS Approv¿l").

ARTICLE 2

coMlvrENCOMEN T. Tn-Hvi" PlißMi,S,üS-., ÀS$ETS ANp CONTRACTS

Section2.l Çpmmencemont

The Parties agree to use best efforts to close the transactions contemplated by this
Agreement (the "Commencement?') no later than I 0:00 am Eastern Time on October I , 20 1 I (the
'-Tggqlelggigg i'), at the offïces of Morris, Nichols, Arsht & Tunnell LLP,l20I N. Market
Street, Wilmington, Delaware 19801, provided, that this date may be extended until five (5)
Business Days following the date on which the last unfulfilled and unwaived condition to be

satisfied prior to the Commencement as set forth in APPENDIX 2 shall be fulftlled or waived in
accordance with the terms of this Agreement (the'le em ÞatC'). Notwithstanding the

foregoing, in tho event the Parties are not able to satisfu or waive the conditions precedent set

forth in APPENDIX 2 by the outside date set forth in Section 11.3 below, then unless the Parties

mutually agree to extend this date, this Agreement shall expire in accordance with the terms of
such Section 11.3. The conditions to Commencement, representations and waffanties and other
matters set fofih in APPENDTX 2 are hereby incorporated by reference as if fully recited herein.

Section 2.2 Deliverv of Premi$,pq,fl$dlgfm

Upon the terms and subject to the conditions set forth in this Agreement, as of the

Commencement Date, as fee simple owner of the Premises, DSPC hereby demises and leases

unto GT USA all of the land located at the Existing Port and Edgemoor that is owned by DSPC,
together with all improvements thereupon and thereunder, including without limitation, all
buildings, structures, substructures, subaqueous structures and substructures, piers, wharfs and

components thereupon and utility infrastructure owned by DSPC and all of DSPC's easement

rights and appurtenances thereto for the use and benefit of such land (the "Premises") as

identified in APPENDIX l, free and clea¡ of all encumbrances (other than the Permiued Liens or
as otherwise expressly permitted herein) and, in connection therewith, grants GT USA the right,
subject to the further terms of this Agreement, to use and operate the Premises for the uses and
purposes set forth in this Agreement, for a term of fifly (50) years (the "Term"), commencing on

the Commencement Date and ending on the calendar day immediately preceding the fiftieth
(50d') anniversary of the Cornmencement Date (the "Expiration Date"). The date of the
termination of GT USA's right to occupy the Premises as the result of any event, including, but
not limited to, an event causing an early termination of this Agreement following a GT USA
Default, other than the running of the Term, shall be knovvn as the "Termination Date."
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Section 2.3 ÞIatter$ Âffecti$e Prernires

(a) Except as otherwise provided herein, GT USA accepts the Premises as

of the Commencement Date, after a full and complete examination and inspection thereof, in
its AS-IS, \ryHERE-IS condition, without representation as to suiøbility for any purpose. GT
USA accepts the Premises as of the Cornmencement Date subject to (i) utility easements fot
existing utilities serving or reasonably necessary to serve the Premises and pro¡erties
adjacent thereto or in the vicinity thereof; (ii) any other easements or use or osrupancy
restrictions of public record; (iii) any existing leases or other agreements with tenants or
other users of the Port; and (iv) all Laws affecting the Premises.

(b) GT USA shall at all times, and at no cost to DSPC, be subjeot to and

faithfully obey and comply with all existing leases and agreernents with DSPC that are

Assigned Contracts as well as all existing utility easements serving the Premises, all existing
utility easements serving properties adacent thereto or in the vicinity thereo{ ând all La'rvs

applicable to the Premises and GT USA's use and occupancy thereof, and shall require all
users, invitees and guests of the Premises to cornply witl same.

(c) So long as ariy bonds, the interest on whioh is intended to tre excludable
from gross income under the Internal Revenue Code of 1986 (the "Çode"), related to or
secured by the Premises or any part thereof are outstanding, GT USA shall not make any use

of the Premises that will cause those portions of the Prernises that cwrently qualifu as dock
and wharf facilities within the meaning of Section 142 of the Code, to fail to so qualifo" In
an¡/ event, the Premises shall be used only for rhe Permitted Operations.

(d) Prio¡ to the Commencement Date or sueh other time as the Parties shall
mutually agTee upon" DSPC and GT USA shall cause a joint pre-occupancy inspection of tho
Premises to be conducted and GT USA shall cause the Pre-Occupancy Report to be prepared,

at its own expense. The Pre-Occupancy Report shall detail existing known environmental
conditions at the Premises.

(e) There shall be no contínuing financial commitment from DSPC or the

State of Delaware for operating expenses or capital expendihues for the Term of this
Agreement; provided, however, that DSPC hereby agrees to apply any unused capital
provided by the State of Delaware to DSPC for DSPC's July lst, 2017 to June 30th, 2018

fiscal year for reimbursement of a portion of GT USA's capital expendit*res in its first yeæ

of this Agreement ("Êupple$gnlal gapE4"). DSPC shall retain control of the SupplemCIital

CapEx and shall reimburse GT USA upon receipt of appopriate invoices and evidence of
work being properly perfonned and properly payable from such unused capital and such

other information as DSPC may reasonably request.

(Ð Except as may otherwise be authorized by DSPC and, in certain
circumstances, the Delaware General Assembly, GT USA agrees to retain operating control
of the P¡emises during the Term.
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Section 2.4 Reserved Easements

(a) DSPC reserves to itself, including the right to grant to others in the
future, easements, licenses and permits for construction, maintenance, repair, replacement,
relocation and reconstruction, and related temporary access easements and other easements,

in each case, necessary for the utility easements for existing utilities serving or future
easements reasonably necessary to serve the Prernises upon reasonable notice to and

coordination with GT USA (other than in the event of an emergency).

O) DSPC reserves to itself, including the right to grant to others in the
future, the right (but unless expressly set forth in this Agreement, shall not have the

obligation) to enter upon the Premises and perfurm such work as may reasonably be

necessary (i) in the event of an emergency or (ii) as otherwise provided in this Agleement.
Without limiting the generality.of the foregoing, DSPC reserves to itself, including the right
to grant to others in the futu¡e, the right (but unless expressly set forth in this Agreement,
shall not have the obligation) to enter upon the Premises, upon re¿ßonable notice to and

coordination with GT USA (other than in the event of an emergency), to perform any
Response Action that DSPC deems in its sole discretion to be necessary or that may be
required to be performed by Lar¡¡ 6¡ a düeotive from a Governmental Authority having
jurisdiction over the Premises, DSPC shall not be liable for any Loss or intemrption of the
Permitted Operations required in connection with DSPC's response to any investigaûory or
remedial action required by a Governmental Entity, except to the extent caused by the gross

negligence, willftl misconduct or bad faith of DSPC or its employees.

Section 2.5 Ouíet Eniovment

So long as it is not in default hereunder, GT USA shall quietþ enjoy the Premises,

subject to DSPC's exercise of its regulatory or administrative authority and other rights as

expressly provided in this Agreement, and shall have the right to perform the Permitted
Operations at the Premises during the Terrn and, except as otherwise provided herein, to bill,
collect and retain all revenues derived from same (the "Operating Revenues").

Section 2.ó Ad$ifiq"qat Ppine*[g

(a) The Par,tìes acknowledge that pußuant to the Acquisition Agreement,
DSPC holds an option (the "Pi -O[EOS]') to purchase the Pigeon Point Property
during the term of the Acquisition Agreement. So long as the Pigeon Point Option has not
terminated or expired, GT USA may provide DSPC with written direction to exercise the
Pigeon Point Option at least ninety (90) days prior to the expiration of the Pigeon Point
Option. Upon receipt by DSPC of such written direction, DSPC shall promptly exercise the

Pigeon Point Option and upon the closing of the Pigeon Point Option, the Pigeon Point
Property shall be deemed included within the definition of Premises as if it were initially part
of the definition thereof for all purposes other than the Envirorunental Provisions set forth in
ARTICLE 16

(b) To the extent DSPC obtains control of the 'Wilmington 
South Disposal

Area, or any part thereof, and the Army Corps of Engineers consents (if such consent is

4

156
157



158
159
160
l6l
162

163

t64
t65

166
167
168
169

170

L7l
t72
t73
t74
t75
t76
177

l78
r79
1.80

1,81

182

183
184

185

186

187
l8B
189
t90
I9r
192
193
t94
r95
I96
t97
198

required), at GT USA's option such property shall be added to the definition of Premises as if
it was initially part of the defrnition for all purposes. In the event GT USA elects not to
incorporate Wilmington South Disposal Area or any part thereof into the Fremises, GT USA
agrees to provide reasonable ingress and egress easements for access to such property by
DSPC and third parties.

(c) GT USA will exercise is best efforts to facilitate a relationship between
GT USA and the owner of Boxwood to develop a ftânsportatíon linkage between the

Premises and Boxwood.

(d) GT USA and DSPC agree to use comrnercially reasonable and

exclusive joint efforts to acquire and develop Riveredge as an expansion of existing port
operations in the event the Parties determine, each in its sole discretion, that such an

opportunity exists or there is a need for such acquisition and development.

Section 2.7 Assets At Commenceme,It

In consideration for the Concession Fee and other payments owed ts DSPC under this
Agreement (and no separate consideration), on the CommencemenJ Dato DSPC shall sell and

convey its cranes, electric tools, mechanje tools, vehicles, cargo handling, furniture, furnishings,
computers, telephones, telephone numbers, offlrce supplies, softivare and other intellectual
property (including the Port's website (http://www.portofivilmington,com), but excluding
DSPC's website) and all otlter equipment and parts and items, tangible and intangible (other than

cash), used in operation at the Port to GT USA as of the Comrnencement Date with clear title,
free from all liens, chalges or encumbrances of any nature whatsoever, other than Permitted
Liens (oollectively, the "Original Assets"). GT USA accepts the Original Assets as of the

Commencement Date, after a full and complete examination and inspection thereof, in their AS-
IS, WHERE-IS condition, without representation as to suit¿bility for any purpose. To the extent
any Original Assets are not legally assignable, DSPC shall use commercially reasonable efforts
to transfer beneficial ownership of any such Original Assets to GT USA, by license or otherwise,
on the Commencement Date or as soon as reasonably placticau-le thereafer.

Section 2.8 Assets Acquired During Term

In addition to the Original Assets, GT USA shall have the right to purchase or lease

(provided that any finance lease shall expressly permit an assignment of GT USA's interest
thereunder to any person without restriction or condition), install and use, as applicable, at its
cost and expense, sranes, electric tools, mechanic tools, vehicles, cargo handling, and any other
equipment or parts (the "After-Acquired Assets" and, together with the Original Assets, the

"Assets") on the Premises. To the extent thfi any After-Acquired Assets require installation at

the Premises, GT USA shall provide notice to DSPC. In the event DSPC has the right to
purchase any After-Acquired Assets as provided in Section 17.9 of this Agreernent and DSPC

does not elect to purchase any After-Acquired Assets, GT USA shall, at its expense, remove
from the Premises any and all such After-Accluired Assets no later than sixty (60) days following
the earlier of the Termination Date or Expiration Date of this Agreement, and shall repair any
damage caused by such removal.

5
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200
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205

Section2,9 As&iUgernd,üperntÍ$ns

GT USA shall stow, operate and maint¿in the Assets at all times in good repair and
operating condition ar¡d in conformance with the rnanufacflrer's instructio¡s and applicable
Laws. GT USA shall post in the operator's cab of all cranes a written sheet containing proper
crane stowâge instructions and shall require that said instructions are prominentþ displayed in
the cab at all times.

Section 2,10 Contrach

O¡ the Commencement Date, DSPC shall assign each of the Assigned Confacts as

listed in APPENDIX 2-4 ta GT USA and, in connection therewith, GT USA shall assume all of
tho obligations thereurdor, pursuant to this Agreernent and an Assignmont and Assumption
Agreement in substantially the form of APPENDIX 2-3 hereto. To the extent GT USA desires to
renegotiate or restructüe any of the Assigned Contracts following the Commencemerrt Date,
upon GT USA's request, DSPC agrees to assist GT USA, at GT USA's expense, in the
negotiation ofsuch new contracts.

Section 2.11 Books.and Records

(a) DSPC ag¡ees to provide GT USA with reasonable access to any current
books, records and frles of DSPC used to operate the Port by DSPC prior to the Commencement
Date('M').

(b) To the extent DSPC determines, in its sole discretion, to provide originals
of such DSPC Books and Records, GT USA agrees to gfant DSPC access, upon reasonable
advance notice, to such DSPC Books and Records and knowledgeable personnel, at DSPC's
expense! as required by DSPC, including without limitation, to comply with any applicable
Laws (including pursuant to the Freedom of Infonnation Act) or in connection with the
completion of the ÞSPC financial audit for fiscal years 20i8 and 2019 or any other audit, any
litigation or other dispute involving DSPC and a third-parry.

(c) CT USA shall maintain any and all books and recotds, including DSPC
Books and Records, relating the transactions contemplated by this Agreement for a period of
seven (7) years on a rolling basis.

ARTICLE 3
PURPOS& USES ANÐ COMPETTiION. AND SECTJRITY

Section 3.1 Use of P4emises

(a) GT USA shall use the Premises only for the purposes described in this
ARTICLE 3 ('lPêrmitted Opetâqirns:'), and for no other purpose whatsoever wjthout the prior
written consent of DSPC, which consent may be withheld for auy reason whatsoever, or
granted upon such terms a¡rd conditions as DSPC may require in its sole and absolute
discretion. GT USA shall use the Existing Port as a facility for the handling, receipt,
delivery, storage, loading and unloading of containers and containerized cargoes and non-
containerized cargoes (including breakbulk, project cargos, roll-or/roll-off (rolro) and bulk
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(both liquid and dry)). having a prior or subsequent movement over a pier, berth, or wharf at

a terminal in the Port, and facilitating the dis-embarkment and embarkment of passengers, all
in compliance with all applicable Laws. Edgemoor shall be used and configured solely as a

container handling terminal; provided, that GT USA shall be permitted to accept ancillary
general cargo at Edgernoor so long as Edgemoor remains configuled as a container handling
terminal. Without limiting the generality of the foregoing, Permitted Operations shall also

include any stevedore and maritime teuuinal operations including container, chassis and

equipment storage, line handling, docking and undocking of vessels, and operations
incidental thereto and any use permitted by any agreement in effect prior to the
Commencement Date between DSPC and any other party. Any Perrnitted Operations shall
be in accordance with all applicable permits and Laws, including, without limitation, the

Coastal Zone Act, 7 Del. C. $$ 7001 et seq., and GT USA shall not use the Premises as a

terminal for liquefied natural gas. GT USA shall use and operate the Premises in a

workman-like manner, continuously during the entire Term of this Agreement, with the

exception of temporary closures for such periods as may be reasonably necossa-ry for repairs
or restoration or for reasons beyond GT USA's reasonable control.

(b) GT USA acknowledges that one of DSPC's primary objectives under
this Agreement is for the Premises and Assets to continue to servo DSPC's existing
customers and related businesses after the Commencement Date. GT USA. shall use

commercially reasonable efforts to conduct its operations of the Premises and Assets in a
mânner designed to achieve this objective.

Section 3.2 Sqldard of Care

GT USA shall operate the Premises and Assets'as a Reasonable Prudent Operator, in
accordance with good industry practice and in compliance with all applicable Laws (the
,., i,).

Section 3.3 No ComnSÊtion

(a) Except as provided below, DSPC agrees that during the term of this
Agreement it will not, directly or indireotly or as a member of, or participant in, any other
entity or as an agent, independent contractor or consultant ofany person, enter into, engage

in or participate in any other business of operating or owning a port, including, without
limitation, any activities involving the provision of funding or other financial assist¿nce or
real estate or other properfy, or the authorization of any form of ftnancing, in each case,

relating to a port business. Notwithstanding the foregoing, upon a termination of this
Agreement or in the event GT USA breaches its Initial Capital Expenditure Obligation or
Total Capital Expenditure Obligation with respect to Edgemoor under this Agreement, then
this Section 3.3(a) shall be of no,fur-ther force and effect. Notwithstanding the foregoing, GT
USA may from time to time request that DSPC join,with GT USA in activities designed to
promote and enhance development of the Port with Governmental Authorities, and to the

extent it undertakes such activities, DSPC shall not be in violation of this Section 3.3(a). GT
USA agrees that (i) DSPC's ownership of the Port, (ii) any action rcquired or permitted by
DSPC under the tenns of this Agreement or (iii) the performance of any obligation of DSPC

to any third parfy existing prior to the Commencement Date and not assigned to GT USA
shall not be a violation of this Section 3.3(a).
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281 (b) Gulftainer and its Affiliates, including GT USA, agree that during the

282 Term they will not (other than in connection with GT USA's operations under this
283 Agreement), directly or indirectly or as a member of, equity olvner or participant in, any
284 other entity or as an agen! independent contractor or consultant of any person, enter into,
285 engage in or participate in the business of operating or owning a port that conducts business

286 consistent with the Permitted Operations along the eastern seaboard from New York, NY to
287 Norfolk, VA and/or inland waters ftom New York, NY to Norfolk, VA, including, without
288 limitation, any activities involving the provision of funding or othff finanoial assistance or
289 real estate or other property, or the authorization of any forrn of {ïnancing relating to such a
290 port in the specifîed area; provided, however, that it shall not constitute a breach of this non-
291 compete provision if Gulft¿iner or an Affiliate thereof were to acquire a port that conducts
292 business consistent with the Permitted Operations subject to the prior written rnutual consent

293 of the Port and GT USA, which consent may not be unreasonably withheld. Further, in the
294 event a competitor to GT USA commences a general use port terminal business consistent
295 with the Permitted Operations within the State of Delaware and such business has a lvlaterial
296 Adverse Impact on the business of GT USA as contemplaled by this Agteement, then this
297 Section 3.3(b) shall terminate in all respeots. For the avoidance of doubt. a breach by
298 Gulftainer or any of its Affiliates of this provision shall constitute a breach of this Agreement
299 notwithstanding that any such entity may not be a signatory hereto.

300 Section 3.4 Security

301
302
303
304
305
306
307
308
309
310
3lr
312
313
314
315
316
317
3r8
319
320
32r
322
323

(a)As of the Commencement Date, and throughout the TerÍn, GT USA assumes

sole responsibiliry, at no cost to DSPC, for all risks to the safef and security of persons and

properly and also the property of its customers (including, without limitation, the Premises,

the Assets, and cargo, furniture, frxtures and equipment stored or located on the Fremises)
from theft, personal violence, fire, flood and other causes, and including responsibility for
guarding and safekeeping such persons and properly and also the properly of its customers,

to whatever extent such risks arise out of GT USA's lease of the Premises and use of the

Assets. GT USA shall be solely responsible for assuring that the Premises comply with all
applicable security requirements required to be complied with by Laws, inoluding lneasures

to exclude unauthorized access and for providing and maintaining any physical
improvements required to be complied with by Laws related to security requirements. Prior
to the Commencement Date, GT USA shali be solely responsible to prepare a secwity plan
that compties with applicable Laws and shall submit such security plan to DSPC and the

applicable Governmental Authorities for approval. Upon the request of GT USA, DSPC
shall, at GT USA's expense, reasonably cooperate with GT USA in its preparation of such

security plan. DSPC reserves the right, but shall have no obligation, to design, build, operate

and maintain security plans and programs outside of GT USA's security plan or program for
the purposes of DSPC's o\ryn Port-wide monitoring, safety and coordination purposes. Any
such DSPC security plans and programs may require coordination with GT USA but will not
relieve GT USA of requirements to maintain its own security plan or program with respect to
the Premises. Upon the request of GT USA, DSPC shall reasonably cooperate with any
requirements of any g¡ants for port security upgracles for use at the Prernises available to GT
USA from any available funding sources,

I



324
325
326
327

328
329
330
331
3.32

333
334

335
336
337
338
339

(b) DSPC shall have oversigtrt rights regarding implernentation and

operarion of safety and security standards by GT USA. GT USA shall consult with DSPC

côncerning any amendments or other modifications to GT USA's security plan following
Commencement.

(c) GT USA shall be responsible for the payment of any fines related to

any non-compliance with any security standard addressed herein by aty sub-lessee, invitee,
guest or any other entrant upon the Premises, such responsibility to include reimbursement

for any fines imposed upou- DSPC resulting from such noncompliance. V/ithout prejudice to

iæ rights hereunder, DSPC may, in tþe event of an emergency and in its sole discretion, act to

secure the Premises and obtain reimbursement from GT USA for costs so incurred, which
payment shall constitute Additional Fees,

(d) GT USA shall comply with all present and future port security

requirements under Laws applicable to the Premises and shall provide DSPC on an annual

basis beginning December 2018 or at such other times as may be requested by DSPC with a
certifîcation in a form reasonably âcceptâble to DSPC that it is in compliance with all such

Laws in addition to the information set forth in Section 21.28(b).

Section 3,5 Sisnàgê. Àdvêrti$iTts ãnd NñmingRishf$

(a) Except with respect to signs required by Law, signs posted on the

Assets relating to the operatiorr tirereof, directional signs related to the Premises and

emergency-related or emergency proeedural signs, GT USA shall not place, construct, ot
maintain on the Premises in a location that may be visible from the exterior of the Premises,

an1, signs, advertisetnents, narnes, insignia, trádemarks, descriptive material, and any other
similar item, except for such items advertising business on the Premises which have been

authorized in advance in writing by DSPC, plgvidgd, hol&gvel that GT USA shall have the

right to place its rulme,.logo, insignia and/or tradema¡k on all Assets. In particular, DSPC

shall have absolute diseretion to withhold approval for any new lighted sign or any new sign
with moving (or that has the appeara;riçe of moving) parts or symbols. DSPC, at GT USA's
cost, may remove any itern placed, constructed, or maintained that does not comply with the

provisions of this Section 3.5. GT USA shall maintain and keep in good repair any such

signs.

(b) Upon the earlier of the Expiration Date or Termination Date GT USA
shall remove, to the reasonable satisfaction of DSPC, all signs, advertisements, names,

insignia, trademarks, descriptive material and any similar material installed, painted,

ínscribed or placed in or upon the Premises, GT USA shall repair all damage to the Premises

caused by such removal.

(c) Any sign that GT USA has the right to place, construct, or maintain on

or adjacent to the Premises shall comply with DSPC's reasonable requirements and with all
applicable Laws, and GT USA shall obtain any approval required by such Laws. DSPC

makes no representation with respect to GT USA's ability to obtain such approval.
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363
364
365

366
367
368

(d) GT USA shall have the right to name and rename the Port, subject to
the prior written consent of DSPC, which consent may be conditioned or withheld by DSPC

in DSPC's sole discretion, for any reason or for no reason.

(e) While there shall be no formal responsibility during the Tenn of this
Agreement, ÞSPC shall use reasonable efforts, at GT USA's expense, to assist GT USA in
the marketing of services provided by GT USA at the Premise's.

Section 3.6 Access to Premises bv Third Fnrtv

GT USA agrees to provide aecess and use of the Fort faoilities to third parties

ARTICLA 4
fÅvMÞ$T$ PRo$ÅrlCI4rs;e rlr4å PsIJIÇåTiolf ¡{,ND OTHER

c9J,{.Srpr4êT"_rp',N,TopsP;ç

Section 4.1 Initial Pavnlent

On the Commencement Date, GT USA will make an initial pä,yment in the amount set

forth on APPENDIX 1ó, such amount to be subjoot to a reduction or â non-material increase as

of the Commencement Date to the extent the achral amounts æ of the Commencement Date vary
ûorn those set forth in APPENDIX 16 (the':hiticl-g '). GT USA will ofßet the arnorurf

of the Initial Payment against the Concession Foe Differential (as calculated as if the Minirnum
Annual Concession Fee were paid in gqual quarterly installments over a twelve (12) month
period).

Section 4.2 Pre-Closine llredeins Costs

GT USA hereby acknowledges flat DSPC will have incurred certain costs (currentþ
estimated to be One Million Five Hundred Fifty Seven Thousand Six }Íundred and Thirty Eight
Dollars and 53/100 ($1,557,638.53)) prior to the Commoncemont Date associated with dredging
at Edgernoor and that GT USA will benefit from such dredgrng. DSPC does not anticipate that
any annual dredging costs associated witå dredging at the Existing Port will o-e incurred by
DSPC prior to the Commenoement Date, but ts the extsnt any such costs are incu:red, GT USA
shall be responsible for repayment of its prorata portion of such costs as of the Commencement
Þate. GT USA shall be responsible for rêpayruent of one hundred percent (100%) of the
Edgemoor dredging costs. GT USA agrees that it will reimburse DSPC on the Commencement
Date for any and all such costs, subject to DSPC's presentation of verifiable documentation
reflecting that DSPC paid the cost for such dredging, and that it shall be responsible for the
payment of such further dredging costs after the execution of this Agreement pursuant to Section
6.6. For the avoidance of doubt, the Parties acknowledge and agree that the repayrnent of
dredging expenses shall not be subject to offset against the Concession Fee Differential.
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401

402
403
404
405
406

Section 4.3 Concession Fee

(a) For each calendar quarter during the Term (adjusted pro rata fot the
first and final quarters of the Term), with containerized volumes, GT

per TEU handled over theUSA hereþ
quay and
borne (z.a

a fee of with respect to non-water
out over handled in the Premises.

For each calendar quarter during the Term (adjusted pro rata for the407
408
409
410
4Ll

4.12

413
414
415
416

4t'7
418
4r9
420
42;1

422
423
424

425

426.
427
428
429
ßa
431
432
433
434
435

(b)
first and final

þer, short ton respect to

(c) If, and when, the non-water borne cargo business exceeds Ten
Thousand (10,000) TEUs or Five Thousand (5,000) short tons in any calendar year, the

Parties shall meet and negotiate an appropriate inorease in the applicable non-water borne
rates set forth above. In the event the Parties eannot reach agreement, the dispute tesolution
provisions in ARTICTE 19 shall apply.

(d) The corttainer volume fees and non-container volume f,ees in Sections
a3@) and (b) above are collectively referred to as the "eonggggign-Iee." GT USA shall pay

the Concession Fee to DSPC within fwenty (20) days a.fter the end óf each calendar quarter

of the Term. Commencing on the first day of the calendar quarter immediately following the

third (3$ anniversary of this Agreement and every three (3) years thereafter, The per TEU
fees and the per short tsn fees in Sections a3@) and (b) shall be adjusted in proportioh to any
increase or decrease in the Index relative to the last year of the last adjustrnent period (or,

with respect to the fust adjustment, since the Commencement Date).

Secúion 4,4 Minimum Annual Concç*qipn,{g.R

(a) The Concession Fee for any calendar year (adjusted pro rata for the:first
and last years of the Term) during the Term will never be less than Three Million Dollars
($3,000,000.00) (such amount, as adjusted pursuant to the further provisions of this Section

adjusted on
every three

4.4, the
(3

(3) years thereafter 1n proportion to any increase in the Index relative to the last
year of the most.recent adjustment period (or
Commencement Date). For the avoidance of

, with respect to the first adjustment, sinee the
doubt, in no event shall the adjusted Minimum

Annual Concession Fee be less than the Minimum Annual Concession Fee in the immediately
preceding adjustment period.

(b) The Minimum Annual Concession Fee may be adjusted at any time
during the Term as required so that such fee is sufficient to pay any debt service and post-
closing operating costs of DSPC arising out of or otherwise relæed to the Fremises and

DSPC's activities as oìvner, prior operator and/or lessor of the Port; provided, however, DSPC

shall not restruoture any of its debt existing as of the Execution Date or incur any new debt or

The Minimum A.nnual'eonc$s$i0$ Fêe shall be

'd) anniversary of the Commencement Date and

436
437
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441
442
443

444

increase its operating expenses in a manuer that would rnaterially increase the Minimum
Annual Concession þ'ee without GT USA's prior written consent, which consent shall not be

unreasonably withheld, conditioned or delayed.

Section 4.5 Minimum Annq.al Vol¡lme Guarantee

(a) ,A,PPENDIX 13 sets forrh the scheduie of planned cargo volumes by
type of cargo at the Premises as prepâred by CT USA (the '&llime*Sghgduþ"). GT USA
shall act in good faith using reasonable commercial efforts to achieve the Volume Schedule,
but in all events, GT USA agrees to maintain a mitrimum cargo volume equal to seventy-five
percent (75W of the planned cargo volume (the "Minimum Vohune") or such other volume
in such other manner that would result in a Concêssion Fee equivalent to the Concession Fee

calculated using the Minimun Volume (the "Minimum Ânnu '),
regardless of actual cargo volumes ha¡dled. For the avoidance of doubt, in the event cargo
volumes exceed the Minimum Annual Voltrme Guarantee, the Concession Fee shall be

calculated based on actual volume and shall never be less than the Minimum An:rual
Concession Fee. For years after Year i0 as set forth in APPENDIX 13, the Minimum
Annual Voiume Gufiantee shall be consistent with or greater than the planned cargo volumes
set forth in the Volume Schedule for Year 10.

(b) Provided tlat the Minimum Annual Concession Fee continues to be
paid, to account for rnarket, indusFy and economic uncerøinty, GT USA shall be granted a
three (3) year period to make-up the Minimum Annual Volume Guarantee and deliver the
aggregate yearly volume over a three year period. In the event GT USA is unable to reach

the Minimum Annual Volume Guarântee for any three (3) consecutive calendar years, such

failure to achieve the Minimum Annual Volume Guarantee will trigger a negotiation between
DSPC and GT USA with regard to any required mitigation or, if agreement between the
Parties is not reached, will result in a GT USA Ðefault under this Agreement as set forth in
Section 10.1(c).

Section 4.6 Additional Fees

GT USA shall pay to DSPC as additional fees all other sums of money that shall become

due and payable under this Agreement ('Additional Fees'). Unless a date for payment is
otherwise specified herein, all Additional Fees shall be due and payable within thhry (30) days of
the date of invoicing from DSPC in respect the¡eof.

Seetion 4,7 Offsets¡ lnterest on Amounts Subicct to Offsets

(a) Except as expressly permitted in this Agreement, GT USA shall pay to
DSPC the Concession Fee and Additional Fees (collectively, the "Fees and Charges")
without any deduction, abatement or offset whatsoever.

(b) With respect to all costs, expenses or other liabiiities incurred by GT
USA under this Agreement that are subject to be offset against the Concession Fees (the
"Offsetable Arnounts"), interest will accrue on the balance of such amounts at the rate of
4.A0o/o per annurn with the interest rate being added to the balance of the Offsetable Amounts
and with the accumulated interest being ofßet before arry other Offsetable Amounts are
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ofßet; provided, however, that no such interest shall be imposed or otherwise accrue with
respect to any offset permitted under this Agreement until the second anniversary of the

Commencement f)ate, at which time such jnterest may be imposed and accrue in accordance

with this Section 4.7(b) commencing on such date. Further, DSPC shall be permitted to
prepay any amounts without premium or penaþ that would bo subject to an offset
hereunder.

Section 4,8 Method of Favmcnt

All payments owed by GT USA and payable to DSPC hereunder shall be made in
United States Dollars and by check or wìrê, as instructed in writing by DSPC from time to time
acting in its sole discretion.

Section 4.9 Committed Mnimum C4pÍtnl Exoonditur,ei.

(a) APPENDIX 15 sets fo¡th a schedule of the planned capital expenditures

by GT USA at the Premises for the first ten (10) years following the Commencement Date,
including development milestones for signifïcant capital expenditure aud construction events.

For the remaining years of the Term, GT USA is expected to continue to invest capital as

required to meet the Basic Condition and cargo volume consistent with or gteatr'l,. than the
planned cargo set fonh for Year 10 in APPENDIX 13. CT USÄ shall act in good faith and

use reasonâble commercial efforts to achieve the plannetl capital expenditures set forth in
APPENDIX 15, but in all events GT USA shall meet the rninimum requirements set forth in
the frrther provisions in this Section 4.9.

(b) As a m¿terial part of the consideratio¡ for this Agreement, GT USA
construction of a cargo facility at Edgemoor no later than

of the Edgemoor facility estimaæd ûo commence no later
USA delay without penalty fhe

(the with
to commsnce no later than

doubt, time is of
capital expenditure in connection therewith as set forth in Sestion 4.9(c), shall constitute a
GTUSADefault.

(c) As a minimum capital expenditure requirement of GT USA, GT USA
hereby âgfeos to (i) spend Forty Million Dollars ($40,000,000) in capital expenditures at the

Existing Port within the first two (2) years following the Commencement Date, (ii) spend

Two Hundred and Fifty lvlillion Dollars ($250,000,000) in capital expenditures in the

development of Edgemoor by Decernber 3l , 2020, subject to any ertension until the Outside
Construction Date in accordance with Section 4.9(b) above (clausos (i) and (ii) collectively,
the "Irräiai Capitãl.Ëxpend ), *d (iü) spend an aggregate amount, inclusive
of the Initial Capital Expenditure Obligation, equal to those amounts necessary to reasonably
support the volume projections up to and including Year l0 set out in APPENDIX 13, which
is presently estimated at Five Hundred Million Dollars ($500,000,000) (clauses (i), (ii) and

(iii) collectively, the "Toql C¡pitai ExpeLdiß¡re ObJisatioq"). However, GT USA shall not
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be in breach for faihne to meet the Total Capital Expenditrue Obligation by the end of Year
10 if (i) GT USA spends at least the Initial Capital Expenditure Obligation and the Minimum
Warehouse Capitat Obligation and GT USA meets or exceeds the plarured volume
projections as set forth in this Agreement in the aggregate by the end of Year 10 or (ii) if GT
USA fails to meet such planned volume projections at no fault of its own but instead as a
result of changes in economic and competitive environments resulting in a Material Adverse
Impact to volume throughpul for ports generally on the eastern seaboard. DSPC agrees that
prior to calling a default for breach by GT USA caused by failure to meet the Total Capital
Expenditure Obtigation âs set forth herein, it will first enter into good faith ¡easonable

negotiations relating to the Total Capital Expenditure Obligation as provided in Section 10.8.

The Totâl Capital Expenditure Obligation referred to herein refer to capital expenditures for
new construction.

warehouse

In no event
satisfu GT USA's Initial Capital Expenditure Obligation or Total Capital Expendifwe
Obligation.

(e) GT USA shall, with DSPC oversight, coordinate with certain additional
parties with regards to its capital development and volume plans for the Premises, including
without limitatisn, for the developrnent of a transportation and logistics link with theplanned
Boxwood logistics facility. In order to meet its Minimum Wa¡ehouse Capital Obligation, GT
USA shall contract with companies involved in the development of modern warehousing
systems designed to retain and attract refrigerated business, particularly existing f¡uit and
perishab le product customer.

Section 4.10

Upon the Commencement Date, GT USA will accept any accounts receivables relating to
periods prior to tle Commencement Date in trust for the benefit of DSPC. Any rents or other
payments received shall be prorated between the Parties as of the Commencement Date. In
addition, upon the Cornmencemenf Date, CT USA shall assume responsibility for payment of all
accounts payable due and owing in connection with the operation of the Port; provided, howevern

any accounts payable arising for time periods prior to the Commencement Date (other than any
capital improvement obligation that was required by DSPC under any Assigned Contracts) shall
be for the account of DSPC. Within thirty (30) days following the Commencernent Date, GT
USA and DSPC shall conduct a post-closing adjustment of accounts payable and accormts
receivable, including having the amou.nt of all security deposits held by DSPC pursuant to
Assigned Contracts for periods of time after the Commencernent Date included as an accounts
payable due to GT USA by DSPC. Following such adjustrnent, DSPC or GT USA, as

applicable, shall pay the other parf the net balance following offset of accounts payable owed to
DSPC against âceounts receivable owed by DSPC pursuant to the provisions of this Section 4.10.
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Reimbursement of the pre-closing dredging costs in Section 4.2 and the Initial Payment are

outside of the scope of this adjustrnent.

ARTICLE 5

ASSTçNMSNTf{ qTJBLETTIT{g Si ORGANIZATIONAL STRUCTURE

Section 5.1 No Assienment without DSPC Consent

(a) This Agreemenr is personal to GT USA. GT USA shall not sell,

sonvey, assign, sublease, license, mortgage, enerrmber, transfer, transfêr beneficial
ownership, license, grant or be the subject of a Change of Control, or othenvise dispose of
this Agreement, any interest herein or the Premises, or otherwise p-emrit any of the same
("A5sig!" or "AssiÊnment"), without the prior written consent of DSPC and the Delaware
General Assembly (if required by Chapter 8? of Title 29 of the Delaware Code), which
consents may be conditioned or withheld for any reason or for no reason.

(b) Nolwithstanding anything herein to the contrary, GT USA is hereby
authorized, without the prior u/ritten cóxsent of DSP-C, to enter into subleases for less than
substantially all of the Premises provided tlat a-ny such sublease is entered i¡to in the

ordinary course of operation of the Port business. GT USA shall not sublease any part of the

Premises for a term beyond tho Expiration Date without the prior w¡itten consent of DSPC.
Other thaq subleases of portions of the Premises in the ordinary course of business described
in this Section 5.1(b), GT USA shall not sublease any of its rights hereunder without the

consent of DSPC, which consent shall not be unreasonably withheld, conditioned or delayed.

For the avoidance of doubg any subleæe of all or sùbstantially all of the Existing Port or
Edgemoor shall not be considered as a sublease i¡ the ordinary course of business.

(c) The following shall be deer¡ed to be an Assignment of this Agreement
subjeci to this Article: (A) anv Change in Control of GT US{ (B) any pledge, mortgage,
Assignment, or other security arrangement of this Agreement or of the direct ownership
interest in GT USA; and (C) any amalgamation, arrangement, reorganization or other
business combination agreement between GT USA and any entity, other than any parent,

subsidiary or Affiliate of GT USA, in circumstances where GT USA is not the surviving
entity. Any Assignment made in violation of the foregoing provision shall be null and void
ab initio and ofno fotce and effect.

Section 5.2 Assiençp Infprmation

GT USA shall provide to DSPC and the Delaware General Assembly all relevant
documentation and information concerning any prcposed assignee to which GT USA proposes to
Assign this Agreement ("Assignee"), as reasonably requested by DSPC or the Delaware General
Assembly for its consideration in determining whether tö grant its consent to such proposed

Assignment, including, without limitation, (a) the name of the proposed Assignee, (b) the

capitalizatíon of the proposed Assignee, (c) the terms of the proposed Assignment, and (d) such

other infurmation and documents relating to the proposed Assignee's business, experience and
finances as DSPC or the Delaware General Assembly may reasonably request.
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Section 5.3 ¡küiFuqrent'ConsentProcedurc

(a) No Assignment shall be made or have any force or efifect ifl at the time
of such Assignment, there has occurred and is continuing a GT USA Default that has not
been remedied or an event that, with the lapse of time, the giving of notice or otherwise
would constitute a GT USA Default.

(b) Unless specificaily approved in writing by DSPC, no Assignment,
either with or without GT USA's consent, required or otherwise, will relieve or release CT
USA from the primary obligation to perform all of the terms, covenants and csnditions o{ or
liabilities under, this Agreernent.

(c) Notwithstanding anything herein to the contrary, if an Assignment
occurs with or without DSPC's consent, DSPC may collect from such Assignee, any Fees

and Charges or other sum otherwis.e payable to DSPC under this Agreemelt and apply the
âmouat coliected to the Fees and Charges Õr other accounts receivable with respect to this
Agreement, tlut such collection by DSPC shall not be deemed a waiver of the provisions of
this Agreement, nor ân acceptance of such Assignee as the lessee, concessionaire and
operator of the Premises.

Section 5.4 OrssxÍzationnlStructure

(a) GT USA hereby represents and warrants that, as of the Execution Date
and Commencement Datg GT Americas owns one hundred percent (100"/0) of the limited
liability company interests in GT USA. GT Amcricas is permitted to, but need not, admit
one or mo¡e other Equity Participants in GT USA v/ith the prior written consent of DSPC,
which consent shall not be unreasonably withheld; provided, howover, that in no event may
GT Americas own or otherwise control less than 5l% of the equity and voting interest in GT
USA and, provided further, that such Bquity Par-ticipant must all times be an entity domiciled
in the United States or is othorwise subject to regulation under securities laws of the Uhited
States.

(b) GT USA shall maintain the day-to.day operational control of the
Premises and Assets. In the event thât GT Americas brings in an Equity Farticipant in GT
USA in accordance with Section 5.4(a), GT USA may elect to form a one hundred percent
(l00Zo) owned subsidiary operating company ("Otr¡Co") of GT USA or through such other
structure as mïtually agreed to by Gî USA and DSPC. In the eve¡t GT USA forms an

OpCo, DSPC shall have the same rights vis-à-vis the OpCo as it has vis-å-vis GT USA and
such OpCo shall be subject to all of the operational controls, observation rights and any and

all other obligations of GT USA as set forth herein. Notwithstanding the forgoing, GT USA
and Gulftainer agree that at all times during the Term, GT USA shall remain controlled by
GT Americas, GT Arnericas must remain a one hundred percent (I00yo) subsidiary of GT
Intemational Limited FZC, and Gulftainer Cornpany Limited must remain a controlling
shareholder of GT IntemationalLimited FZC.

(c) The board of directors of GT USA shall consist of a majority of
members appointed by GT Americas who shall maintain voting control over matters
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submitted to such board at all times during the lerm. The GT USA equity owners shall
consist of GT Americas owning at least 5l% of the equity thereof and maintaining majority
voting and governing control over the management of GT USA. GT {JSA shall permit one

representative designated by DSPC to atterìd all public, private and executive session
meetings of GT USA's board of directors in a nonvoting observer capacity and, in such

respect, shall give such representative copies of ali notices, minutes, consents and other
materials that it provides to its directors at the same time and in the same manner as provided
to such directors; provided, however, that without limiting the otler riglrts of DSPC set forth
in this Agreement (including, wiur*out limitation, information and audit rights), GT USA shall
be pennitted to exclude such representative *om a meeting or withhold such materials if the
rneeting or materials involve an ach¡al conflict witir DSPC. GT USA shall hold quarterly
meetings of its board of directors, trvo of which shall be held in the State of Delaware. GT
USA's annual meeting, which shall be one of the four required meetings, shall be held in the
State of Del¿n¡¡aÍe. GT USA shall provide such representative with no less than five (5) days
prior written notice of all meetings.

(d) GT USA shall pormit one represent¿tive designated by the International
Longshoremen's Association to attend all public and private operational meetings of GT
USA's board of directors in a nonvotiug observer capacity and, in such respect, shall give
such representative copies of all notices, minutes, consents and other materials that it
provides to its direotors at the same time and in the same manner as provided to such
directors.

(e) DSPC, its affiljates and representatives âgree to act in conformity with
the Corporate Govçrnance, Compliance and Anti-CorrupJion Policy of GT USA, as identified
in APPENDIX 14 and as amended from time to tirne, which shall be incorporated into this
Agreement to the oxtent it is not in sontravention of the State of Delawaro's or the United
States of America's taws and regulations,

Section 5.5 DSPC Oversisht ând C0

(a) During the Term of this Agreement, DSPC shall relinquish operational
and management responsibilities over the Port to CT USA; provided, however" DSPC shall
have the continuing rìght to monito¡ and supervise the safety and security of the Port, as well
as the proper and adequate performance by GT USA in carrying out its obligations under this
Agreement. It is the intention of the Parties that DSPC sball not be involved in day-to-day
operations of the Port but shall be permitted to maintain reasonable oversight and supewision
regarding dec,isions that could affect the safety and security of the PorJ or have a material
impact on the Properties and Assets, DSPC, the State of Delaware or its constituents.

(b) Without limitation of any other consent rights of DSPC under this
Agreement or applicable Laws, GT USA shall not take any of the following actions without
the prior w¡itten conssnt of DSPC, which will not be unreasonably withheld:

tÐ change its business strategy;

(iÐ pledge or otherwise encumber any of the Original Assets;
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(iii) lease all or substantially all of the Premises or Assets;

(iv) construct Leasohold Improvements in excess of Five Million
Dollars ($5,000,000) as provided in Section 6.4;

(v) construct any Leasehold Improvement whicli would cause DSPC

to incur liability for Existing Conditions;

(vÐ sell any Assets in one or a series of relaæd trânsâction for greater

than Five Million Dollars ($5,000,000.00);

(uiÐ make any material modifications, including removing, destroying
or taking dovrn, any btrildings or other structures oxisting at the Existing Port as of the

Commencement Date;
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(viii)
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6e7 (*)
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rename the Existing Portor name Edgemoor;

make any material capital related and/or ftnding decision;

enter into any nerv mâteriâl contracts that would by their terrns

("Ð make any decisions related to dredging management at the Port,

(c) DSPC hereby agrees to serve, at GT USA's expense, as the non-Federal
proponent of the Premises to the extent that such support is needed, as determined by GT
USA in its reasonable discretion, with any federaþ sponsored progråms.

(d) DSPC agrees to provide reasonable assi.stance, at GT USA's expense,

in connection with the establishment of customs facilities at Edgemoor,

ARTICLE 6

MAINTENANCE. ALTERATIONS. IMPROVE,MENTS. AND ÐRAÐGING

Section 6.l Premises Maintenanc,g

(a) GT USA shall, at iß own cost and expense) keep and maintain, in good

working order and condition throughout the Term, satisSing the Basic Conditions described

in Section 6.4(b) below, the Premises (including without limit¿tion, all portions of the storm
water collection system that are on, in, or under the Prernises), the Assets, buildings and the

wharfs, and perform repair work or replacement work related thereto to ensure that all
necessary repairs, improvements and rep)acements of the facilities at the Premises shall be

made, subject to all applicable Laws and to all lawful orders of any Governmental Authorify
having jurisdiction over Premises and Assets. GT USA shall, at its sole cost and expense,

keep the Premises in a tidy" clean and sanitary condition and shall observe all applicable
Laws throughout the Term. GT USA shall at all tirnes during the Term, carry out regular
safety inspections on the Premises as are required by applicable Laws.
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(b) GT USA must keep all railroads and passageways on and adjoining the

Premises free from obstruction by GT USA and GT USA Confactors motor vehicles and

other objects.

(c) GT USA shall have the sole responsibility, with the reasonable

assistance of DSPC at GT USA's request, for obtaining all permits, subaqueous leases ând

rights of way required for Permitted Operations of the Premises and Assets, at GT USA's
expense; provided, however, that DSPC shall use its best efforts to obtain the required permit
for required dredging at Edgemoor at the expense of GT USA. To the extent a permit or
permit appiication required for operation of the Port ca¡not be hansferred to GT USA on or
prior to the Corrlrnencemefi Date, DSPC shall continue as the named permittee until such

time as the pennit oan be tansfened to GT USA, GT USA can be named as a co-permittee or
co-applicant or GT USA can procure its own permit. GT USA agrees to indemnifu D.SPC

from any and all liability which may arise from the operation of the Port by GT USA, its
employees, agents and confractors under DSPC's permits or permit applications or any
permit where DSPC is listed as co-permittee to the extent such liability arises from an

exceedance o¡ other r¡iolation of the substantive terms and restrictions contained in such
permit or perrnit application or the relevant applicable law and regulations. A list of the

current permits, including applications for permits, required for operation of the Existing Port
and Edgomoor whic-h GT USA shall undertake to âssume or procure, as applicable, prior to
(to the extent possible) or following the Commencement Date, as applicable is attached

hereto as APPENDIX 3 and incorporated herein by referance.

Section6.2 Jointlnsncetíon

Not less frequently than once every five (5) years during the Term, and without limiting
any other inspectioa rights of DSPC under this Agreement, GT USA and DSPC shall undertake
jointly an inspection of the Premises and the Assets, the cost of which shall be shared equally, ûo

âsce$ain the compliance of the Premises and Assets with the Basic Condition and other

applicable provisions of this Agreement. If any âspect of the Premises and/or Assets fail to
comply substantially with the Basic Condition or any other applicable provisions of this
Agreement, GT USA shall bring it into compliance therewith. If DSPC roasonably determines

that GT USA has failed to meet its maintenance obligations under this ARTICLE 6, DSPC shall
notifu cT USA in writing and GT USA shall remedy such deficiency (i) within thirty (30) days

or (ii) if such deficiencies cannot be remedied within such period of tirne, within one hundred
and twenty (120) days, or such additional time as DSPC allows, provided, that GT USA
coulmences and diligently pursues remedial work within such initial thirty (30) day period or GT
USA shall be in material defaultrurder this Agteement.

Section 6.3 ÇT VSA's,HSilure to Renair and Maintain lremiseq

If GT USA fails to repair and maintain the Premises, adhere to Laws (including
Enviroqmentat Laws) in accordance with this Agreement or conect deficiçncies in accordance

with Section 6.2 within ninety (90) days after DSPC gives written notice to GT USA and a
reasonable opportrurity to cure such faihue (except in the case of risk to life or property, in which
eâse no notice shall be required), DSPC may enter the Premises ât âny time upon reasonable

notice and make the required repairs or do the required maintenance or bring the Prenises into
compliance with Laws and recover f¡om GT USA as Additional Fees, the cost thereof (including
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the cost of repairs and cleaning plus DSPC's other costs, including, without limitation, ernployee
wages and overhead, incurred in connection with performing such work). In making such repairs

or doing such maintenance or cleaning, DSPC and/or its agents are aultrorized to enter the
Premises and may bring and leave upon the Premises all necessary mâterials, tools and

equipment, and DSPC shall not be liable, except for the gross negligence or willfi¡l misconduct
of DSPC or its represcntatives, to GT USA for any inconvenience, annoyance, loss of business,

or any injury suffered by GT USA by reason of DSPC effecting such repairs, maintenance or
cleaning.

Section 6.4 Altsr*t¡onsllnçio*êml¡nts/lì{fl¡ptq4ar.lpç

(a) GT USA shall rnake no Leasehold Improvement costing in excess of
Five Million Dollars ($5,000,000) without first obtaining written approval from DSPC,
which approval shall not be unreasonably withheld, delayed or conditioned. In the event any
such alterations or improvements shall be made or fixtures (other than trade fixtures which
can be ¡emoved without inj.ry to the Premises) installed by GT USA, such alterations,
improvements or fixtures shall, upon request of DSPC, be removed promptly by GT USA at

its expense and the Premises Restored to their original condition upon the earlier of the
Expiration Date or Termination Date.

(b) All maintenance, alterations, and improvements shall be canied out in
accordance with the following standards (collectively, the'i&$g$güS!ig¡g1'):

(i) Leasehold Improvoments, maintenance and alterations must be

consistent with the Permitted Operations and shall include zuch infrastructure and be maintained
in a condition sufficient for GT USA to achieve at leæt the Minimum Amual Volume Guarantee

set forth on APPENDIX 13 and include, without limitation, the inû'astructure maintenance
obligations set forth in APPENDIX 7.

(iÐ Prior to constructing, erecting or otlßrwise making any Leasehold
Improvements or alterations, GT USA must procure and pay for all necessary permits, and

comply with all applicable Laws.

(iiÐ Leasehold hnprovements and alterations may not detract from the

value or the character, lryeaken the sÉuctural integrity, or reduce the security of the Premises,

other Leasehold Improvements and/or Assets.

(iv) If any work related to Leasehold Improvements, rnaintenance or
alterations involves the replacement of fixtures or parts, all replacement fixtures or parts shall
have a value, useful life" quality and dtrrability substantially or at least the srrne as the fixhues or
parts being replaced and shall be of similar or bettor quality and naftre commonly in use at the

time of replacement.

(v) Leasehold knprovements and alterations must be of first quality
materials and related work must proceed in a proper, professional manner following appropriate
due diligence.
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(vi) GT USA shall prornptly discharge, remove or contest all liens fiied
against the Premises arising out of any Leasehold hnprovements, alterations or maintenance.

(vii) GT IJSA shall ascenain and comply with all applicable Laws,
including without limiøtion, all environmental laws related to GT USA's performance of its
obligations pursuantto this Agreement and/or GT USA's use and occupancy of the Premises.

(viii) GT USA shall not câuse or permit any Hazardous Materials to be
generated, teated or stored on or about the Premises or transfened to the Premisos, or otherwise
in contravention of applícabte environmental laws except where applicable permits allow GT
USA to handle that hazardous cargo.

(c) GT USA shall provide to DSPC ¿ constructiorr bond with terms

consistent with industry standards and for the full cost of the applicable construction for any
project in excess of five rnillion dollars ($5,000,000.00) undertakea at the Premises.

Section 6.5 DSPC Accesc and Insnection

(a) If at any time DSPC reasonably suspects a failure of GT USA to moet

the Standard of Care, Basic Condition or any other material obligations under fhis
Agreemenf including with regard to safety and security, DSPC shall have a tight to inspect
the operations of the Premises and Assets and the operational throughput resords. However,
except as otherwise provided in this Agreement, DSPC shall not have access to the financial
information of GT USA. The failure of DSPC to noti$r GT USA of any necessary

maintenance or repair shall not relieve GT US^ of its obligation to so maintain and repair.
The right to inspect resewed to DSPC hereunder shall impose no obligation on DSPC to
make inspections to ascertain the condition of the Prernises, and shall impose no liability
upon DSPC for failure to make such inspections or for failure to discover any defect in the

condition of the Prernises.

(b) Without prejudicing the rights set forth in Section 10.2(i), in the event

that GT USA is unable to occupy and operate the Prernises for any period of time, DSPC

may immediately enter the Premises and operate the Premises and the Assets if reasonably
necessary to continue orderly operations at the Premises.

Section 6.6 ï)redgine

(a) Subject to any of GT USA's contractual rights to receive
reimbursemeni from Port tenants, G'I'USA ägrees to cause, at íts sole expÕnse, all berthing

areas to be dredged on a regular basis so as to maintain depths necessary or appropriate for
Permitted Operations a¡rd in all events to maintain at least the following minimum depths at

the Port, subject to appropriate seasonal adjustments: Berths #l-4: 38 feet ML'W; Berths #5-
7: 35 feú MLW; Floating Berth: 38 feet MLW; Petroleum Jetty: 38 feet MLW; and Auto
Berth: 38 feet MLIV.

(b) GT USA shall maintain all licenses and permits required for
maintenance dredging at all berths at the Port.
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(") Without limiting GT USA's other requirements as forth in this
Agreemênt, GT USA hereby agrees to be solely responsible for all costs inclrred for (i) the

channel and/or dredging at Edgemoor, provided, however, that DSPC hereby ag¡ees to use its
best efforts to obtain the required pennit for the initial dredging at Edgernoor, (ii) the Project
Dredge for Edgemoor, and (iiÐ O&M Dredging for the Existing Port (to the extent not
recovered from any third party port tenant with such contractual obligations). O&M
Dredging for Edgemoor will be monitored and overseen by DSPC as the non-Federal
proponent, but it is intended that it will be paid for by the United States Federal Government
during the Term. In the event the United States Federal Government does not assume this
cost, the cost of such O&M Dredging shall be shared by DSPC and GT USA pending their
mutual review and agreement to any cost sharin-g arrangement. In the event the parties

cannot come to an agreement after their mutual review, the Parties shall follow the dispute
resolution procedures set forth in ARTICLE 19.

(d) GT USA shall keep DSPC reasonably informed as to the overall
dredging management plan at the Port and shall use its commeroially reasonable efforts to
implement any requests made by DSPC conceming such plan to ensure that dredging at the

Port is at all times being conducted in accord,ance with the short and long term plans of the

State of Delaware and the Army Corps of Engineers. As provided in Section 5.5(b), any
decisions related to dredging management at the Port shall be subject to the prior written
consent of DSPC.

Section6.T Funlieation

GT USA shall have sole responsibility for the provision of fumigation services by GT
USA or a third pary et the Fremises. All such fumigation services shall be provided in
complíance with all Environmental Laws or as may be requested or required by the USEPA,
DNREC, the USDA or any other Govenrmental Authority. Without limiting DSPC's rights to
indemnification as provided in ARTICLE 15 of this Agreement, GT USA hereby agrees to
indemniflr and hold DSPC harmless with respect to any claims or costs incurred by DSPC that
are caused by the provision of fumigation services at the Premises. After the Commencement
Date, GT USA shall be responsible for any construction, modifïcation, rest¡iction or other
expenditure required in order to obtain all required permits for fumigation services at the Port.

Section 6.8 ÇT U,SA'ç ßisk

All structures, alterations, installations, materials, supplies and articles existing or at any
time erected, brought, placed or being on the Premises by GT USA, including, without
limitation, all activities related to teasehold Improvements, shall be entirely at the risk of GT
USA concerning loss, dømage, destruction or accident from any cause whatsoever, except as

otherwise provided herein. GT USA EXPRESSLY ACKNOWLEDGES THAT ITS
OBLiGATTON LINDER THIS AGREEMENT IS SUBSTANTIAL AND MAY INVOLVE
SIGNIFICANT COST.

ARTICLE 7
DAMAGE OR DESTRUCTION

SectionT.l Restoration
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For purposes of this ARTICLE 7, the terms "Rçstoration," 'oRestore" ot "Restoring"
mean, with respect to âny Casualty Event, to repair, restore or rebuild the affected portion of the
Premises to restore them to their condition prior to the Casualty Event (but in no event to less

than the Minimum Condition), as the case may be, ordinary wear and tear excepted.

Section 7.2 Oblisations of GT USA

If all or any part of any of the Premises andlor Assefs shall be rlestroyed or damaged

during the Term, in whole or in part, by a Casualty Event, GT USA shall:

(a) Give DSPC written notice thereof promptly after GT USA receives
actual notice of such casuaþ;

(b) At its sole cost and exponse, whether or not insurance proceeds, if any,
shall be available ta pay for the Casualty Costs" proceed diligently to Restore the affected
Premises and Assets; and

(c) Deposit all insurance proceeds received by GT USA in connection with
a Casualty Event with an Escrow Agent to Restore the Premises (such insurance proceeds
and any interest earned thereon the "e$ú¿tttv rãtiçn,* ').

Section 7.3 Riehts of DSPC

In addition to the other remedies available to DSPC that are set forth elsewhere in this
Agreement or othenvise, the following remedies shall be available to DSPC in the cvent of a

Casualty Event:

(a) In any case where this Agreernent shall expire or be terminated prior to
the completion ofthe Restorafiorl GT US.d shall:

(i) promptly âccount to DSPC for all âmounts spent in connection
with any Restoration which was undertaken,

(iÐ promptly pey over or cause the Escrow Agcnt established pwsuant
to Section 7.2 above to pây over to DSPC the remainder, if any, of the Casualty Restoration
Frurds received by GT USA or held by the Escrow Agent prior to such terrnination or
cancellation, and

(iiÐ pay over or cause the Escrow Agent to pay over to DSPC, within
fìve (5) Business Days after receipt thereof, any Casualty Restoralion Funds received by GT
USA or the Escrow Agent subsequent to such termination or cancellation. Upon cornpletion of
and payment for the Restoration, DSPC shall retum to GT USA any unused portion of the
Casualty Restoration Funds.

(b) FailurÊ to RestoreF-oliowing a CaEUglSLFvent.

(Ð I{ in the event of a Casualty Evenl,

(A) GT USA fails or neglects to commence the diligent
Restoration of the Premises and/or Assets or the portion thereof so damaged or destroyed, or

¿5
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(B) having so commenced such Restoration, GT USA fails to

complete the same diligently in accordance with the terms of this Agreement,

9I7 then DSPC may, by glving sixty (60) days' prior notice to GT USA, deem such failure to be a

918 GT USA Default and thereafter exercise the remedies provided for in ARTICLE t 0.

919 (iÐ I{ in the event of a Casuaþ Even! either

9:Z0 (A) GT USA fails or neglects to commence the diligent
927 Restoration of the Premises and/or Assets or the portion thereof so damaged or destroyed,

922 (B) having so commenced such Restoration, GT USA fails to
923 complete diligently the same in accordance with the terms of this Agreement, or
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prior to the cornpletion of any such Restoration by GT USA, this Agteement shall expire or be

terminated in accordance with the terms of this Agreement, then DSPC may, but shall not be

required to, complete such Restoration using the Casualty Restoration Funds to the extent they
are available and otherwise at GT USA's expense. GT USA's obligations unde¡ this ARTICLE
7 shall survive the expiration or termination of this Agreement.

Section 7.4 Benefit of PSPC

Tho requirements of this ARTICLE 7 are for the benefit only of DSPC. No other person
shall have or acquire any claim against DSPC as a result of an¡r failure of DSPC aotually to
undertake or complete any Restoration as provided in this ARTICLE 7 or to obtain the evidence,
certifi cations and otherdocumentation provided for herein.

SectÍon 7.5

If a Casualty Event has the effect of rendering the Premises substantially unavailable to

GT USA for a period jn excess of sixty (60) days, then, so long as GT USA is diligently
proceeding to Restore the Premises as required rurder this ARTICLE 7, GT USA shall have the

right to extend the Terrn by such nurnber of days that such Port facilities are substantially
unavailable (the "Casualty Extension"). If GT USA elects to exercise the right to the Casuaþ
Extension, GT USA shall give notice to DSPC within thirty (30) days following the date on

which GT USA first became aware of its right to the Casualty Extension occurring setting forth
the details of the Casualt5, Event that results in the Premises being substantially unavailable.
DSPC shall, after receipt of said notice, be entitled by notice to GT USA to require GT USA to
provide sueh further supporting documentation as DSPC may reasonably consider necessary.

SectionT.6 Cooneration

DSPC shall cooperate with GT USA and act in a reasonable and expedited manner ul
connection with any Restoration by GT USA in connection with a Casualty Event, including,
without limìtation, an expedited review and approval of all documents and requests submitted by
GT IJSA in connection with the Restoration. DSPC and GT USA shall cooperate ancl coorclinate

so as to minimize any interference or delay with respect to GT USA's Restoration.

Section 7.7 Assets951
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The provisions of this ARTICLE 7 shall apply to any Casuaity Event which results in
the loss or destrnction of any Assets to ihe eKtent that the failure to Restore such Assets shall
have a material adverse effect on the efficient operation of the Port.

ARTICLE 8
F'ORCE MÀJßURE

Section 8.1 Frico Mriçúro Event

The term o'Force Majeure Event" mçans any event beyond the reasonable control of GT
USA or DSPC, âs the case may be, that delays or intemrpts the performa¡ce of the obligations or
covenants of GT USA or DSPC for a period of a! least thiflf (30) days, respectively, hereunder,

including without limitation an intervening act of God or publie enemy, war, act of terror,
invasion, armed conflict, act of foreign enemy, blockade, revolution, sabotage, civil commotions,
interference by civil or military authorities, industry wide srike, illegal non-industry wide strikes
provided that GT USA has diligently but unsuccessfr:liy sought to obtain an injunction
proiribiting such strike, earthquakg riot or other public disorder, epidemic, qurirantine restriction,
stop*work order or injunction issued by a Governmenal Authority of competent jurisdiction,
governmental embargo, restrictions, priorities or allocations of any kind and all kinds, nuclear or
other explosion, radioactive or chemical sontamination or ionizing radiation, fire, tornado,
hurricane, extr:iordinary tides or winds or other natural disaster; but only if such event is neither
(a) the result of an exercise of eminent domain nor (b) the result of (i) the negligence or
misconduct of GT USA or DSPC, as the câse may be, or their respective representatives, (ii) any
act or omission by GT USA or lts representatives in breaoh of the provisions of this Agreement,
or (iii) lack or insuffrciency of funds or failure 1o make pa:ym.erlt of monies or provide required
security on the part of CT USÀ. Notwjthst¿nding the foregoing any event that is covered by
business intemrption insurance shall be excluded from the definition of Force Majeure Event.

Section 8.2 Consequences of F'orce Maieure Event

In the event that either Party is affected by a Force Majeure Event, the provisions of this
ARTICLE I shall apply unless such Foree Majeure Event constifutes a Casualty Event, in which
case, the provisions of ARTICLE 7 shall apply.

(a) Neither DSPC nor GT USA shall be liable for any failure, delay or
intemrption in perforrning their individuat obligations hereunder due to a Force Majeure
Event.

(b) Subject to the notice required in Section 8.3, a Force Majeure Event
shall excuse a Party from whatever obligation such Party, using all commercially reasonable

efforts, is not actually capable of performing or causing to be perfonned as a direct result of
the Force Majeure Event being claimed for the applicable period stated. Notwithstanding the

occuffence of a Force Majeure Event, (i) this Section 8.2 shall not excuse the Parly claiming
force majeure from the perforrnance of its obligations under this Agreement that, using all
commercially reasonable efforts, the Parry is actually capable of performing or causing lo be
perfonned during the applicable period, and (ii) during such applicable force majeure period,
each Parry shall use its commercially reasonable efforts to minimize the effect and duration
of the Force Majeure Event.
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(c) In the event a Force Majeure Event renders all or substantially all of the
Premises unusable for the Permitted Operations and both Parties reasonably agree that

Restoration (as defined in ARTICLE 7) of such Premises is not possible by G-T USA using
comr¡ercially reasonable efforts \lrithin a t'wo (2) year period from the date of the Force

Majeure Event, then GT USA and DSPC shall enter into good faith negotiations for tenns
and conditions upon which this Agreement cax be continued and if the Parties fail to agree

upon such terms, GT USA may terminate this Agreement and neither party shall have any

continuing obligations other than those that arose prior to the termination of this Agreement

or that expressly survive termination u¡der the terms of this Agteement.

Section'8.3 Sl,odde of F'orcê lVlaieufi Clnlq

The party clairning a Force Majeure Event shall give notice to the other party as soon as

practicable and in no event later than fifteen (15) days following the date on which it first
becarne aware of such Force Majeure Event, which notice shall include (a) a statement of the

basis of theForce Majeure Eventclaim, (b) details of the circumstances fromwhich any delay

arises a¡d (c) an estimate of the delay in the performanee of obligations under this Agreement

attributable to such Force Majeure Event, including information in support'thereof, to the extent
k¡rown at thaf time. The party claiming a Force Majeure Event shall b-ear ihe burden of proof of
the force majerrre defense.

ARTICLE 9

TAXES. F'EES & UTILITTES

Section 9.1 Pafmedtoflfl,f.çfi,n"ild,F'be.$

GT USA shall timely pay all taxes, f,ees or other charges impos.ed with respeot to the use

and occupancy of the Premises and the Assets and the perflormance of Permitted Operations,
inclqding, without limitation, any documentary or other transfer or sales, taxes, properry or
possessor)¡ interest taxes, stormwater charges, and any City of 'Wilmington busilress tax with
rospect to this Agreernent or Permitted Operations. DSPC reserves the right, without being
obligated to do so, to pay the amount of any such taxes not timely paid by GT USA, and

thereafter, upon demand from DSPC that GT USA reimburse DSPC therefot', to require said sum
to be due and payable by GT USA to DSPC as Additional Fees. If GT USA wishes at any time
to dispute the lawfulness, applicability or amount of any taxes, it must do so with the

Governmental Agency irnposing the tax. DSPC hereby notifies GT USA that the interest

fansferred to GT USA pursuant to this Agreement may be subject to property or possessory

interest taxes and GT USA may be subject to the payment of propefry or possessoty interest
taxes levied on the interest. GT USA furthe¡ acknowledges that the exemptions enjoyed by
DSPC for any fax, stonnwater charge or any other fees may not be transferable to GT USA and

GT USA shall assume and be responsible for any and all such taxes, charges and/or fees.

Section 9.2 Utilities

GT USA shall contract and pay for all utility services provided to the Premises and to all
tenants and other users of the Port, including, without limitation, water, gas, electricity,
telephone" data, stormwater and sewage, except to the extent provided in any leases or other
agreements with tenants or other users of the Port-
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ARTICLE 10
DEFAULT

Section 10.1 GT USA Default

The ocsurrence of any of the following shall con:stitute a default by GT USA ('"G'T USA
Default"):

(a) Pa:¡ment Default. Failure by GT USA to make any payment of money
due under this Agreement, including, but not limited to, to pay any Concession Fee or the
Minimum Annual Concession Fee" if the failure continues for ten (i0) Business Days after
written notice has been given to GT USA;

(b) Failure to Invgst, Failure to invest the Initial Capiøl Expenditure
Obligation and/or Initial Warehouse Capital Obligation and/or failure to invest the Total
Capital Expenditure Obligation ærd/or Minimum ÏVarehouse Capital Obligation;

(cl Failure oF Minimum Âtrm¡al Volume Guarantee. Failure to achieve
MinimumAnnual Volume Guarantee set forfh on Appendix 13 for any three (3) consec-utive
yearperiod, regardless of whether or not the Minimurn Annual Concession Fee is being paid
by GTUSA;

(d) çpggle!å ûefau$. Failure to operate the Premises in accordance with
the Pemitted Operationsloi tò maintain the Premises or Assets in the Basic Condition and/or
failure to comply with the applicable safety and security standards set forth in this
Agreernent;

(e) Cåange of Contrsl. Any Change of Contol in violation of the terms of
this Agreement;

(Ð Insolvency. Any of Gulftainer, GT Arnericas, GT USA or OpCo
becomes Insolvent;

(Ð Abandonment. Abandonment of the operation and development of the
Port as contemplaxed by this Agreemen! including, without limitation, failure to occupy and

operate the Premises for {ive (5) Business Days except in connection with a Casuaþ Event
or Force Majeure Event;

(h) Failure to Maintain lrisurance sr Letter of Credit. Failwe ùo obtain and
maintain any insurance policy as required by ARTICLE 14 of this Agreement or the Letter of
Credit in accordance with the terms of this Agreement;

(i) Failwe to Comply with Ðmplovee Provisions. Failure to comply with
the employeeprovisions described in ARTICLE 20;

û) Assisn$ent. Any Assignmenf made by GT USA in violation of the
terms and conditions of ARTICLE 5 of this Agreement, to the extent that such violation is
not waived, approved or cured in accordance with the temrs thereof;
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(k) Exeputiou or:Attachnrent. Execution or attaclulent against the Assets,
to the sxtent that such execution or attachment substanfially interf'eres with Permitted
Operations, or against all or any material part of the Premises or any interest therein that has

been created or allowed in any way to exist by GT USA or any person claiming through it,
and such execution or attachment has not been vacated, stayed by court order, bonded or
otherwise removed within a period of sixty (60) days; and/or

Any
by GT USA, GT Americ*s, (if formed) or any GT oï

OpCo Affiliate of any other represenlation, warranty, covena¡t, condition or other term of
this Agreement.

Section 10.2 DSPC ll.emedies Unon GT USA Default

Subject to Section 10.8, upon the occurrence of and during the continuance of a GT
USA Default, DSPC may, upon written notice to GT USA, declare GT USA to be in default;
provided that to the extent the GT USA Default is cr¡rable, GT USA shall have thirty (30) days to
cure such GT USA Default after receiving notice thereof from DSPC unless anothe¡ cure period
is expressly provided herein. In the event of a GT USA Default, DSPC may avail itself of the
remedies set forth below (but in no event shall DSPC be obligated to do so). Such remedies are

not exclusive, and the election of one remedy shall not preclude an election of any other remedy
(or no remedy) at any later time,

(a) Termination of Agreernent and Rigþt to Possession. DSPC may, at its
option, terminate this Agreement and terminate GT USA's right to use the Premises and
Assets and have the Premises and all Assets and other property returned to DSPC (including
transfer of title to in&astructurg equipment and assets, whether now or hereafter acquired) by
giving written notice of termination to GT USA. The consequences of such termination shall
be as set forth in Section 11.2.

(b) Re.entry and Dist¡qi¡" Sutrject to Section l0.l above, DSPC may, at its
option, terminate this Agreement and, to the exteut allowed pursuant to applicable law, re-
enter the Premises and distrain upon any of GT USA's Assets and other property.

(c) DSPü Þerfonr¡arrce ln Ljeu çf ,OT-US4. DSPC, without waiving or
releasing GT USA from iæ obligations under this Agreement, may observe and perform the
covenant or covenants of which GT USA has def¿ulted (but in no event shall DSPC be
obliged to do so), and in that event may pay such rnonies as may be reasonably required or as

DSPC may reasonably deem expedient, and þSPC shall thereupon charge all monies to GT
USA, together with interest thereon, at an annual rate equal to the Prime Rate pius 2.5
percent, from the date on which DSPC paid the monies. GT USA shall repay such monies to
DSPC forthwith on demand as Additional Fees, and DSPC shall have the same rights and
¡emedies and may take the same steps for recovery of the monies so paid, together with
interest, as DSPC may take for recovery of ar¡ears of Fees and Charges.

(d) Darnages. DSPC shall have the right io recover its Losses arising from
such GT USA Default and arry amounts due and payable under this Agreement and, in
connection therewith, exercise any recourse available to any person who is owed damages or
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a debt. For the avoidance of doubt, the parties agree that this Agreement includes an

acceleration clause and DSPC shall have the right to have an arbitrator or court include future
owed paynents in its calculation of damages subject to DSPC's dufy to mitigate under
applicable law.

(e) Letter of Credit- DSPC may draw upon the Letter of Credit.

(Ð Oversiqht. DSPC ma¡, increase oversight authority and implement
consent rights to any actions by the GT USA Board of Director, in the so.le discretion of
DSPC.

(g) $pec,ifib P;edoq¡lâuce. DSPC may seek specifîc performance,
.injunction or other equitablê remedies, it being acknowledged by GT USA that damages may
be an inadequate remedy for a GT USA Default.

(h) fiandback çps¡antÏ. DSPC may make a claim on the Handback
Guaranty,

(i) @. In connection with the termination of this
Agfeement, DSPC may take possession of all LeasehoJd Improvements and, in its discretion,
use them for DSPC's benefït or sell or otherwise dispose of them.

C) Other Remedies. DSPC shall have any'other remedy available u.nder

applicable law.

Section 10.3 Usegr Stofaee ûf Abflnd"oned Pronertv

In the event of a tennination following a GT USA Default, or if GT USA vacates the
Premises for more than ftve (5) days, DSPC may use or store all or any of the A,ssets at the
expense of GT USA, and if stored on DSPC properfy but not used, charge GT USA for use of
storage premises.

Section 10.4 DSPC's Rishts¡ Non-'Waiver

No acceptance of any Fees and Charges or other payment subsequent to any breach,
non-observanco:or non"performance, nor any condoning, excusing or overlooking by DSPC on
previous occasions of breaches, non-observances or non-performances, shall be taken as a waiver
of such breach, non-otservance or non-performance or in any way defeat or affect the rights of
DSPC contained herein. No consideration by DSPC permitting GT USA to rectifu any breach,
non-obsewance or non-performance shall be taken as a waiver of GT USA's covenants or shall
in any way defeat or affect the rights of DSPC to terminate this Agreement for a subsequent
breach. DSPC may exercise any of its rights and remedies under this Agreement or at law or in
equity.

Section 10.5 Consequences of Termination uuon GT USA Default

Upon ærmination of this Agreement by DSPC in accordance with Section 10.2(a)

above, the provisions under ARTICLE I I and ARTICLE 17 shall apply.

,ìtr27
TI28

tt29

1 130
I 131

t132
1 133

1 134

I 135
I 136
tt37
I 138
1139
1 140
tt4l
1r42
1143

tL44

I 145
I t46

29



lt52
I 153

I 154
I ts5
I 156

1 148

rr49

I 150

I 151

IT57
I l5B

I t59
I 160
I i6t

lt47

n62
I 163

tt64

l173
t174
tt75
tr76
tt77

I 165

I 166

rT67
I 168

rt69
1 I70
I17r
1172

Section 10.6 DSPC Default

The occurrence of any of the following events during the Term shall constitute a default
by DSPC ("DSPC Default"):

(a) EBilwç to Tre¡sfer. Failure by DSPC to facilitate the transfer of the

Premises, the Original Assets or the Assigned Contracts to GT USA;

(b) Assist with Regulatory and ,-4,dministrative Matters. Failure by DSPC

to use comme¡cially reasonable efforts, at GT USA's cost, on an on-going basis under this
Agreement to assist GT USA with all regulatory and administrative matters associated with
the managernent and operation of this Agreement that permits GT USA to fulfiIthe terms of
this Agreement;

(c) Failure tg Maintain_In"Spfa¡pç. Failure to obtain and maintain any
insurance policy as required by ARTICLE 13 of this Agreement; and/or

(d) Breach. of RepreSéntatiöus. Warr¿nties and Other Côv¿nants. Any
material breach by DSPC of any other representation, warrânty, covenant, condition or other
term of this Agreement.

(e) Cpcp.qrpf:iÕp. xgith,Fiq_apSiqsq. The failure of DSPC to reasonably
cooperate with GT USA and any Leasehold Mortgagees with respêct to any financing by GT
USA pursuant to Section 18.

(Ð 'fhe Beggþy lüs${âs.çp Policy. The failure of DSPC to retain the
Beazley Insr¡rance Policy in full force and effect tkough the end of such policy's term.

Section I 0.7 GT,USA *-e,,FlÊdil$ Unoq,pSPC Ðefarllt

Upon the occunence of and during the continuance of a DSPC Default, GT USA may,
upon written notice to DSPC, declare DSPC to be in def¿ult and may avail itself of the following
remedies. These remedies are not exclusive, and the election of one remedy shall not preclude

an election of any other remedy at a later time:

(a) After-Acquired Assets (for the avoidance of doubt, excluding the

Original Assets) shall remain the properry of GT USA after tennination of this Agreement;
provided, however, GT USA shall have the option to. require DSPC to purchase such assets at
fair market value, as deiermined in acco¡dzurce with procedures set forth in Section 17.9(c),

in the event of a DSPC Default.

(b) GT USA may seek specific performance, injunction or other equitable
remedies, it being aclarowledged by DSPC that damages may be an inadequate remedy for a

DSPC Default.

(c) GT USA may seek to recover all of its Losses arising from a DSPC

default, which losses shall include any and all damages, liabilities, penalties, charges, costs

and expenses, arising from such DSPC Default.
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Section 10,8 Good FnithNtgqÍintionç

Notwithstanding any provision herein to ùho contrary, in the event either Parly declares a

default under this ARTICLE 10, the Pa¡ties agree to fi¡st enter into good faith amicable
negotiations between the executive management of each of DSPC and GT U'SA over a period of
thirty (30) days to resolve the default following any applicable cure period. The foregoing
obligation shall not apply to any failure to maintain any required insurance or the Letter of Credit
or any default involving a hazardous condition or any non-curable default.

Section 10.9 Offsefable Arugnts

Notwithstanding any expiration or termination of this Agreomont or the remedies
exercised by either part¡r, the balance of any Offsetable Amounts will remain an obligation of
DSPC and will be paid in full by DSPC conçuffent with suah expiration or tennination;
provided, however, in the event this Agreement is terminated as a result of a GT USA Þefâult,
this provision shall not åpply to any Ofßetable Amount fhat was incurred solely as a result of
entering into the transactions contemplated herein (ø.g., Seabury feg obligations under Section
20.2,, ¿¡c.7. Nothing herein shall be constr¡ed to waive GT USA's right'to seek recovery of s¡¡ch

excluded amounts pursuant to the dispute resolution provisions in Section 19.2 herein.

ARTICLB 11

TERMTNATION

Section 1l.l Surreuder

Upon the earlier of the Expiration Date or Termination Dâte, GT USA shall surrender the
Premises and Assets (including, without lirnitation, any remaining Original Assets, any new o{
replaoement assets, infrastructure, alterations, equipment, etc. subject to Article t7) in the

Minimnm Condition as set forth in Section 17.2. ln case of earlier termin¿tion due to a DSPC

Default, equipment purchased by GT USA (other than the Original Asscts) shall remain the
prCIperqy of GT USA after temination of this Agreement. Title to Original Assets conveyed to
GT USA and title to any Leasehold Improvements constructed by GT USA on the Premises

during the Term shall be transferred from GT USA to DSPC upon the earlier of the Expiiation
Date or the Tennination Date, at no additional cost to DSPC.

Section 11,2 Termination Consecuenees

Upon expiration or the termination of this Agreement, the following provisions shall
apply:

(a) GT USA shall, on the Expiration Date or Termination Date, as

applicable, and without any action whatsoever being necessary on the part of DSPC, vacate
the Premises immediately and well and truly surrender and delive¡ to DSPC, the P¡emises

free and clear of all encumbrances other than (i) those affecting title to the Premises existing
as of the Commencement Date, and (ii) those oreated by or suffered to exist or consented to
by DSPC;

(b) GT USA shall transfe¡ to DSPC title to any Original Assets conveyed
to GT USA along with any After Acquired Assets in use for the operation of the Port upon
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the earlier of the Termination Date or Expiration Date, at no additional cost to DSPC, except

as provided in ARTICLE 17;

(c) GT USA shatL within sixty (60) days remove any of its proper,ty of GT
USA, including any fixtures that GT USA is required to remove at the end of the Term and
deliver all keys and otherwise afford DSPC full and proper access to the Port and all
improvements located at the Port;

(d) GT USA shall be liable for all costs, expenses and other amounts for
which it is liable or responsible hereunder incurred up to and including the Expiration Date

or Termination Date, as ap¡licable;

requiring that
(e)
GT

DSPC shall have the option, by providing notice to GT USA, of
USA assign to DSPC or its nominee, without v/arranty or recourse to GT

USA, all of GT USA's right, title, and interest in, to, and under, this ,A.greement;

(Ð GT USA shall, at its sole cost and expense, promptly deliver to DSPC

all "as-built" drawings, plans, other drawings, specifications and models prepared in
connec.tion with any Leasehold Improvements and otherwise applicable to the Premises and

all pennits relating to such Leasehold Improvements;

(g) GT USA shall, at its sole cost and expense, promptly deliver to DSPC
copies of all records and other documents relating to the Premises as DSPC, acting
reasonably, may request;

(h) GT USA shall execute and deliver to DSPC a release or other
instrurnent reasonablyreouiredby DSPC to evidence such expiration or termination;

(Ð GT USA shall, upon the Expiration Date, assign to DSPC âny contracts
or other agreernents extending beyond the Term that DSPC has consented to pursuant to
Section 5.1(a) or shall, upon the Tennination Date, assign to DSPC all existing contracts and

agreements relating to operations at the Port, as requested by DSPC; and

CI) GT USA shall assist DSPC in such manner as DSPC may require to
ensure the orderþ transition of oontrol, maintenance and rehabilitation of the Premises.

Section 11.3 Outside DAfe qJt Condjtþns Ffqcedelt$

Notwithstanding anything herein to the contrary, in the event the Parties are not able to
satisfy the conditions precedent set forth in APPENDIX2by October 31, 2018, then unless the
Parties mutually ùgree to extend this date, this Agreement shall automatically expire and neither
parry shall have any continuing obligations other than those that arose prior to the termination of
this Agreemeat, or that expressly survive expiration under the tenns of this Agreement.

Section 11.4 Survival

This ARTICLE 1l ,shall survive the Expiration Date or Termination Date, as applicable.
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ARTICLE 12

EMINENT DOMAIN

Section 12.1 Taking Event

(a) If any portion of the Premises shall be taken by any Govemmental
Authority under the power or threat of eminent domain for any public use or purported public
use during the Term, a "T-akiug-Evg!ú" shall have been deemed to have occurred.

(b) If in a Taking Event, a portion, but less than substantially all, of the
Premises is taken (a "na¡ti¿gLggÆ l-'): (a) each Party shall give the other Party notice

thereof promptly after such Party receives actual notice of such Partial Taking Event; (b) Gf
USA shall, in the event GT USA determines in its reasonable discretion that the remaining
portion of the Premises after such Partial Taking Event is still suitable for its intended use, at
its sole cost and expense, and provided that the condemrlation or other similar proceeds, if
any, shall be available to pay fo¡ the estimated or actual cost of repairs, alterations,
Restorations, replacement and rebuilding, proceed diligently to Restore the portions of the
Premises that were not subject to the Partial Taking Event in accordance with ARTICLE 6;

and (o) GT USA shall deposit with an Eserow Agent such portio:r of the condemnation or
other similar proceeds received by GT USA in connection with such Partial Taking Event
necessary to Restore the Premises ¿s the parties hereto reasonably agree (the "Taklng
Rssmratirot Fr¡nils") which shall be used and apptied in the Restoration of the lost or
damaged properly.

(c) GT USA shall be entitled to claim, prove and receive in any
condemnation proceedings such awards or other compensation for any loss or diminution in
or of interests under this Agreement as may be allowed by the Governmental Authority
effectuating such Taking Eveut; piovided. however, that GT USA's claim may not frustrate
or adversely impact DSPC's separate clairns for compensation in comrection with such
Taking Event. If multiple claims with respect to such Taking Event are barred under
applicable Law, the parties shall reasonably cooperate in consolidating their separate claims.

Section 12.2 Effect of n Tpki'Ire Ev¡,¡rt on Tbis âsreernent

(a) In the event of a Taking Event in which all or substantially all of the

Fremises are taken or so ffansferred, this Agreement and all of GT USA's right, title and

interest thereunder shall cease on the date title to such properfy so taken or tansferred vests
in the Governmental Authority effectuating the Taking Event.

(b) In the event of a Partial Taking Event, on the earlier of the date title to
the portion of the Premises vests in such Governmental Authority, or the date on which such

Govemmental Authority takes possession of the portion of the Premises: (i) this Agreement
shall terminate with respect to DSPC's and GT USA's future obligations hereunder with
respect to the portion of the Premises so taken and (ii) all Fees and Charges and any other
payments due hereunder from GT USA to DSPC for the remainder of the Tenn shall be
equitabiy reduced from and after such Partial Taking Event to the extent GT USA does not
have full use of the Premises as a result of such Taking Event.
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Sectíon 12.3 Risht$rof t)$Pe ¡nd tT USÁ.

In addition to the other remedies available to DSPC that are set forth elsewhere in this
Agreement, the following remedies shall be available to DSPC and GT USA in the event of a
Taking Event:

(a) In any case where this Agreement shall expire or be terminatod prior to
the completion of any Restoration initiated by GT USA, GT USA shall (i) promptly accourt
to DSPC for all amounts spent, and all accounts due and payable at the time of termination,
in connection with any Restoration which was rmdertaken, (ii) promptly pay over or cause
the F.scrow Agent to pay over to DSPC the remainder, if any, of the Taking Restoration
Funds received by GT USA or held by the Escrow Agent prior to such termination or
cancellation and after payment in full of any accounts then due and payable, and (iii) pay
over or cause the Escrow Agent to pay over to DSPC, within fìve (5) Business Days after
receipt thereo{ any Taking Restoration Funds received by GT USA or the Escrow Agent
subsequent to such termination or cancellation; and

(b) DSPC's rights under this Section 12.3 shall survive the Expiration Date
or Termination Date, as applicable.

Section 12.4 RiEhts of GT USA

In the event of a Taking Event affecting only a portion of the Premisos, leaving the
remainder of the Premises in such location or in such form, shape or reduced size so as not to be
effectively and practicably usable for its intended purpose or in the event of a Taking Event,that
directly afibcts more than seventy percent (70%) of the Premises, GT USA may, by giving notice
to DSPC within sixty (60) days after the occur¡enoe of such Taking Evenq subject to the
provisions set forth in ARTICLE 11, terminate this Agreemurt.

Section 12.5 Fhvment of l¡kiúg8çstor¡tion Funds fB GAUSA

Subject to the satisfaction by GT USA of all of the terrns and oonditions of this
ARTICLE 12, the Escrow Agent shall pay to GT USA from time-to-time any Taking Restoration
Funds, but not more than the amount actually collected by the Escrow Agent upon the Taking
Event, together with any interest earned thereon, after reimbursing itself therefrom, as well as

DSPC, to the extent, if any, of the reasorrable expenses paid or incurred by the Eserow Agent and
DSPC in the collection of such monies.

Section 12.6 Pavment snd Performance Bond¡

If GT USA obtains payment or performance bonds related to a Restoration, GT USA
shall name DSPC and itself, as their interests may appeat as additional obligees, and shall
deliver copies of auy such bonds to DSPC prornptly upon obøining them.

Section 12.7 Cooperation

DSPC shall cooperote with GT USA ûnd act in a reasonable and expedited manner in
connection wirJr any Restoration of the Premises by GT USA in connection with a Taking Event,
including, without limitation, an expedited review and approval of all documents ând requests
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submitted by GT USA in connection with the Restoration. The parties agree to c.ooperate and
coordinate so as to minimize any interference or delay with respect to GT USA's Restoration.

ARTICLE 13

INSURANçE

Section 13.1 Tvpes an4 Amounts

GT USA shall, and shall cause its subcontractors and customers to, obtain, maintain and
pay for, or cause to be obtained" maintained and paid for during the Term, during any GT USA
holdover occupancy of the Premises, and during sueh other time as GT USA oêcupies, suffers,
permits or allows any person to occupy the Premises, insurance, insutance policies and/or bonds
with respect to the Premises and PermitJed Operations as required under this Article, against all
risks as speoified in this Artiole, including the following:

(a) Liabilifir:llr$¡{ranC¿. CommeroialCeneral Liability orComprehensive
Marine Liability lnsurance, including coverage for bodil¡r injury and property damage, with
such types of coverage and minimum coverage amounts as may be reasonably requested by
DSPC from time to time, but in no event for less than $1,000,000 limit per occunence
$2,000,000 Annual General Aggregate and $2,000,000 Products and Cornpleted Operations
Aggregate and in no event with less than the following coverages:

(Ð Premises and Operations Liability;

(iÐ Products and Completed Operations Liability;

(iiÐ BlanketContractualLiability;

(iv) Personal and Advertising Injury Liability;

(v) Broad Form Property Damage Liability, including completed
operations;

(vi) Fire Legal Liability;

(vti) lndependentContractorsLiability;

(viii) ElevatorLiability;

(ix) Employees as Additional Insureds; and

(") Fruit and cargo coverage covering cargo of Port customers.

(b) 8ó.iiutiou l"iaÞiliH. Pollution liability insurance covering GT USA's
liability for bodily injury, property damage and environmental damage resulting from sudden
and accidental and gradual pollution and related clean-up costs incurred by GT USA. The
combined single limit per occurrence shall not be less than $50,000,000.
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(c) Whar,fínger¡l$tevedoiing Legal Liabilini. Wharfingers (Port

Authorities Legal Liability) - Includes first ¿nd third party properry damage to vessels,

cargo, freight, etc., plus bodily ,o.¡,r.y to third parties. (Stevedores Addendurn) - Includes
properly in câre, custody and control. The coverage lirnited in the arnount ofnot less than

$ 1,000,000 per occr¡Irence.

(d) Profectïon & Indemnitv lnsurance. Protection & Indemnity Insurance
(at no less than $ 1,000,000) if GT USA o'trrerateg vessels iu connedion with the performance

of Pennitted Operations at the Premises.

(e) Emploverls.. Liaþility, Insurance. Employers Liability Insurance in
respect of all GT USA's employees, workers and servants engaged in any work in or upon

the Premises in the amount of not less tlan $1,000,000 each accident, each empþee and
policy limit for injury and disease.

(f) Assets. "All ¡isk" coverâge inclrrding Collapse or Upset, Earthquake

and Flood Insurance, t00% Replacement Csst Valuation l¡rsruance, Loss of Use and Extra
Expense for the Assets.

(g) Telrorism. Subject to continuing commercial availalility at

commercially reasonable prices, terorism inswance covering property and liability in respect
of the Premises and Assets in the amount not less than $50,000,000 for uncertified and

certified (as specified under the Tenorism Risk Insurance Progfam Reauthorization Act) acts

of terrorism.

(h) Þ.ggiucss- Auip."lrrobile Inswance. Covering all owned, non-otryned,\/
hired and used automobiles with limits of at least $1,000,000 per ocourrence.

(l) Prooertv Insurance. nroperty insurance on an "all risk' or Special
Form basis covering all buildings, fîxtutes, improvements and equipment (other than the
Assets) on the Premises on a replacement cost basis with limits of 100% of the fulI
replacement cost of such property, subject to market'based deductibles, sub-limits for
catastrophic risks and probable maximum loss detemrinatiolrs (pursuant to a probable

maximum loss analysis completed by a qualified, independent firm).

0) Umbrella/.Excess Liabilitv Policy. GT USA shall maintah an Umbrella
or Excess Liability polioy with a limit of not less than Fifty Million Dollars ($50,000,000) in
excess of and including the coverage stipulated in the primary policies as stated above in

subsections (a), (c), (d), (e) and (h). Any retention is the responsibility by ûT USA, and will
not be claimed against DSPC.

(k) Business Intemmtion IUS¡Bran.c-e. Business interruption insurance on an\/
"all risk" or special fona basis, which names DSPC as "-loss payee" with a minimum liability
coverage of fïve times the Minimum Annual Concession Fee payable to or for the benefìt of
DSPC under this Agreement.

(l) Builder's Risk Insurance. Before any improvements are made to the
Premises, GT USA shall obtain and maintain in fulI force and effect during the construction
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of such improvemenfs, an All Risk (Special Form) basis insurance policy at the full
replacernent value of Íhe work, subject to no coinsurance, with GT USA, DSPC and any/all
subcontractors as namôd insureds, and with deductible to the account of GT USA.

(m) Wgikèrs:'CpfrroensâtionCÕvefggo. Workers' Compensation Coverage
in respect of alt GT USA's employees, workers and servants engaged in any work in or upon
the Premises in compliance with Law, including The U.S. Longshore and Harbor'lVorker's
Act aud, if Permitted Operations include operating vessels, The Merchânt Marine Act (Jones

Aot).

(n) Other Forms and Arnounts of lnsurance. Additional insurance and/or
increased coverage minimums, if deemed necessary by DSPC, shall be provided by GT USA,
at the sole cost of GT USA.

Section 13.2 GT USA's Failure to Cnrrr Insurance

All insurance shall be in form and amounts specified in this ARTICLE 13. If GT USA
fails to obtajn, maintain, or pay for any insurance as required herein, DSPC may do so after
notiffing GT USA and may eharge interest thereon, at an annual rate equal to Prime Rate plus

2,5 percent, from the date on which DSPC paid the monies, and GT USA shall, upon demand,

reirnburse DSPC for any premiums and interest incurred as a result thereof and such premiums
and interest incuned by DSPC shall constitule, for purposes of this Agreement, Additional Fees.

Section 13,3 Terms a¡rd Conditions

The insurance policies obtained and maintained by GT USA pursuant to this ARTICTE
13 shall be in a form and with insurers reasonably acceptable to DSPC, and, in addition to and

not in substitution of the other terms and conditions required under this ARTICLE 13, contain
the following teüns and conditions:

(a) Property Loss Policies, E¡dorsornents. All property insurance policies
shall contain ân endorsement that the proceeds of any loss shall be made payable to DSPC or
such Escrow Agent, savings bank, savings and loan association or corrrmercial bank or trust
cömpany, designated by GT USA and approved by DSPC, and appointed in accordance with
tJre terms of this Agreement. All such insurance proceeds shall be held as agreed upon by
GT USA and DSPC in trust for them and such proceeds shall be used and applied (i) in the

Restoration, reconstruction or replacement of the loss or damaged property for which such
insurançe moneys are payable hereunder in accordance with the applicable provisions of this
Agreement or (ii) in the redemption of bonds to the extent such proceeds are related to loss or
damaged property {înanced by such bonds.

(b) Primar.v Pqliei¿s. All insurance policies shall provide that they are
primary and shall not call upon any contribution by any insurance (including self-insurance)
carried by DSPC.

(") Additional lnsureds. DSPC shall be named by endorsement as an
additional insured under the policies described in Section 13.1(a) through Section I3.1(l) and

Section 13.1(n) (as applicable).
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(d) ïl¿jver of S¡bfo*Utiun. GT USA'S insurance policies shall contain a
waiver of subrogation in favor of DSPC to the maximum extent permissible by law, GT
USA shall also cause its subcontractors and customers to maintain a waiver of subrogation in
their insurance policies in favor of DSPC and GT USA to the rnaximum extent permissible
by law.

(e) No Cancellation Withou.t Noticq. Each insurance policy and bond

required under this ARTICLE 13 shall contain a provision that the insurer shall provide

DSPC with ttrirfy (30) days prior written notice of an cancellation or reduction of or
material change to the polioy.

(f) Severabiliw oflúterestlCross Liabilitv*Endorçernent. Each liability
insurance policy required under this A¡ticle shall include a sererability of interest or cross

liabilify endorsement, reading generally as follows:

"Cross Liability: In the event of one of tbe assureds incurring liability to any other of the

assureds, this policy shall cover the assured against whom a claim is or may be made in the same

manner as if separate policies had been issued to each assured. Nothing cont¿ined herein shall
operate to increase underwriters' limit of liability."

Section 13.4 Ðeductibles" Co:,Inqurance and Self-Insured Retentions,

Deductibles, co-inswance and self-insured retentions shall be in accordance with
prevailing market conditions and practices from time-to-time, and subject to approval by DSPC,

which approval shall not be unreasonably withheld, delayed or conditioned. GT USA agrees that
for any such deduetible or self-insured retention amount, GT USA shall provide to DSPC
defense and indemnification at least equal to the defense and indemnification to which DSPC

would be entitled as an additional insured had GT USA provided the above specified coverages

respectively, GT USA's provision of such defense a.nd indemnification to DSPC includes cases

where such defense and indernnification would be recluired under said insurance policy forms for
claimed loss, damage, injury or death which was caused solely by the active or passive

negligence or other wrongûrl conduct of DSPC.

Section 13.5 $SPSI* Ríelf;i¡ M$djf¡

DSPC shall have the right to add, modify, delete, alter or change insurance covemge

requirements set forth in this ARTICLE 13 to reflect known material changes in insurance

coverages for comparable maritime ports or operations comparable to Permitted Operations,
provided that GT USA shall not have any obligation to procure or maintain at its cost any
additional insurance unless an independent insurance consultant shall have delivered to GT USA
its opinion to the effect that the additional coverages are required pursuant to the above-stated

criteria and such additional coverages are commercially available.

Section I 3.6 Eiidenrb, RenÈwa!. Accêphnee nud,'Vãlggiío4

GT USA shall deliver, prior to the Commencement Date, evidence of all insurance
policies described herein to the reasonable satisfaction of DSPC, including certificates of
insur-ance with declarations, schedule pages and all endorsements evidencing coverage and

specifically including all required additional insured endorsements and a listing of policy
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exclusions. GT USA shall provide to DSPC at least thirty (30) days prior to the expiration of
any such policy an endorsement showing that such insurance coverage has been renewed or

replaced. Failure to submit the required certificates of insurance or endorsement to DSPC shall

automatica-lly constitute default hereunder without any notice to cure and shall continup until'a
satisfactory cefiificate or endorsement, as applicable, is provided or DSPC is reimbursed under

Section 13.2 above. Acceptance by DSPC of such evidence of insurance shall not constitute

agreernent by DSPC that the policy or policies are in oompliance with the provision of this

Agreement. At DSPC's recluest, GT USA shall promptly provide to DSPC a full, true and

complete copy of each policy and amendments required to be maintained hereunder. Fruther,

GT USA shall deliver promptly to DSPC copies of all valuations of new Le-asehold

Improvements and shall obtain increased coverage for all applicable insurance policies required

hereunde.r to the extent affected by the new Leasehold lrnprovernenis.

Section 13,7 Prqserv,Jrfio{r of Insurabilitv

G USA covenants and agtees that nothing will be done or omitted to be done by GT

US,A. or any païty for whom it is responsible in Law as a result of which the Premises andlor

Leasehold Irnprovements are rendered uninsurable or increases the level of risk for DSPC's

insurance coverage.

Seetion 13.8 Liabilitv

In the event that GT USA fails to maintain insurance as stipulated, or if GT USAIs
insurance policy orpolicies prove to be defective in any form,.GT USA shall be held liable to the

same oxtent as if it were the underwriter of such insurance polioy or policies.

Section 13.9 No Limitation on Indem¡ities bv GT USA

The limits and types of insurance required to be cauied by GT USA hereunder, or

aetually carried by GT USA, shall not define or limit the indemnity obligations of GT USA
under this Agreement,

Section 13.10 Mrkqt åSitrs*mptÊ

The amounts of coverage required under this ARTICLE 13 shall be reviewed, and if
deemed necessary by DSPC in its reasonable judgment, adjusted each succeeding fîfth (5t)
anniversary of the Commencement Date in accordance with then-prevailing market conditions.

ARTICLE 14

GUARANTY

Section 14.1 Guarantv

In consideration of DSPC's consent to enter into this Agreernent, irrespective of the

ownership of GT USA, at all times during the Ten4 GT USA, or if GT USA is financially
unable to obtain a Letter of Credit (as defined below), then GT Americas, GT USA or the

ultimate parent of any other Equity Participants in GT USA, shall guarantee performance

(including finanoial and non-financial obligations) of GT USA's obligations under thrs

Agreement by issuing an irrevocable letter of credit or by obtaining a surety bond (each, a
"Letter of Credit"), in either case, ín substantially the form attached hereto as APPENDIX 8 or in
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such other form as may be reasonably agreed to by DSPC, provided that the Letter of Credit shall
at a minimum (i) be in an amount that is not less than Fifteen Million Dollars ($15,000,000), (ii)
have a term of trvo (2) years until GT USA provides evidence reasonably satisfactory to DSPC
that GT USA has inr¡ested at least One Hundred fifTy Million Dollars ($150,000,000) in capital
improvenents ât the Premises, and a tenn of one (l) thereafter, and (iii) be provided by a DSPC
approved United States financial institution; and provided, further, that the Letter of Credit shall
be perpefually renewed on the same tenns for the duration of the Terrn and in the event the Letter
of Credit is drawn upon during the Tenn, it shall be inrmediately replaced by GT Americas, OT
USA or the ultimate parent of any other Equity Participants in GT USA. In the event the Letter
of Credit is set tö expire in fewer than thi*y (30) days and DSPC has received a notice of non
extension from the issuer thereof, DSPC is hereby authorized to draw on the Letter of Credit as

cash collateral to secure the contingent obligations of GT USA under this Agreement and to
satisfy them as they become absolute and due; provided that DSPC shall account to GT USA for
any proceeds that are not so used. GT USA, GT Americas or the ultimate püent of any other
Equity Participants in GT USA, as applicant under the Letter of Credit, hereby agree to waive
arry challenge to a draw made by DSPC against the Letter of Credit based on a GT USA Defaulg
including, without limitation, failure to pay tlro Concession Fee or any other breach of this
Agreement. The foregoíng persons shall be jointly and severally liable for fulftlling the
obligations set forth in this AR.TICLE 14. Notwithstanding any provision ín this ARTICLE 14

to the contrary, DSPC hereby acknowledges ând agrees that no provision irr this ARTICLE 14 is

intended to prohibit or otherwise restrict GT USA's ability to dispute with DSPC whether a GT
USA Default or otler breach under this Agreement has occur¡ed that was the basis for drawing
on the Letter of Credit, which shall be subject to the dispute resolution procedures set forth in
ARTICLE 19 of this Agreement.

ARTICLE 15

LIÁ.BIL,ITY. AND INNEMNIFICATION

Section 15.1 Indemnitv

(a) GT USA shall indemnifir, protect, defend and save harmless DSPC
from and against all suits, actions, claims, demands, damages, losses, exponses and costs of
every kind and deseription (including attorneys' fees) to which DSPC may be subjected to by
reason of GT USA's or its officers, agents, representatives or employees, contractors, sub-
ponfractors, lessees or sublessees, customers, invitees or licensees or any of their employees,

contractors or agents ("CT..VSA, Re ') performance of the Pennitted
Operations or occupation or use of the Premises and Assets, including, without limitation, by
reason of injury to or death of persons, by reason of injury or damage to, or destruction of
property, or by failure to act in compliance with the Shipping Act, or any breach by GT USA
or an Affiliute of GT USA of this Agreement, regardless of whether such suits, actions,

demands, damages, losses, costs and expenses be against or sustained by DSPC or be against

or sustained by others to whom DSPC may become liable. For the avoidance of doubt, GT
USA shall have the obligation to indemnifr, protect, defend and save h¿rmless DSPC frorn
and against all suits, actions, claims, demands, damages, losses, expenses and costs of every
kind and description to which DSPC may be subjected to due to third-party challenges to the

legality or enforceability of this Agreement or the transactions contemplated herein relating
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to open access to the Port by GT USA, claims under the Shipping Act or any other claim
relating to open access, but excluding any challenge based on the approval and

implementation of this Agreernent's failure to comply with Chapter 87 of Title 29 or other
applicable law" GT USA's indemnity obligations under this Section 15.1 are in addition to

GT USA's indenrnity obligations provided in Section 6,1(c), Sectíon 6.7 and ARTICLE i6,
Carrying any insurance policy, including inadequate or deficient policies, or failing to carry
the insurance required under this Agreement shall. in no way absolve or release GT USA
from its obligations under this ARTICLE i5.

(b) DSPC shall indernnifu, protect, defend and save harmless GT USA
from and against all suits, actions, claims, demands, damages, losses, expenses and costs of
every kind and description to which GT USA may be subjected by reason of injury to or
death of persons or by reason of injury or damage to, or destruction of property of any
person, firm or corporation occasioned wholly or in'part by any negligent act or omission of
DSPC or its offrcers, agents, representatives or ernployees, or any breach by DSPC of this
Àgreement. For the avoidance of dsubt, DSPC shall have the obligation to indemnify,
protect, defend and ssve hanniess GT USA from and against all suits, actions, claims,
demands, damages, losses, expenses and costs of every kind ¿nd description to which GT
USA may be subject to due to third-party challenges to the legalþ or enfo¡ceability of this
Agreement or the transâctio¡s contemplated herein as against GÏ'USA bæed on the approval
and implementation of this Agreement's failure to comply with Chapter 87 of Title 29 or
other applicable law.

Section 15.2 Lienq

GT USÂ shall defend, indernnifu and hold harmless DSPC against all liens and charges

of any kind or râture that may al any time be established against the Premises or any
improvements tlereon or any part thereof or atry Assets as a consequence of any act or omission
of GT USA or any GT USA Responsible Persens.

Section 15.3 Defensc Aeninst Suits

GT USA shall promptly pay any and all costs or expenses (including consulfant fees and

attorneys' f'ees) that may be incurred by DSPC as well as any judgments or decrees in favor of
DSPC:

(a) In enforcing any obligatio¡s of GT USA under the covenants, terms or
provisions of this Agreement;

(b) In obtaining possession of the Premises as the resr¡lt of any termination
of this Agreement by DSPC following a default by GT USA;

(c) In defending any suit or proceeding brought against DSPC for the

violation by GT USA or any GT USA Responsible Perso¡s of any Law;

(d) In defending any action or suit for damages besause of auy failure,
neglect or defâult on the part of GT USA in conneetion with the performance of its
obligations u¡der this Agreement; and
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(e) Resulting from claims asserted by any GT USA Responsible Persons

irrespective of the negligence or other fault of DSPC.

Section 15.4 Notice of Damase or Iniurv

In the event ofan event or series ofrelated events causing death, se¡ious injury to petsons

or damage to property :on th€ Premises, including to the propefi.y of others on the Premises,

reasonably estimatecl to exceed Five Hundred Thousand Dollars ($500,000), GT USA shall
promptly notify DSPC in writing and shall promptly thereafter furnish to DSPC copies of all
factual reports and factual portions of any other reports given to GT USA's insurance car¡ier or

ca:riers or any Governmental Authority and any additional information regarding such event
required by DSPC.

Section 15.5 Sulvival

The obligations .and responsibilities of GT USA set forth in this ARTICLE 15 shall
survive the Expiration Date or Termination Date, as applicable.

ARTICLE 16

ENVTRONMENTAL AND SAX'ETY MATTERS

Section 16.I,ÇT, üsffS, ResÞo+s¡bilifi-e.p"

(a) GT USA shall ascertain and comply with all Environmental Laws

related to GT USA's performance of its obligations pursuant to this Agreement and/or GT
USA's use and occupancy of the Premises. GT USA shall keep up+o-date records at the
Premises of all environmental permits and compliance with all regulatory requirements and
give DSPC access to said records upon re¿u¡onable request.

(b) GT USA shall establish and maintain a program of compliance with all
applicable Environmental Laws, and shall deliver to DSPC a copy of any printed or
electronic data setting forth GT USA's program of compliance, as well as any modifications
or revisions to said program during the Term. GT shall have and maintain emergency
restr)onse and environmental management plans, a Spill Prevention Control and

Countenneasure Plan, up-to-date plans for oil/hazmat spill response, heavy weather
preparedness, including a high wind plan for cranes and sirnilar equiprnent, facility
evacuation, and fire and lif,e safety response and such other emergency r€sponse and

environmental management plans as DSPC may require, and a dust conhol and air emissions

plan. GT shall maintain all fire suppression and life safety systems in compliance with
applicable Laws.

(c) GT USA shall, and shall require its lessees and sublessees to, apply for
and maintain all applicable federal, state, and local permits required by Environmental taws,
and shall take reasonable measures to ensure that all GT USA Responsible Persons and any
other entrants upon the Premises (other than employees or representatives of DSPC) comply
with all applicable Environmental Laws.

(d) GT USA shall monitor the compliance of all GT USA Responsible
Persons and any other entrants upon the Premises (other than employees or representatives of
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DSPC) with Environmental Laws and shall use its reasonable best efforts to halt, report,

address, mitigate, rernediate, and correct any incident of non-compliance as required by
Environmental Laws.

(e) GT USA shalì not câuse or permit any Hazardous Materials to be

generatecl, treated or stored on or about :the Premises or transf€rred to the Premises, in
contravention of any Environmental Laws.

(Ð GT USA shall comply, and shall require all GT USA Responsible

Persons and other entrants to the Portto comply with all permits that apply to the Premises o¡

operations at the Port.

Section 16.2 Exrqtinq Condi{i,o+q, 12Q%a-Thtgfiholf, and Monifo.fins Costs

(a) Except as otherwise provided in this Agreement, DSPC shall be liable

for any environmental oonditions existing at the Premises as of the date of this Agreernent,
other than relating to the Pigeon Point Properfy, and such conditions s-hall be referred to as an

"ffiin& '.

(b) Notwithst¿nding subsection (a) above, GT USA shall be responsible for
any costs for Environmental Remediation at the Premises arising from Existing Conditions
that result in an increase up to twenty percent (20%) in excess of the Industry Standard Costs

for the DelawareÆhiladelphia region æ of the date such Environment¿l Remediation is

undertaken (the "j?S%-lkshgl"d"). In the event the 120% Th¡eshold is exceeded, and such

increased costs are due solely to Environmental Remediation of Existing Conditions, neither

Parry shall be automaticalty liable for any costs in excess of the 120% Threshold. In such

oase, the Parties shall enter into a mulual review in good faith to determine a fair and

equitabie resolution, which may include how to equitably revise GT USA's operational and

capiøl expenditure obligations under this Agreement (a "lvï . Br,rYir m al.8' i ) to
account for the increased costs that would be incurred in connection with the continued
development by GT USA. In the event the parties cannot come to an agrÊement after any

Mutual Environmental Review required underthe tems of ARTICLE 16, the Parties shall
follow the dispute resolution procedures set forth in ARTICLE 19 to establish a fair and

equitable resolution with the arbihator or court considering such factors as he, she or it shall
determine, including, without limitation, the Concession Fees that have been paid or are to be

paid to DSPC, the revenue to GT USA based on curr€nt volumes and GT USA's capital
expenditure requirements under this Agreement to determine whether and how to proceed

with the proposed development.

(c) DSPC agrees that solely to the extent it is able to recover insurance

proceeds frorn the Beazley Insurance Poliey for unknown conditions at Edgernoor, DSPC

shall apply such proceeds to cover any costs related to Existing Conditions that GT USA
would otherwise be responsible for pusuant to subsection (b) above, Nothing in this
subsection (c) shall be deemed to be a waiver of the Mutual Environmental Review required
after the 120% Threshold has been reached.
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(d) The Parties further agree that, notwithstanding an¡hing to the conffary
herein, in the event that GT USA plans to disturb any pofiion of the Premises that could

result in incrcased development costs or other liabilit¡r or mitigation obligation arising from
an Existìng Condition, GT USA agrees to coordinate with DSPC, prior to any such

dishrbance, to reformulate the development plan to mitigate environrnental, operational and

fïnancial costs to all Parties to the greatest extent possible. If DSPC's prior written consent
has not been obtained for an improvement or change which could trigger a Mutual
Environment¿l Review or any other liability or mitigation obligaúon relating to an Existing
Condition, GT USA shall be responsible for any costs, including remediation and mitigation
expenses, for or related to correction or abatement of any Existing Condition in connection
with specific activity.

(e) Notwithstanding subsection (a) above, GT USA further agrees (i) to
assume any environmental related monitoring costs, whether now or hereafter existing, at the

Erristing Port as of the Commencement Date and (ii) to assume any environmental related

monitoring costs, whether now or hereafter existing, at Edgemoor upon the commencement
of construction by GT USA at Edgemoor but no later than the Outside Construction Date.

(Ð Notwithstanding subsection (a) above, in the event DSPC is required to
spend more than the Concession Fee Differential in any calendar year in connection with the

investigation, testing, feasibility study, risk assessmenl, treatment, removal, disposal, reuse,

handling, transport, clean up, remediation, containrnent, capping, encapsulating, mitigation,
or monitoring of any Non-Development Related Existing Conditions, the parties shall enter

into a tr¿utuã Enviionmental Review to deterrnine how these additional costs should be

handted. In the event the parties cannot come to agreÊment after any Mutual Envirorunental
Review, the Parties shalt follow the dispute resolution procedures seJ forth in ARTICLE 19

fo establish a fair and equitable resolution with the arbitrator or court considering such

factors as he, she or it shall determine, including without limitation, the Concession Fees that
have been paid or are to be paid to DSPC, the revenue to GT USA based on cuffent volumes

and GT USA's capital expenditure requirements under this Agreernent to determine whether

and how to proceed with the proposed development.

Section 16.3 Notification of Potential Liability llriseerinsrEvent

. Within fîve (5) Business Days of receipt, or immediately in the case of an imminent or
substantial endangerment to human health or the environment, each party hereto shall notifu and
provide the other parfy copies of all material, written notices, demands, lawsuits, or other
correspondence relating to the following:

(a) The violation of any Environmental Law affecting the Premises, the use

of the Premises or the Port;

(b) Any enforcement action relating to Environmental Laws affecting the

Premises, the use of the Premises or the Port undertaken by any federal, state, or local
governrnental agency, or âny private p?"rty;
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(c) The institution of any lawsuit relating to Environmental Laws affecting
the Premises, the use of the Premises or the Port by any govemmental entity or any private
party; or

(d) The service of a potentially responsible party demand letter covering
environrnental issues relating to the Premises, the use of the Premises or the Port from any
private or governmental parry.

Section 16.4 Coordination with DSPC

In the event of any incident of non-compliance with Environment¿l Laws respecting the

Premises that is reportable to a regulatory agency pursuant to Environmental Laws, GT USA
shall:

(a) Immedìately deliver to DSPC (at address in Section 21.2) a copy of any
report regarding suoh incident submitted to any regulatory agency; and

(b) Cooperate witå DSFC or its designated agents or contractols with
respect to âny investigation of such reportable incident.

Section 16.5 Liebilítv and Indempiñ.c{tipn fo{.Çg{fßir,r Environmental Mnttefp

(a) GT USA shall conduct and complete all Response Actions necessary to
correct any violation of Enviønmental Laws on, from, or affecting the Prernises arising fron
any GT USA Contaminatisn, but excluding any Non-Development Related Existing
Conditions, in accordance with Environmental Laws.

(b) DSPC shall conduct and complete all Response Actions necessary to
corect any violation of Environmental Laws on, from, or affecting the Premises arising *om
any Non-Development Related Exísting Condition, but excluding any GT USA
Contamination.

(c) GT USA accepts responsibility for all environrnent¿l liabilities arising
from any GT USA Contamination resulting from and during its operation at the Premises and

except as s€t forth in Section 16.2, or as could otherwise result from a Muhal Environmentâl
Review-

(d) DSPC accepts responsibility for all environment¿l liabilities arising
from any Non-Dovelopment Related Existing Condition, except as set forth in Section 16.2,

or as could other$'ise result from a Mutual Enviromnental Review.

(e) GT USA shall defend, indemnifu, and hold harmless DSPC from and

against all claims, lawsuits brought or f.lreatened, government orders, demands, penalties,

fines, liabilities, damages, costs, or expenses of whateve¡ kind or nature, known or unknown,
contingent or otherwise, including, without limitation, attorney's and consultant fees,

investigation and laboratory fees, court costs, and litigation expenses, arising out ofor in a¡ry

way related to (i) GT USA Contamination or (ii) any violation of Ënvironmental Laws on,
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f¡om, or affecting the Premises or commitfed by GT USA Responsible Persons on or
affecting the Port.

(f) DSPC shall defend, indemni$r, and hold harmless GT USA f¡om and

against all claims, lawsuits brought or threatened, government orders, demands, penalties,

fines, liabilities, damages, costs, or expenses of whatever kind or nâture, known or unknown,
contingent or otherwise, including, without limitation, attorney's and consultant fees,

investigation and laboratory fees, oourt costs, and litigation expenses, arising out ofor in any

way related to any Non-Development Related Existing Conditions.

(g) Without limiting its obligatioRs under any other section of tlús
Agreement, GT USA shall be solely and completely responsible for responding to and

complying with any administrative order, request or demand relating to potenlial or actual

violations sf Environmental Laws relating to GT USA Contamination, where such order,

request or demand nilnes GT USA alone, or names both GT USA and DSPC. The

responsibility conferred under tlis section includes but is not limited to responding to any
such order, request or demand and defending against any assertion of DSPC's frnancial

responsibility or individual duty to perform. GT USA shall assume any liabilities or
responsibilities which are assessed against DSPC in any action described under this
subsection (g). Notwithstanding any provisions of this Section 16.5, DSPC retains the right to
defend itself in any action or actions which are based upon or in any way related to GT USA
Contamination. In any such defense of itself, DSPC shall select its own counsel, at GT
USA's expense.

Section 16.6 Piseon Point OptÍoE

If GT USA shall cause DSPC to exercise its option to acquire the Pigeon Point Properly,

GT USA shall assume all environment¿l monitoring costs for such property and shall be

responsible for, and shall indemnifu and hold ÞSPC hannless fronr, all costs at or arising from
the Pigeon Point Property, regardless of whether or not such costs relate to existing
environmental conditions at the Pigeon Point Property.

Section 16.? Insnection bv D$PC

DSPC shall have the right, at reasonable times and upon reasonable prior notice or
immediatd in the case of an imminent or subslåntial endangerment to human health or the

envi¡onment, to inspect the Premises in order to veri$r compliance with this ,A.RTICLE 16 and to

inspect all records that GT USA maintains as required by Environmental Laws and this
ARTICLE 16.

Section 1"6.8 YCP Aereement

DSPC and DNREC are parties to that certain Voluntary Clean-Up Program Agreement
dated September 22,2017 (the "VCP Agreement"). As of the datehereof no work has been
performed under the VCP Agreement. DSPC and CT USA agree to work together to üansition
the Existing Port to a brownfield site pursuant to 7 Del. C. $ 9121 et. seq. Upon such transition,
DSPC shall withdraw from the VCP Agreement. Nothing herein shall be conshued to modify
the allocation of environmental liability between the Parties as set forth in this Article 16 or to
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require DSPC to remain in the VCP Agreement if DNREC determines that GT USA cannot
convert the Existing Port to a brownfield site.

Section 16,9 Ëgqyiyal

The obligations and responsibilities set forth in ARTICLE 16 shall survive the expiration
or âny earlier termination of this Agreement.

ARTICLE T7
TRANSITIOìi AND ITANDBACK PROCEDURES

Section 17,1 ïransition

During the last twelve (12) months of the Term, GT USA shall cooperate with DSPC and

any proposed subsequent tenant or operator of the Premises identified by DSPC to ensw.e the
orderly transition of the Premises upon the Expiration Date, including, without limitation,
providing tours to, participating in transition meetings with, and providing relevant non-
confîdential information to, DSPC or such subsequent tenant upon the reasonable request of
DSPC-

Section 17.2 Handbsck Resuirem€nts

(a) General. A.t the earlier of the Expiration Date or Termination Date
(colleetìvely for this ARTICLE 17, "ll.andbggk-Da!g"), GT USA shall retum tle P¡emises
ând, in additio4 transfer, remove or sellthe Assets to DSPC as provided in this ARTICLE 17

(:Easdbê*').

(b) Premises. On the Handback Date, GT USA shall return the Premises to
DSPC, free and slear of all encumbrances, in accordance with the terms of this ARTTCLE 17.

(c) Assets. On or following the Handback Date, GT USA shall convey
title to any Original Assets conveyed to GT USA, free and clear of all encurnbrances" ât no
additional cost to DSPC. GT USA shall, at DSPC's sole discretion, and in accordance wíth
Section 2.8 of this Agreement, (i) convey the After-Acquired Assets, free and clear of all
encumbrances, to DSPC in accordance with Section 17.9 below; or (b) remove After-
Acquired Assets from the Premises at GT USA's expense.

(d) Minimum Condifion" On the Handback Dafe, the Premises and the
Assets (to the extont that DSPC has designated such Assets for purchase) shall meet lhe
Minimum Condition.

(e) Obligâtiog fo in.resi. Provided the Basic Condition is met, GT USA
shall have no obligation to invest capital in the Premises in the last fifteen (15) ¡rears of the

Term without DSPC's consent to repurchase such capital expenditure at the market value at

the expiration of the Term.
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Section 17.3 HandbackActivities

(a) Within the period between thiffy (30) urd twenty-four (24) months
prior to the scheduled Handback Date, as such ÉIandback Date may be extended ("Handhæk
Engineçl$-plpction Date"), each Party hereto shall appoint an engineering team (which may
include an engineering consultant engaged by each party hereto at its sole cost) to serve as

each of such Party's Handback engineerirtg team (each, a "l ). The

Parties shall jointly appoint an Independent Engineer within thirty (30) days after the

appointments of the Handback Engineers.

(b) Both Handback Engineers, at the sole cost and expense of each Parly,

shall inspect the Premises and any Assets being uansferred to DSPC under this ARTICLB
17, no later than two (2) months after the }landback Engineer Selection Date, and jointly
certifu to the condition of the Premises, and any applicable Assets no later than thirty (30)

days after such joint inspection ("lqitiû1.Þispe"c.'tiq$;"ßËp"p,Í,) and propose a joint plan, if
applicable, to bring the condition of the Premises, and any applicable Assets, to at least the

Minimum Condition no later than forty (40) days after such joint inspection ("Hg.nslbggk

Plan"). The Handback Plan shaìl speeifu particular repairs, replacements and other work
required to bring the condition of the Pr,emises, and any applicable Assets, to at least the

Minimum Condition ("ßCln¡þte!CIg$-Wgrk1'). If the two Handback Engineers, cooperating
in good faith with one another, are unable to comply with this ARTICLE 17, then either
Parfy shall have the right to lequirê, upon notice to the other Party, that the Independent
Engineer resolve any dispute botween Handback Engineers, and the Independent Engineer's
resolution of any such dispute shall be binding on the Parties. The Independent Engineer

shall deliver copies of its .repofs and resoiutions to both GT USA and DSPC within thirty
(30) days ofsuch notice.

(c) The activities to be perfonned by the Handback Engineers and/or

Independent Engineer, as applicable, pursuant to this ARTICLE 17 shall include the

following, and the Parties shall fully cooperate with each other, and the Independent
Enginoer, if applicable, in such regard, including providing such documentation and making
the Premises, and any applicab-le Assets, available for such inspections:

(i) examination of maintenance records and all "as-built" drawings,
plans, other drawings, specifications and models prepared in connection with any Leasehold
Improvements and otherwise applicable to the Premises;

(iÐ preparation of a detailed Initial Inspection Report;

(iiD examination of maintenance facilities and documentation; and

(iv), follow-up inspections and reviews of the completion and quality of
the Reinstatement Work, and progress reports delivered to DSPC and GT USA at least every
month and at such other times set forth for the completion of the stages of Reinstatement Work
in the Reinstatement Schedule, which specify (A) whether the Reinstatement Work is proceeding

in accordance with the Reinsøtement Schedule, (B) any deficiencies in the Reinstatement Work
or Reinstatement Schedule, (C) any key issues affecting the completion of the Reinstatement

t844
I 845
1846
t847
I 848
I 849
I 850
185 i
t852
1 853
1854
I 855
I 856
i 857
I 858
I 859

1860
I 86t
1862
lB63
I 864

I 865
1 866
1867

I 868

I 869

I 870
1871

r872
t873
r874
r 875

48



1876 Work, and (D) an assessment of the completion level of and estimation of time to complete the

1877 Reinstatement'Wo¡k.
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(d) All furniture, furnishings, computers, telephones, office supplies and
silnila¡ property used to operate the Port by GT USA shatl become the properly of DSPC, at
no adclitional cost, upon the earlier of the Expiration Date or Termination Date, provided,
however, at DSPC's option, any item of such property shall remain the property of GT USA,
and GT USA shall, at its expense, remove any such property that remains the property of GT
USA no later than sixty (60) days following the earlier of the Termination Date or Expiration
Date, and shaìl repair any damage caused by such removal.

Section 1 7.4 Reins{atement Schedule fl nd Fq"timated.Rgi{rstatement Çostq

(a) lVithin one hundred and twenty (120) days afterreceipt ofa copy ofthe
Handback Plan, GT USA will provide to DSPC a report (the '!$igse !-a}â41') setting
out:

(Ð GT USA's proposals as to the Reinstatement Work;

(iù GT USA's proposals as to the schedule for the carrying out of the

Reinstatement Work, which shall be completed within ttree (3) months prior to the Handlack
Date (the "Reinstatement Schedule"); *d

(iiÐ the Estimated Reinstatement Costs*

(b) DSPC and, if applicable, the Independent Engineer may, within sixty
(60) days after receipt of the Reinstatement Plan, by notice to GT USA, make reasonable

objections to GT USA's proposals concerning any or all of the Reinstatement Work, the
Reinstatement Schedule and the Estimated Reinstatement Costs as set out in GT USA's
report ('IDSPC's Objection Notice"). DSPC's Objection Notice shall give details of both the
grounds for such objection and DSPC's and, if applicable, the Independent Engineer's,
proposals conceming the Reinstatement Work and Reinstâtement Schedule and its estimate

of the Estimated Reinstatement Costs.

(.) Upon agreement, through the Independent Engineers and/or ËIandback

Engineers, on the Reinstatement Work, the Reinstatement Schedule aqd the Estimated
Reinstatement Costs, GT USA will earry out, or arrange for the carrying out of, the

Reinstatement Work in accordance with the Reinsøternent Schedule, in each case at its own
cost notwithstanding that the actual cost of the Reinstatement rü/ork ("ßgiTtsf4te$gg!-goslg")
may be higirer than the Estimated Reinstâtement Costs.

(d) The agreement of DSPC to any Reinstatement Work, Reinslatement
Schedule or Estimated Reinstatement Costs, the particip¿tion of DSPC in the Initial
Inspection Report or the Handback Plan, or the complete or partial carrying out of the
Reinstatement Work (whether revised or otherwise) will not relieve or absolve GT USA
fiom:

(i) its obligation to undertake the Reimbursement Work;t9t3
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(iÐ its obligation to provide the Handback Guaranty; or

(iiÐ any obligation to conduct a¡y other inspection or perform any

other work in accordance with, or to otherwise comply with, its obligations under this
Agreement.

(e) GT USA shail ensure on or before the Handback Date that the Basic

Conditions are satisfied with respect to any Reinstatement 'lVork and that all contractors

carrying out the Reinstatement Work provide a two (2) year \¡rarranty concerning such work,
or, if unavailable at commercially reasonable prices, such warranty as may be reasonably

available in the markeþlaoe, such warranties exp:essly transfening to DSFC or any

successor tenant or operator of the Premises designated by DSPC.

Section 17.5 Hnndback Guaraqfy

(a) Within seven (7) days after delivery of the Reinstatement Plan to
DSPC, GT USA shall provide DSPC a Handback Guaranty, which DSPC may draw upon in
accordance with Section 17.5(b) below. If DSPC's Handback Engineer or, if applicable, the

Independent Engineer, certifies to the substantial completion of a defured stage of the

Reinstatement lVork, as defined in the Reinstâtement Schedule, then GT USA may provide a

replacement Handback Guar.anty to DSPC covering only the agreed upon Estimated
Reinstatement Costs remaining, uncertified Reinstatement Work, and the previously

delivered Handback Cuaranty shall be refunded to GT USA.

(b) lf either (Ð the Reinstatement Work is not certified to as substantially
complete by DSPC's Handback Engineer or, if applicabie, the Independent Engineer, within
the time set forth in the Reinstatement Schedule, and in all cases, prior to the Handback Date,
or (ii) GT USA does not renerry the Handback Guaranfy within ten (10) days prior to its
termination if the Reinstatement Work is not completed by the Handback Date, as

determined by ÞSPC's Handback Engineer or, if applicable, the Independent Engineer, then,

in addition to all other remedies available to DSPC, including, without limitation, seeking
damages for interfêrence with DSPC's re-use of the Premises or other DSPC properly sr GT'

USA's liabilities as a holdover tenant, DSPC shall have the option, in its sole discretion, to
elect to draw upon and retain the Handback Guaranty in such amount that DSPC reasonably
determines equals amounts needed to cornplete or repair properly the Reinstatement llork
not so certified plus a reasonable estimation of DSPC's actual overhead and administration
costs reasonably likely to be incurred in connection with performing such work.

Section 17.6 FÍnal Har,rdþack

Any Handback Guaranty remaining shall be refunded to GT USA at such time that
DSPC's Handback Engineer or, if applicable, the Independent Engineer certifies to the frnal
completion of the Reinstatement'Work.

Section 1?.7 Contract Closure Environmental å.ctiyities

(a) Preoaration of Plan for Çontract Closure Environmenfal AcJivities.
One (1) year prior to the Expiration Date or promptþ upon notice of termination or a partial
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recapture of a portion of the Premises pursuant to this Agreement, GT USA shall prepar:e a

closure plan for conducting the Contract Closure Environmental Activitjes with respect to the

Premises or such portion of the Premises upon a partial recapture, as applicable. GT USA
shall submit the closure plan to DSPC.

(b) GT USA
shall perfonn or cause to all necessary to ensure that the Contact
Closure Environmental Activities have been completed to the extent feasible prior to the

Handback Datg including final inspection and testing, and shall provide to DSPC

documentary evidence that the condition of the Premises satisfies the requirements under this
ARTICLE 17. GT USA, at its own expônse, shall repair any damage to the Premises or other
DSPC property caused by such work.

(c) Survival. If GT USA does not complete the work under this
ARTICLE l? in a manner which leaves the Premises (or portion of the Premises in the case

of a partial recapture) in the condition required hereunder, then GT USA's obligations under
this ARTICLE 17 shall survive the scheduled Handback Date until completed. The survival
of GT USA's obligations to complete any required Response Àction or the Contract Closure
Environmental Activities shall not relieve GT USA of any other legal liabilities owed to
DSPC, including, without limitatisn, damages for interference with DSPC's re-use of the

Premises or other DSPC property or G'I'USA's liabilities as a holdover tenant. DSPC shall
grant GT USA all access and other cooperation reasonably necessary for GT USA to comply
with îhese provisions.

Section 17.8 Storase Tanl{s

During the Term, DSPC may elect" by written notice to GT USA, given at any time
during the period that is at least sixty (60) days, before the Expiration Date or in the event the
Handback Date occurs as a result of the exerciso of a termination right by a party under this
Agreement, within thirfy (30) days after the Termination Date, to require GT USA either (a) to
remove any above ground storage tanks installed by CT USA on the Premises at the Handback
Date, or (b) to leave any above ground storage tanks in place in operating condition. If DSPC
gives notice of election to GT USA, GT USA shall handle the storage tanks in accordance with
DSPC's intention as stated in its notice to GT USA. If no notice of election is given to GT USA,
CT USA shall remove said storage tanla in accordance with Envuonmental Law. Any storage
tanks installed by GT USA during the term shall be above-ground only, shall contain its own
secondary confinement system and shall be in compliance with all Environmental Laws.

Section 17.9 DSPC'¡ Purchnse Ontion

(a) General. Not less than two (2) years prior to the Expiration Date or if
this Agreement is terminated, to the extent feasible, prior to the Telmination Date, GT USA
shall notiSr DSPC of DSPC's option to purchase any After-Acquired Assets (including

equipment, etc. but excluding any then-operational Original Assets and any pre-existing or
newly constmcted buildings or improvements on the Premises which shall revert
automatically to DSPC at no cost to DSPC) then owned by GT USA in an amount equal to
the Buy-Out Value applicable to such Asset(s) as of the Expiration or Termination Date;

provided that" in the event of an earþ termination of this Agreement, such notice may be

5l



1995
I996
1,997

1998
ï999
2000
2001
20a2
2AA3

2004
2405
200¡6

given up to sixty (60) days after such tennination. In the event DSPC so exercises its option
to purchase any of the After-Acquired Assets, the purchase thereof shall be effective as of the
Expiration Date (or in the event of eariy tenninatio¡ of this Agreement, effective within
thifry (30) days after DSPC's election to purchase one or more of such After-Acquired
Assets), with DSPC to pây the Buy-Out Value in immediately available funds on the

effective date. Unless DSPC has already consented to repurchase my Asset as provided in
this ARTICLE 11, DSPC shall have the right, in its sole discretion to select which Asset(s) it
would like to pwchase upon under this Section 17.9. Notwithstanding the foregoing, if
termi¡ation of this Agreement is due to a DSPC Default, the After-Acquired Assets
purchased by GT USA shall remain the properly of GT USA after termination of this
Agreement and shall be removed at GT USA's expense within sixty (60) days of sueh

Temrination Date a;rd only the Original Assots shall be returned to DSPC.

(b) Finihâsq:....;{grpe$¡enl Within thirty (30) days after DSPC's election
notice, the Farties shall enter into a purchase agreernent customary for such types of'
transactions, which purchase agreement shall include: (i) the effective date of the purchase;

(ii) GT USA's duty to maintain sucb Asset(s) in good working order and condition until such

date; (iii) DSPC's right to terminate the purchase agreement in the event of a mateiial
adyerse change in the condition ofthe subjecl Asset(s) prior to such date; (iv) a provision that
the pwchase price of the subject Asset(s) shall equal the Buy-Out Value applicable to the

subject Asset(s), as the case rnay be (and to the extent that the Buy-Ort Value has not been

determined within such 30-day period, it shall be determined consistent with the Buy-Out
Value procedurcs in Section 17.9(c)), and such other custornary terms and conditions,
including, without limitation, any requirements of applicable Laws in effect at the time.

(c) qetèrrai$ãiiÕn of Buv-Out Val!ê. The "E![&Q¡LYdUe" shall be

determined as set forth in this Section 17.9(c).

(Ð The Buy-Out Value shall equal, for any given date, the fair market
value of the subject Asset(s) as of such date, as determined pursuânt to a written appraisal by an

Independent Apprai ser.

(iÐ If the Parties fail to agree upon such a single Independent
Appraiser within sixty (60) days after a Parly requests the appointment thererr{ then each Party
shall appoint an appraiser (the "F.¿rrJ¿.Appoinæd A s ') and give the other Party written
noiice of the name thereof; with such notice to be provided not later than fifteen (i5) days

fo'llowing reeeipt of the other Party's notice with respect thereto. If either Party shall not have

notified the other in writing of the appointraent of its Party-Appointed Appraiser in accordance

with the foregoing, then the other Parby shall be authorized to appoint a Party-Appointed
Appraiser on such party's behalf. Each of the two Party-Appointed Appraisers shall then, within
sixty (60) days, {ïle in writing with each Party its detennination of the fair market value of the

subject Asset(s) as of sueh applicable date. Neither Party shall be entitled to challenge the

deterrnination of the fair market value. Any vacancy shall be filled by the party who made the

original appointment.

(iii) If such two written appraisals assign a fair market value of the
Asset(s) that is within 10% of one another, then the average of such two fair market vaiue
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determinations shall be deemed the Buy-Out Value, which shall control for all applicable
purposes under this Agreement.

(iv) If such two written appraisals assign a fair market value of the
Asset(s), that differs by more than I0% of one another, the two Party-Appointed Appraisers shall
then appoint a third Independent dppraiser within thirty (30) days after the two Party-Appointed
Appraisers determination of fair market value of the Asset(s). If the two Party-Appointed
Appraisers so chosen shall be unable to agree upon the third Independent Appraiser within such

thirty ¡39¡ days, the parties may file a petìti'on with the American Arbitration Association in
Wilmington, Delaware ("AAA") solely for the purpose of selecting a third appraiser who meets

the qualifications stated above. Within sixty (60) days after the appointrnent of the third
Independent Appraiser, the third lndependent Appraiser shall frle in writing with DSPC and GT
USA its determination concerning the fair market value of the subject Asset(s) as of such

applicable date, and the average of (A) the third Independent Appraiser's faìr market value
determination, and (B) the fair market value determination by the one of the two Parfy-
Appointed Appraisers who is closest numerically to the fair market value determination of the
third Independent Appraiser, shall be deemed the Buy.Out Value, and neither Party shall be

entitled to challenge such deter-mination of the Buy-Out Value, which shall conhol for all
applicable purposes under this Agreoment.

(v) Each Party shall pay the costs and'expenses of the Party-Appointed
Appraiser appointed by it or,on its behal{ together with 507¡ of the costs and expenses of the
third Independent Appraiser. In the event of a single Independent Appraiser, each Farty shall
pay 50o/o ofthe costs aad expenses ofsuch single Independent Appraiser.

ARTICLE 18

LEASE$pLD MoBrçaGaS

Section 1S.1 ,Len-sebo ,Mo

The rights of GT USA to finance and mortgage the Premises, the membership interests in
GT USA, this Agreement, the After-Acquired Assets, the Leasehold lmprovements and/or the
operations under this Agreemenl are governed solely by the following provisions in this Section
18. Notwithstandin¿ anything herein to the contrary, GT USA agrees that it shall not mortgage,
pledge or otherwise encumber the Original Assets.

Section 18.2 DSPC'g Securitv hterest in the Assets

To secure the payment of all rentals and other sums of money becoming due from GT
USA, DSPC shall have, and GT USA grants to DSPC, a security interest on the Assets now or
hereafter located at the Premises. GT USA hereby authorizes DSPC to take any actions
necessary to perfect such security interest, Notw,ithstanding the foregoing, provided that GT
USA is not in default under this Agreernent, DSPC agrees that its security interest in the After-
Acquired Assets shall be automatically subordinated to any Leasehold Mortgagee. DSPC further
agrees that, if so requested by any Leasehold Morlgagee, DSPC shall subordinate its security
interest in the After-Acquired Assets by signing and delivering to the Leasehold Mortgagee a

written agreement to subordinate such security interest, in form and substance reasonably

acceptable to DSPC; provided, however, that in no event shall DSPC be required by such
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Leasehold Mofigagee to undertake any obligation$ or responsibility to the Leasehold Mortgagee
other than as set forth herein.

Section 18.3 GT USAts iighit¡ ilfbft asé

GT USA may, at any time and from time to time, witÌr wriuen notice to DSPC but
without obtaining DSPC's consent, hypothecate, mortgage, grant or pledge its right, title or
interest in the Premises, the membership interests in GT USA, this Agreement, and/or the

Leasehold Improvements to any leasehold mortgagee ("Leasehold Moftgagee") as security for
the repayment of any indebtedness incurred by GT USA, the proceeds of which shall be used

solely for the Initial Payment, the purchase of Assets, the construction of Leasehold

Improvements and the general development and operation of the Premises (each, a'Mortgage").
As used herein, the term "Leasehold Mortgagee" means any third-party U.S. fìnancial institution
or other domestic person or entity, unafüliated with GT US.{ or its Affiliates, that from time to
time provides arms-length secured financing to GT USA to be used solely as set forth above, and

any agent, security agent, collateral agent, indentue trustee, loan tr,ustee, loân participant or
participating or syndicated lenders involved in whole or in part in such financing, and their
respective representativÊs, successors and assigns. CT USA shall not enter into any Mortgage
where the term exceeds the Term of this Agreement. DSPC agrees to use its çommercially
reasonable effiorts to cooperate with GT USA in the effort to obtain financing from a Leasehold
Mortgagee by GT USA, provided that DSPC incurs no expense or liability.

Section 18.4 Notice to DSPC

If GT USA grants a Mortgage, it shall give notice of the same (including the name and

add¡ess of the Leasehold Mortgagee, as the case may be) to DSPC; provided, however, that the
failure to give such notice shall not constitute a GT USA Default but rather shall only have the

effect of relieving DSPC from any obligation to the Leasehold Mortgagee until such notice is
given. DSPC shall have no retroactive obligations to the Leasehold Mortgagee upon receipt of
notioe of the existence of such Leasehold Morlgagee. DSPC hereby consents to the recordation
of the interest of the Leasehold Mortgagee in the official records of New Castle County,
Delaware.

Section 18.5 Leasehold Mortgagee'Frotections

The Leasehold Mortgagee sh¿ll be entitled to the following rights and protections:

(a) A Leasehold Mortgagee shall have the right to do one, some or all of
the following things: (i) assign its Mortgage; (ii) enforce its Mortgago; (üi) acquire GT
USA's rights to this Agreement; (iv) take possession of and operafe the Leasehold
Improvements or the operations of CT USA under this Agreement; (v) assign, sublet or
transfer some ol' all of this Agreement and the rights relating to the Premises to a third party,
provided DSPC reasonably agrees to such third party; (vi) exercise any rights of GT USA
hereunder or with respect to this Agteement; or (vii) cause a receivet, reasonably acceptable

to DSPC, to be appointed to do any of the foregoing things. Upon acquisition of GT USA's
rights under this Agreement by a Lcaschold Mortgagee or any other third party who acquires

the same from or on behalf of the Leasehold Mortgagee, DSPC shall recognize the Leasehoid
Mortgagee or such other parfy (as the case may be) as GT USA's proper successor, and
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absent a default by strch Leasehold Mortgagee or third party, this Agreement shall remain in
full force and effect.

(b) Provided that DSPC has received proper witten notice of such

Leasehold Mortgagee, as a preeondition to DSPC exercising any rights or remedies as a
result of any real or alleged GT USA Default, DSPC shall deliver a duplicate copy of each

and every notice of default to the Leasehold Mortgagee concurrentþ with delivery of such

notice of defar¡lt to GT USA.

(c) The Leasehold Mortgagee shall have the same period of time after
receipt of a notice of defallt to remedy a GT USA Default, or cause the same to be remedied,

as is given to GT USA after GT USA's receipt of a notice of a GT USA Default, plus, in
each instance, the following additional time periods: (i) ten (10) days in the event of any
monetary-related ûT USA Default; and (ii) twenfy (20) days in the event of any non-

monetary-related GT USA Defaull; provided, however, that (a) such twenty (20) day period
shall be extended for the time reasonably required by the Leasehold Mortgagee to complete
such cure, including the time reasonably required for the Leasehold Mongagee to obtain
possession of the GT USA's leasehold interest in the Premises (the "Leasehold Estate"),
institute foreclosure pr.oceedings or otherwise perfect íts rigtrt to effect such cure, provided

that in no event shall such period.be extended for more than 120 days after GT USA's initial
receþ of notice of such default and (b) the Leasehold Mortgagee shall not be required to
cure any non-monetary Cf USe Default which cannot legally be cured (e.g., bankruptcy of
GT USA) by such Leasehold Mortgagee ('Non-Curable Defaults"). The Leasehold

Mortgagee shall have the right to substitute itself for GT USA and perform the duties of GT
USA hereunder or with res¡ect to this Agreement or the Leasehold Est¿te for purposes of
curing sush GT USA Default. DSPC expressly consents to such substitution, agrees to
âoc€pt such performance, and authorizes the Leasehold Mortgagee (and its respective
employees, agents, representatives or contraßtors) to enter upon the Premises to complete
suoh performance with atl of the rights and privileges of GT USA hereunder. DSPC shall not
têrminate this .{greement prior to expiration of the cure periods available to the Leasehold
Mortgagee as set forth above. Further, (l) neither the bankruptcy nor the insolvency of GT
USA shall be grounds for terminating this Agreement as long as the Concession Fees and all
other amounts payable by GT USA hereunder are paid by the Leasehold Mortgagee in
accordance with the terms hereof and the other obligations under this Agreement are

performed by the Leasehold Mortgagee in accordance with the terms hereof and (2) Non-
Curable Defaults shall be deemed waived by DSPC upon the Leasehold Mortgagee's
completion of foreclosure proceedings or othçr acquisition of the Leasehold Estate.

(d) If any GT USA Default under this Agreement cannot be cured by the
Leasehold Mortgagee without its obtaining possession of all or part of the Premises, then
such GT USA Default shall nonetheless be deemed cured if: (i) within sixty (60) days after
receiving notice from DSPC as set forth in subsection (b) above, a Leasehold Mortgagee
acqlires possession of the Premises, or commences appropriate judicial or nonjudicial
proceedings to obtain the same; (ii) the Leasehold Mortgagee is prosecuting any such
proceedings to completion with comrnercially reasonable diligence; and (iii) after gaining
possession thereof, the Leasehold Mortgagee performs all other obligations of CT USA
(other than in connection with Non-Curable Defaults) as and when the sâme are due in
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accordance with the terms of this Agreement. If the Leasehold Mortgagee is prohibited by
any process or injunction issued by any coufi or by reason ofany action of any court having
jurisdiction over any bankruptcy or insolvency proceeding involving GT USA, as the case

may be, from commencing or prosecuting the proceedings described above, then the sixty
(60) day period specified above for cornmencing such proceedings shall be extended for the
period of such prohibition.

(e) A Leasehold Mortgagee that does not directly hold an interest in the

Leasehold Estate, ü that holds a Mortgage, shall not have any obligation under this
Agreement prior to the time that suoh Leasehold Mortgagee obtains title to the Leasehold

Estate. Further, in the event that a Leasehold Mortgagee elects to (i) perform GT USA's
obligations under this Agreement, (ii) continuo GT USA's operations under this Agteement,

or (iii) acquire any portion of GT USA's right, title or interest in the Premises or under this
Agreement, then such Leasehold Mortgagee shall not have any personal liability to DSPC in
connection therewith, and DSFC"s sole recourse in the event of default by such Leasehold

Mortgãgeê shall be to execute against such Leasehold Mortgagee's interest in the Leasehold

Estate and the Leasehold Improvements. Moreover, any Leasehold Mortgagee or other party

who acquires the Leasehoid Estate pursuant to foreclosure or ân assignment in lieu of
foreclosure shall not be liable to perform any obligations hereunder to the extent the same are

incuned or accrue after sush Leasehold Mortgagee or other parfy no longer has ownership of
such Leasehold Estate.

(Ð DSPC shall not agfee to any material modification or amendment of
this Agreement and shall not âccept a surrender or termination of this Agreement outside the

terms of this Agreomenü in each such case, without the prior written consent of each

Leasehold Mortgagee.

(g) DSPC shall, within tw€nty (20) days after written request from GT
USA, or the existing Leasehold Mofigagêe, execute and deìiver thereto a certificate in
customary form or as oJherwise reasonably acceptable to DSPC to the effect that (i) DSPC

recognizes such entity as a Leasehold Mortgagee under this Agreement and (ii) will accord to
such entity all the rights and privileges of a Leasehold Mortgagee hereunder,

(h) DSPC shall not agrce to hy¡rothecate, mortgage, grant or pledge its
right, title or interest in the Premises, the Assets or the Leasehold Improvements þut
excluding DSPC's rights to the Concession Fees under the terms of this Agreement) withour
the prior written consent of GT USA aad each Leasehold Mortgagee, which consent shall not
be unreasonably withheld, conditioned or delayed.

ARTICI.E 19

DISPUTE RESOLUTION

Section 19.1 Disoute Ræoliition

The Pafiies shali attempt in good faitå to resolve a dispute arising out o{ relating to, or
in connection with this Agreement in the manner described in Section 10.8. If the attempt is
unsuccessfül, the Parties may pursue additional remedies as described below. Statements macle
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by representatives of the Parties during infornaal dispute resolution procedures in Section 10.8

shall be considered part of settlement negotiations and shall not be admissible in evidence in any

litigation proceeding without the mutual consent ofboth Parties.

Section I 9.2 üiúnute.S,p-sqlùtion Fraccdures

(a) 4rbitration in D.elaware Cbancery Court. If good faith negotiation
pursuant to Section 10.8 above is deemed unsuccessful, then if the dispute can be arbitrated
in the Court of Chancery of the State of Del¿ware pursuantto l0 DçI. C. $ 349, DSPC and

GT USA agree that the dispute will be so arbitrated-

(b) .IriÍig¿tio,+-in Delag&re Cûr¡r!. If the dispute cannot be arbitrated in the

Delaware Chancery, then eaoh of the Parties hereby eonseuts exclusively to the jurisdiction
of the Courts of the State of Delaware and of the United States District CCIurt for the District
of Delaware for all purposes in connection with any action or proceeding that arises from or
relates to this Agreement and agrees not tCI initiate any proceeding in any other jurisdiction,
court or tribunal. Each Party hereby waives any objection it might ha've to personal
jurisdiction of any such court and waives any rights it may have to personal service of
suûlmons" complain! or other process iu connection therewith, and agrees that service may

be made by registored or certified rnail addressed to it at the address provided in Section 21.2

hereof. Neither Par"ry hereto shall commence any action in any other coufi or ,attempt to
remove an action to any other court, it being agreed that any violation of this Section 19.2

may be specifically enforced by mandatory iqjunction because money damages wonld be an

inadequate remedy. GT Americas and Gulftainer also consent to jutisdiction of the Courts of
the State of Delaware and of the United States District Court for the District of Delaware for
purposes of this Agreement.

ARTTCLE 20
EMPTT0rrEES

Section 20.1 Union Emnloveep
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Section 20.2 Sgn'Tinior¡ Emnlovgfs,

(a) At least ten (10) days prior to the Commencement Date, GT USA shall
make written offers for employrnent to all non-unionized DSPC employees at substantially
similar compensâtion (considering base compensation/wages and benefits as a whole) a.s

their respective compensation at the time of such offe¡ and for a period of not less than
twelve (t2) months following the Commencement Date, subject to GT USA's right to
terminate any employee prior to that date for performance related issues, as deterrnined in
their reasonable business judgment. ßach such employee who âccepts the offer of
employment shall become a GT USA employee as of the Commencement Date. GT USA
reserves the right to terrninate any employee at-will at any time; provided, however, that with
respect to any employee terminated other than for performance related issues, GT USA shall
provide to such employee an amount equal to the empþee's base compensation (meaning
forty (40) hours per week) plus healthcare benefits as in effect imrnediately prior to
termination for the remainder of the twelve (12) nronth period, except that such amounts mây
be ofßet against the Concession Fee Differential with respect to any such amounts owed fo¡
the period following the expiration of six (6) months following the Comrnencement Date
until the last day of the twelve (12) month period.

(b) GT USA further agrees to provide DSPC's non-unionized employees
employed on the Commencement Date priority in filling GT USA's non-union employnent
needs at the Premises in accordance with on-going business needs.

(c) A current list of non-union employees is attached hereto and
incorporated herein by reference âs APENDIX 17. DSPC shall, prior to the
Commencement Date, provide to GT USA an updated schedule listing, as of such date that
includes the names, job classifications, years of service and other information necessary for
the purposes of benefits enrollment and co¡versions.

(d) To the extent not inconsistent with the foregoing, GT USA's terms of
employment shall include all applicable employment plans and policies in place at GT USA
(or its Affiliates, as applicable) immediately prior to the Commencement Date, such as, by
way of example, GT USA's drug and alcohol policy, insurance plans and retirement plans.

(e) GT USA shail cause all DSPC employees to be given credit for all
seryice with DSPC for purposes of eligibility, vesting, benefit, accrual, vacation, severance

and satisfaction of any waiting periods as well as for any similar purposes, under all
employee benefit plans, prograrns and policies in which they are participants; provided,
however, that the provisions of this Section 20.2(e) shall not apply to any new 401(k) plan
offered by GT USA on or after the Commencêment Date.

(Ð GT USA shall comply with all Laws regarding equal opportunity. GT
USA shall not, because of race, color, sex, religious creed, sexual orientation or national
origin of any individual, refuse to hire or employ such individual, bar or discharge from
employment such individual or otherwise discriminate against such individual, with respect
to compensation, tenure, terms, conditions or privileges of employment, Further, GT USA
shall make and shall cause its contractors to make a good faith effort to actively encourage
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the participation of minorities and females in GT USA's and íts confractors' development
and/or operations at the Premises.

(g) DSPC hereby agfees that any audited actuarial pension and benefit
plans of DSPC's employees as of irunediately prior to the Commencement Date shall remain
the responsibility of DSPC. For the avoidance of doubt, any benefit programs as of
Commencement will be provided by GT USA, which shall be solely responsible fo'r such
benefit pro$ams.

(h) GT USA hereby agrees that it will use commercially reasonable efforts
to build a training academy for employees involving port operations and logistics within five
(5) years following the Commencement Date:

ARTICLE 21
GENERAL

Section21.l W,
GT USA is permitted to charge and collect all Operating Revenues in eonnection with

the Permitted Operations. GT USA shall be entitled to åstablish and maintain throughout the
Term its ow¡r tariffischedule or marine terminal operator tarifflschedule. In the absence of a
schedule or tariff of rates covering facilities or services provided by GT USA, the DSPC Tariff
shall remain in full force and effect at the Premises, and applieable charges under the DSPC
Tariff shall be assessed and collected by Gt USA during sucl times. All of GT USA's charges
relating to the Premises shall comply with applicable Laws,

Section 21.2 Noticqp

(a) Any notice or other communication permitted or required to be given
under or pursuant to this Agreement shall be in writing sent as specified in Section 21.2(b)
below to the representative of the party to whom such notice is to be given at the following
locations respectively:

(i) if to DSPC:

Department of State
Attn: Secretary of State
820 N. French Street
4rh Floor
Wilmington, DE 19801

with a copy to:

Moris, Nichols, Arsht & Tunnell LLF
c/o Diamond State Port Corporation
l20l N. Market Steet
P.O. Box 1347
Wilnrington, DE 19899 -13 47
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(iÐ If to GTUSA:

GT USA
I Hausel Road
Wilmington, DE l98ol

with a copy to:

Gulft¿iner Comp any Limited
Attn: Richard Blair, Group Head - Legal & Compliance
Sarh Al Emarat Tower
43rd floor
Al Majaz
P.O.Box 225
Sharjah, UAE
Tel:0097165128888

or at such sther location as either party shall advise by notice from time-to-time.

(b) All notices provided for herein may be sent by Federal Express or other
overnight courier service, personally delivered, or mailed registered or certified rnail, refirn
receipt requested or by such other method as the parties hereto may mutually agree upon. If
a notice is personally delivered, sent by overnight courier service or sent by registered or
certified mail, it shall be deemed given upon receipt or refusal of delivery.

Section 21.3 Audit Rishts

GT USA shall maintain complete and accurate records sufficient topermit DSPC to audit
accurately the cargo levels, inoluding Minimum Volume, Initial Capital Expenditure Obligation,
the Tötal Capital Expenditure Obligation, the Minimum Warehouse Capital Obligation and

Concession Fees and shall retain such records for a period ofseven (7) years on a rollíng basis.

DSPC shall have the right to inspect, or to cause its representatives to inspect, such records

during normal business hours, which inspection may occur no more than two (2) times per year
and only a.fter five (5) Days prior written notice to GT USA. If it is ultimately determined that

GT USA's representation to DSPC regarding cargo volume, capital expenditures or Concession

Fees is in error by at least three (3%) percent, then GT USA shall pay the out-oÊpocket audit
fees incurred by DSPC for its inspection and audit of GT USA's records.

Section 21.4 Äsent for Service of Process

GT USA, GT Americas and Gulftainer shall accept service of process with respect to atly

such claim when delivered by certified mail retum receipt requested or by personal service via
nationally recognized (in the U¡rited States) overnight carrier addressed to GT USA at its above-

stated addresses or to its resident agent established by registration with the Secretary of State of
the State of Delaware.

Section 21.5 Apnlicable Law
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This Agreement shall be consfrued and interpreted in accordance with the laws of the

State of Delaware, except to the extent that United States federal law otherwise applies. All
obligations of DSPC are subject to all applicable Law and appropriations by the Delaware

General Assembly.

Section 21.ó Headinss

All headings and captions appearing in this Agreement have been inserted for
convenience and reference only and in no way define, limit or enlarge the scope or meaning of
this Agreement or any provision thereof.

Section 21.7 Modìfication of Alrnendices

The Parties acknowledge and agree that between the date hereof and the
Commencement Date it may become necessary to add to, delete from or otherwise modi$
certain appendices hereto to reflect any changes in circurnstances or other events that occw
between the date he¡eof and the Commencement Date that would have boen disclosed on such

appendices had the change in circumstances or other event existed as of the Execution Date {e.9.,
list of current e,mployees, litigation schedule, etg,) gad to update the calculation of the Initial
Payment. DSPC shall have the right to modifo zuch appendices, provided that (a) such

modifications may not be material to GT US^A's interests, and (b) DSPC shall notifu GT USA
and provide copies of any such modifications to GT USA as promptly as practicâble after DSPC
becomes aware of the need for suchmodifications.

Section 21,8 E+$rö Àsfç3iBFntr;*üertdmènt

This Agreement and the agreements agd contracts contemplated hereby constih¡te the
entire agreement between the parties hereto with respect to the subject matter hereof and thereof
and supersede all prior agreements and rmderstandings, whether oral or written, between the
parties, particularly including, without limitation, the request for offer process, the letter of inænt
and term sheet entered into by the Parties wiilr respect to the matters cont¿inod in this
Agreement. The making, execution and delive4t of this Agreement by the parties have not been

induced by any representations, statements, warranties or agreements other than those expressly
set forth herein. This Agreement may be amended from time to time, but only by written
amendment with the written consent of both DSPC and GT USA and may be subject to the

approval of the Delaware General Assembly.

Section 21,9 SircC¿SsOrs antl "A*siglrs

Subject to the terms in this Agreement this Agreement shall be binding upon and inure
to the benefit ofeach ofthe Parties and to their respective transferees, succsssors, and assigns.

Section 21.10 Recordation of Asreemgltl Memornn-drrm o,f Lensg

A Memorandum of Lease in the form of APPENDIX 9 shall be executed by the parties
he¡eto concunently herewith and GT USA or DSPC may record the same in the Office of the
Recorder of Deeds in and for New Castle County. Delaware.

Section 21.11 No Third f¡rtr Beneücinrioq¡,Nq ßroSerq
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GT USA and DSPC agree that there are no third-party beneficiaries to this Agreement or

any other Transaction Documents. GT USA acknowledges that Seabury Securities LLC has

been engaged by DSPC as a broker in relation to this Agreement and the transactions

contemplated hereunder, but DSPC acknowledges that GT USA shall have no liability relating to

Seabury Securities or its affrliates. GT USA represents that it has engaged no broker and is
liable to no such third parly in relation to this Agreement or the transactions contemplated
hereunder. GT USA agrees to indemnifii, defend, and hold harmless DSPC and any property of
DSPC from anSz liability (including reasonable aftorneys' fees) or claim arising by, through any
party making auy such claim.

Section 21.12 NgJUsiyeI

No waiver hereunde¡ by any Party of any breach hereunder shall be deemed a waiver of
any:other or subsecluent breach.

Section 21.13 p¡penses

Except as expressly provided herein, each Party shall pay its own expenses incurred in
connection with this Agreernent and the fiansactions contemplated hereby.

Section 21.14 Img-o.f.Essenge

Time is of the essence in the performance of and the compliance with each of the
provisions and conditions of this Agreement. All times provided ín this Agreement for the
performance of any act shall be strictly construed.

Section 21.15 Severabilitv

Should any provision in this Agreement be illogal or not enforceable, it shall be

considered separate and severable from this Agreement and the remaining provisions shall

remain in force and be binding upon the parties as though the said provision had never been

included.

Section 21.16 DSPC:GT USA RelatiorrshiB

(a) Nothing contained in this Agreement, nor in any acts of the parlies,

shall be deemed to create a partnership or joint venture or similar agreement or like
arrangement between the parties.

(b) DSPC and GT USA acknowledge their intent that this Agreement does

not delegate to GT USA any governmental powers or duties vested in DSPC.

Section 21.17 Sale of Premises bv DSFC-

DSPC may sell or transfer all, but not less than all of the Premises, subject to the

limitations in this Section. In the event DSPC sells or fiansfers all of the Premises and as a part

of a transaction to assign its interest in and to this Agreemenl and provided such buyer,

transferee or assignee agrees to perform as lessor under this Agreement, then fiom and after the

effective date of such sale, assignment, or transfet, DSPC has no further tiability under this
Agreement to GT USA except as to matters of liability which accrued and are uusatisfied as of
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such effective date, it being intended that the covenanfs and obligations contained in this
Agreement on the part of DSPC be binding on DSPC and its successors and assigns only during
and in respect of their respective successive periods of ownership of the fee. DSPC shall be
required to obtain any Leasehold Mortgagee's consent and GT USA's consênt, which consent
shall only be withheld on commercially reasonable grounds, for any sale, transfer or assignment
of this Agreement to any independent third party. GT USA's and Leasehold Mortgagee's
consent requirements hereunder expressiy excludes any fransfer, sale or assignment to the State

of Delaware or any agency of the State of Delaware.

Section 21.18 No Rieht to Holdover

GT USA shall have no right to remain in possession of all or any part of the Premises

after the earlier of tho Termination Date or Expiration Date" GT USA shall have no right to
holdover and no tenancy shall be e,reated by irnplication or law. However, if GT USA fails to
vacate and surrender possession of the Premises on or prior to the Termination Date or the
Expiration Date, GT USA shall pay DSPC 200% of the average quarterly Concession Fee paid
by GT USA over tlre eight (8) quarters prior to the Termination Date or the Expiration Daþ for
each quarter after the Termination Date or the Expiration Date that GT USA fails to surrender
possession to DSPC, always subject to all fees being increased at tbe sole discretion of DSPC at
any time during the holding over period and upon notice to GT USÂ. ÞSPC's receipt and
acceptance of sucå Concession Fee as adjusted in this Section2l.tT shall not be constn¡ed as

DSPC's consent to any holding over by Gi USA. GT USA hereby agrees to indemnifu and hold
harmless DSPC from and against any and all Losses incurred by DSPC as a result of GT USA
remaining in posSession of all or any part of the Premises after the Termination Date or the
Expiration Date. GT USA shall not interpose any counterclaim in any sunrmary or other
proceeding based on holding over by GT USA. Except as provided in this Section2l.l7, all
other terms and conditions of this Agreement shall apply during any period of holding over by
GT USA.

Section 21.19 Coçts

To the extent this Agreement contemplates any costs to be reimbursed or offset by either
Party, such costs shall be the actual and reasonable costs incurred by the other Party.

Section21.20@
GT USA's intcllectual proper.fy rights of any nature anywhere in the world whether

registered, registerable or otherwise and all compuær systems, including all hardwa¡e and
software, that we incorporated into the Port facilities shall remain in the ownership of GT USA.
Notwithst¿nding the foregoing, upon the earlier of the expiration or termination of this
Agreement, GT USA agrees to provide or cause a third party to provide DSPC with a perpefual
royalty free license for the intellectual property in use at the PorJ facilities to enable DSPC to
continue operating the Port facilities in the manner they were operated in the five (5) years prior
to the expiration or earlier termi¡ration of this Agreement.

Section 21.21 Communitv Relations

GT USA shall assist DSPC and the State of Delaware in developing positive community
relations with regard to this Agreernent and GT USA's operation of the Premises. GT USA shall
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make best effort to enter into a commu¡rity benefits agreement, setting forth the range of
cornmunity benefits this Agreement will provide and any impact mitigations that may be

undertaken to avoid displacement of long-time communities living in close proximity to the

Premises.

Section 21".22 Consents. an{.Copqe,f,atipn

Unless expressly provided hereìn, any cooperation, consent or approval required shall not
be unreasonably withheld, conditioned, delayed or conditioned.

Section 21.23 Conlideptialitv

To the extent, if any, not otherwise required by Law with respect to either or both DSPC

and GT USA, and being particularly cognizânt of both the publication by FMC of agreements

like this one after being {iled wrth the FMC, and DSPC being a public agency subject to
extensive disclosure obligations under laws of the St¿te of Delaware regarding agreements like
this one as public records, neither DSPC nor GT USA shall during the Term (except in the
proper performance of its obligations hereunder) or at any time afier the Expiration Date or
lermination Date, disclose to any person the terms of this Agreement, or use for any purpose any
information which is rna¡ked private and/or confidential when received by a parly, or which
relates to the other parly and/or the terms of this Agreemênt, and/or by its nature is reasonably

ascertainable as being private and/or confidential. The foregoing resrictions shall not apply tÕ

any disclosure made with the prior writæn cönsent of either GT USA or DSPC, whichever is the

non-disclosing party, or which was already known by the rocipient part"y prior to disclosure by
the disclosing party, or which is, or comes to be, in the public domain without fault of the
recþient partl', or which is disclosed by the recipient parly to its professional advisers, or
financial institutions or their representatives? or as required by Law or by the rules or regulations

of any Governmental Authorþ having jufisdiction over DSPC, GT USA or the subject matter of
this Agreement or any part hereof. Notwithstanding the foregoing, DSPC and GT USA shall

cooperate on making public aTmouilcemeut of this Agreemenl on the EfTèotive Date.

Section 21.24 Rights nnd Remedies

All rights and remedies of the Parties coutained in this Agreement shall be cumulative
and not alternative.

Section 21.25 Ounlification to tlo Business in Delaware

At all times during the Tenn GT USA agrees to be and continue to be legally qualified to

do business in the State of Delaware.

Section 21.26 Authoritv

Each individual executing this Agreement on behalf of a party represents and warrants
that he or she is duly authorized to execute and deliver this Agreement on behalf of such party.

Section 21.27 TYçiJer of, Jur,,r Trial¡,Caunterclaim

DSPC AND GT USA HEREBY MUTUATLY WAI\¡E ANY AND ALL RIGHTS
WHICH EITHER MAY HAVE TO REQUEST A ruRY TRIAL TN A}TY ACTION,
PROCEEDING, OR COLINTERCLAIM (EXCEPT FOR THOSE INVOLVING PERSONAL
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INruRY OR PROPERTY DAMAGE) ARISTNG OUT OF THIS AGREEMENT OR GT USA'S
USE OR OCCUPANCY OF.OR RIGHT TO USE OR OCCUPY THE PREMISES.

Section 21.28 9T USA to Provide Information to DSP-C

(a) Upon request by DSPC, afrcr the Commencement Date, GT USA shall
provide, at GT USA's expense, to DSPC any information or documentation that DSPC

requests from GT USA reasonably relating in any way to this Agreement, including without
limitation, information to support any claim of force majeure, evidence of payment of taxes
and utilities, and all documents that GT USA is to prepare and maintain under ARTICLE. 16

of this Agreernent.

(b) GT USA rnust provide DSPC upon the Commencement Date, and
thereafter if requested by DSPC or if such information or docurnentafion changes, the
following relating to the safety and security of the Premises: (i) a copy of GT USA safety
and emergency rnanagement plans, (ii) a point of contact for safety and security matters, and
(iii) the name and telephone number of each representative of GT USA to be contacted in
case of an emergency.

(c) GT USA must submit to DSPC upon the Commeilcement Date, a
disaster preparedness plan in form and substance acceptable to DSPC, and must update the
plan on a periodic basis at DSPC's request upon reasonable written notice. A representative
of GT USA must attend each disaster preparedness meeting called by DSPC during the Term
of this Agreement.

Section 21.29 IIGER Gr¿nt Requi.red Lauquase

GT USA, as a part of the consideration hereof, does hereby covenant and agfee as a
covenant r.unning with the land that in the event facilities are construoted, maintained, or
otherwise operated on the Premises described in this Agreement for a pupose for which a U.S.
Department of Transporûation aetivity, facility, or program is extended or for another purpose
involving the provision of similar services or benefits, GT USA will maintain ancl operate such
facilities and services in compliance with all requirements imposed by the Acts and Regulations
(as may be amended) such that no person on the grounds of race, color, or national origin, will be
excluded from participation in, denied the benefits ofl or be olhen¡r'ise subjected to
dismimination in the use of said facilities.

Secrion21.30 Eg¡'$-s.rAc1s"

Each of the Parties hereto shall perform such further acts and execute such firther
agreements as may be required from time-to-time to give proper effect to the intent of this
Agreement.

ARTICLE 22
DEF'INED TERMS
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As used in this Àgreernent, the following terms have the following meanings:
(120o/o Threshold" has the meatring specified in Section 16.2(b).

"AAA" has the rneaning specified in Section 17.9(c)(iv).

"Acquisition Agreernent" means that certain Acquisition Agreement between
DSPC and the City of Wiknington dated as of September 1, 1995, as amended from tirne to time.

"Additional I'ees" has the meaning specified in Section 4.6.

"Affiliate" means, with respect to GT USA, an entity that directly or indirectly
conffols, is controllod by, or is under conrmon control with GT USA, whether through share
ownership, a trust, a conhact or oJherwise of an Equity Participant.

"After-Acguired Assets" has the meaning specifred in Section 2.8.

"Agreement" has the meaning specified in the Prearnble.

"Astets" has the meaning specified in Section 2.8.

"Assign" or "Assignment" have the meanings specified in Section 5.1(a).

"Assigned Contracts" means each contract identified in APPENDIX2-4
attached hereto.

"Assignee" h¿s the meaning specified in Section 5.2.

"Basic Conditions" has the meaning specified in Section 6.4(b).

' LBeazley Insurance Polic/' meâns the pollution liability insurance naming
DSPC as the insured with policy number WlDE02l70l0l and a policy period through 27
February 2027.

"Boxwood" means the Boxwood Road site commonly referred to as Tax Parcel
Nos. 0?-042.10"055 and 07-Q42.20-010 located at 80t Boxwood Road, Wilmington, DE 19804,
which is a logistics facility owned as of tle date hereof by Boxwood Industrial Park, LLC, a
subsidiary of Harvey I'Ianna & Associates, Inc,

íBulk Handling Permits" shall have the meaning set forth in Appendix 2(g)(iv).

"Business Dây" means any day other than a Saturday, a Sunday, or a day on
which comrnercial banks in Wilmington, Delaware are required o¡ authorized to be closed.

"Buy-Out Value" has the meaning specifred in Section L7.9(c)-

"Casualty Costs" means the estimated or actual costs of repairs, alterations,
Restorations, replacement and rebuil ding-
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"Casualty Event" means fire or other câsualty of any kind or nature (including
any casuaþ for which insurance was not obtained or obtainable, but excluding a casuaþ caused
by a nuclear, chemical, biological or radioactive event), ordinary or extraordinary, foreseen or
unforeseen.

"Casualf¡r Extension" has the meaning specified in Section 7.5.

"Casuaþ Restoration Funds" has the meaning specified in Seetion 7.2(e).

"CFIUS" has the meaning specifred in Section 1.2(b).

"CFIUS Approval" has the meaning specified in Section 1.2(b).

*CFIUS Notice" has the meaning specified in Section 1.2(b).

"Change of Control" means, with respect to GT USA, whether accomplished
through a single transaction or a series of related or unrelâted transactions and w.hether
accomplished directly or indirectly, any of:

(Ð a change in ownership, as compared to the ownership as of the
Execution Date of this Agreement, so that 50% or more of the direct or indirect voting or
economic interests in GT USA are transfe¡red üo another entity or groqp of entities acting in
concert;

(iÐ the power directly or indirectly to diiect or cause the direction of
managem€nt, operations, controls and policy of GT USA, whether through ownership of voting
securities, by contract, management agreement, or common dirsctors, officers or trustees or
ofherwise, is transferred to another entity or group of entities acting iu concert; or

(iiÐ the merger" consolidation, amalgamation or business combination
of GT USA, in circumstances where GT USA is not the surviving corporation, or sale of
substantially all of the assets of such entity.

For purposes of this definition of "Change of Control", "indir€ct" includes any
Change of Control of GT Americas.

"City of Wilmington" rneâns the City of Wihnington, New Castle County,
Delaware.

"Closing" means the closing of the Commencement on the Commencement Date
at the offices of Morris, Nichols, Arsht & Tr:nnell LLP, l20l N. Market Sheet, Wilmington,
Delaware 19801.

"Commencement" has the rneaning specified in Section 2.1,

"Commencement Conditions" means GT USA Cornmencernent Conditions and
the DSPC Commencement Conditions.
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"Commencement Date" has the meaning specified in Section 2.1.

"Concession Fee" has the meaning specifïed in Section a.3(c).

"Concession Fee Differential" means the difference betwee¡r the actual
Concession Fee owed by Gjt USA in aty calendar year less the Minimurn Annual Concession
Fee.

"Contrâct Closure Environmental Activities" means aüy and all activities
required to be taken pursuant to ARTICLE 17, and applicable Environmental Law in order to
complete all Response Actions for GT USA Contamination in compliance with all applicable
Environmental L¿w.

"Dây" means a calendar day unless otherwise specified.

"DNREC" means the Department of Natural Resources and Environmental
Control of the State of Delåwâre.

"Doll&rs" means United States dollars"

'ï)S,pC" has the meaning specified in the Preamble.

"DSPC Books and Records" hâs the meaning specified in Section 2.i l(a).

"DSPC Comnencement Conditions"
APPENDTX 2(b).

has the meaning specified in

'DSPC Default" has the meaning specified in Section 10.6.

"DSPC Tariff' means DSPC Terminal Tariff Agreement issued February 17,
2AI2, as amended from time to time.

"DSPC's Objec'tion Notice" has the meaning specified in Section 17.4(b).

"Edgemoor"' means those certain tracts of land commonly referred to as Tax
Pa¡cel No. 06-153.00-006 and Tax Parcel No" 06-153.00-003 and conveyed to DSPC pursuant to
fhat cerf¿in Deed recorded in the Office of the Recorder of Deeds in and for New C¿stle County,
Delaware as Instn¡ment No. 2O170227-A0rc347 on February 27,2t17 .

"Environmental Laws" me¿ns all Laws issued by any Govemmental Authority,
including, but not limited to, those so defrned in or regulated under any of the following: l5 U.S.
Code Section 2601, et seq. (the Toxic Substances Control Act); 33 U.S. Code Section 1251, et
seq. (the Federal Water Pollution Control Act);42 U.S. Code Section 6907, et seq. (the Resource
Conservation and Recovery Lct); 42 U.S. Code Section 7401, et seq. (tbe Clean Air Act); 42
U,S. Code Section 9601, et seq. (the Comprehensive Environmental Response, Compensation
and Liability Act); 49 U.S. Code Section L&01, et seq. (the Hazardous Materials Transportation
Act); the Delaware Underground Storage Tank Act, 7 Del. C. $ 7401 et seq., the Delaware
Hazardous Substance Cleanup Act,7 Del. C. $$ 9l0l et seq., the Delaware Hazardous Waste
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2645
2646
2647
2ró48

2649
2650
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2652
2653
2654
2655
2656
2657

2658
2659

2660
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2662

2663
26¡64

2665

2666

2667
2668
2669
2670

2671
2672
2673

2674
2675

2676
2677

Managemenf Ac17 Del. Ç. $$ ó302 et seq. and similar state and local laws and local fire codes;

the regulations adopted and promulgated pursuant to such statutes, including any regulations
adopted puruuant to such statutes after the Execution Datg as well as any subsequently enâcted
federal, Delaware, local or maritime law, st¿tute, ordinance, rule, regulation, program, plan,
resolution, policy, prograrrL permit, order, or other directive issued by any Goverrmental
Authority as may be modi{ied, amended or reissued, in any way relating to or regulating the
Permitted Operations with regard to:

(Ð human health, safety and industrial hygiene related to Toxic
Materials;

(iÐ the environment, including natufal resources, pollution or
contamination of the air, soíl, sediment, soil gas, surface w¿ter, groundwater, structures, and
subsurface stn¡ctures including utility vaults, corridors or conduits, or noise or light pollution;

(iiÐ toxic Materials, including, without limitation, the handling, use,

storage, accumulation, fiansportation, generation, spillage, migration, discharge, release,
treatment or disposal or any Toxic Materials, orResponse Actions associated with same; or

(rÐ global warming or generation of greenhouse gases.

"EnvÍronmental Remediation' means the investigation, testing, feasibility
study, risk assessment, freatment, temoval, disposal, reuse, handling, tansport, clean up,
remediatior¡ containment, cap¡ing, encapsulating, mitigatioa, or monitoring of Hazardous
Materials.

"Equity Participanf'mêans, with respect to GT USA, any person or entity that
holds any partnership interest, membership interest, capital stock or other ownership interest in
GT USA.

"Escrotv Agenf" means an escrow agent designated by GT USA and approved by
DSPC.

"Estimated Reinstatement Costs" means GT USA's estimate of the costs of
carrying out the Reinstatement Wo¡k.

"Execution l)ãte" has the meaning specified in the introduction to this2678
2679 Agreement.

2680

268t

2682

2683

"Existing Conditions" has the meaning specified in Section 16.2

"Exísting Porto'has the meaning specified:in the Recitals.

"Expíration Dâte" has the meâning specified in Section 2.2.

"Fees ând Charges" has the meaning specified in Section 4.7.

"FMC" has the meaning specified in Section 1.2.2684
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2685

2686

2687

2688
2689

269t
2691
2ß92

2693
2694
29t95

2696

2697
2698

2699
2300
27At
2702

27A3
2744
2705

2746

27A7

27A8
2709
27t0

27 l1

2712

27t3

27 t4
2715

"FMC Condition" has the meaning set forth in AFPENÐIX 2.

"FMC ['íling" has the meaning specified in Section L,z(a).

"X'orce Majeure Event" has the meaning specifîed in Section 8.1.

"General Permit" means DNREC2s existing General NPDES Permit for storrn
water discharge and any subsequently issued General Permits.

"Governmental Authorit¡1" means any court, federal, stâte, or local govemment,
departmenf commission, board, bureau, agency or other regulatory, administrative,
govemmental or quasi-governmental authorify.

"G'I Americas" means Gl' Americas Corp., a Delaware corporation, and wholly-
owned subsidiary of GT Intemational Lirnited FZC, a limited company organized in the
Harnriyah Free Zone in the United Arab Ernirates.

*GT U{4" has the meaning specified in the Preamble.

'GT USA Commencement Conditions" has the meaning specified in
APPENDIX2(a).

"GT USA Contamination" msans the Hazardous Materials ContaminatioR on,
under, or migrating from the Premises that (i) was caused, permitted or aulfrorized by GT USA
or by any of its representatives after the Comrnencement Date; or (ii) was caused, permitted or
authorized on the Premises by any third parfy during the Term.

' "GT USA Contractors" mean all cûntractors" major suppliers, architects,
engineors, consultants, a¡id all subcontractors and major suppliers thereto, and any others that
may perform work or services related to tho proposed Leasehold Improvements-

"GT USA Default" has the meaning specified in Section 10.1.

"GT USA Responsible Persons" has the meaning specified in Section 15.l.

"Gulftainer"' means Gulftainer Company Limited a United Arab Ernirates
limited oompany, and GT International Limited YZC, a limit€d compâny organized in the
Hamriyah Free Zone in the United Arab Emirates.

"Handback" has the meaning speci{ied in Section 17.2(a).

"Handback Date" has the rneaning specified in Section l'1.2(a).

"Ifandback Engineer" has the meaning speciflied in Section 17.3(a).

"Handback Engineer Selection Date" has the meaning speci{ied in
Section 17.3(a).
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27 t6
27t7
27t8
2719
2720

272t

2722
2723
2724
2725
2726
2727
2728
2"t29
2730

2731
2732

2733
2734
2735
2736

"Ilandback Guarauty'' means a letter of credit covering one hundred percent

(100%) of the agreed upon Estimated Reinstatement Costs valid for a period of ninety (90) days

after the Handbaok Date (provided the letter of credit shall be renewed no later than ten (10) days

prior üo its tennination if the Reinstatemerit Work is.not completed by the tennination date, as

determined by DSPC's Handback Engineer or, if applicable, the Independent Engineer).

"Ilandback Pla¡t" has the rneaning specified in Section 17.3(b)'

"Ilnzârdous Materialso' mean$ any flammables, explosives, radioactive

materials, hazardous waste, petroleum products or other hydrocarbons, chemicals, toxie

substances or related rua--terials, including all substances regulated u¡rder or defined as "hazardous

substances,"'nhazardous materials," "toxic substå.nces" or "'solid wastes" in the Comprehensive

Environmental Response, Compe,nsation and Liability Ast of 1980, as amended, 42 U.S.C. Sec.

9601, et seq.; tho Hazardous Matedals Transportation Act, 49 U.S.C. Sec, 1801, et SgS; the

Resources Conservation and Recovery Act, 42 U.S.C. Sec. 6901, et ssq.; the Toxic Substanse

Control Act, as amended, 15 U.S.C. Sec. 2601 et seq.; DSPC's Tariff; Delawa¡e Code

Annotated, Title 7 or âny othe¡ Environmental l¿w.

"Hazardous Materials Contamination" means the prsseûse, release or
threatened release of Hazardous Materials.

"Independent Appraiser" meâns an independent third parfy appraiser that is
nationa,lly recognized in appraising such asseùs and that is mutually acceptâble to GT USA and

DSPC.

nationally
DSPC.

"Independent Engineer" msôns an independent third par{y engineer that is
recognized in such engineering work and that is mutually acceptable to GT USA and

"Index" meâns tle Consumer Price Index for "AIl ltems" shown on tåe Average

for "Urban V/age Earners and Clerical Wotkets" as promulgated by the Bureau of Labor

Statistics of the U,S. Department of Labor fo¡ tbe metropolitan region of Philadelphia,

Pennsylvania, Car¡nden, New Jersey, a¡d TVílmington, Delaware using the year 1982 - 1984 as a

base of 100 (Series ID: CIYURS12BSA0). In the event that a subst¿ntial change is made in the

method by which such Consumer Price Index is determined, then for purposes of this paragraph,

the Index shall be adusted to the frgure that would have resulted had no change occu¡red in the

manner of determining the Consumer Price lndex. ln the event that such Consumer Price Index
(or a successor ot substitute index) is not avail.able, a reliable govemmental or other nonpartisan
publication evaluating the information theretofore used in determining the Consurner Price Index
shall be used in lieu of the Consumer Price Index.

'olndustry Standard Costs" means the average cost, based on two (2) estimates

from reputable, innxed Environmental Rernediation contractors licensed in the Delaware,

2737
2738
2739

a

2740
2741
2742

2743
2744
2745
2746
2747
2748
2749
2750
2751
2752
2753

2754
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2756
2751
2758
2?59

2760
2761

2762

2763

2764
2765

2766
2767
2768
2769
2170
2771
2772
2773
2774

2775
2776
2777

2778

2?79
2780
2781
2782
2783

2784

2785

2786
2787
2788

Pennsylvania or New Jersey area for simiiar work at a similarly situated but non-environmentally
impaired location. DSPC and GT US.A. shall each select one of the contractors to provide an

estirnate; provided, further, that neither party shall obtain an estimate frorn* any environmental

consultant or contractor currently under contract with such party.

"Initial Capital Expenditure Obligation" has the meaning specified in
Section a.9þ)"

"Initiâl Inspection Report" has the meaning specified in Section 17.3(b).

'Initial Payment" has the meaning specified in Seetio¡r 4.1,

"Initial 'lVarehouse Capital Expenditure" has the meaning specified in
Section 4.9(d).

"Insolvency" or "Insolvent" means, with respect to any pêrson, any of the

following on the part of such person: (i) an assignment for the benefit of creditors; (íi) the filing
of a voluntary pstition in bankruptcy; (iii) an adiudication by a court of competent jurisdiction

that such person is bankrupt; (iv) the appointment of a receiver for the properties of such person;
(v) the filing of an involuntary petition of bankruptcy and failure of to secure a dismissal of the

petition within ninety (90) days after the filing; or (vi) tho attachment of or the execution on such
person's leasehold interest hereunder as a result of any lien, encumbrance or judgment created,

incurred or suffered by any such person and such attachment or execution has not been secured,

removed, vacated, discharged, stayed by court, bonding or otherwise, within sixty (60) days.

"Låw" means any order, writ, iqjunction, decree, judgment, law, ordinance,
decision, principle of common law, ruling that has the force of law, statute, codg rule or
regulation of any Govemmental Authority,

"Leasehold Estate" has the meaning specified in Section 18.4(d),

"Le¡sehold lmprovements" means all permanent buildings, stnictures, major
alterations or capital improvements, including the installation, constnrction, extension, election,

or rnajor repair of any fixtures, buildings or structure on the Premises (other than the Assets), and

all substitutions or replacements thereof or to existing improvements on the Premises, both
interior and exterior, sfuctural and non-structurâI, in each case made by GT USA.

"Leasehold Mortgagee" has the meaning specified in Section 18.2.

"LetteÍ of Credit" has the meaning speoified in ARTICLE 14,

"Loss" means, with respect to any person, any loss, liability, damage, penalty,

charge or out-of-pocket and docurnented cost or expense actually suffered or incurred by such
person (including reasonable attorneys' fees). Loss shall exclude punìtive damages.

"MateriRl Adverse Impact" means âny event, change, circunrstance, effect or

other matter that has" or could reasonably be expected to have, either individually or in the

aggregate with all other events, changes, circumslånces, effects or other mattefs, with or without

2789
2790
2791
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2792
2793
2794

2795
2796
2,:197

2798
2799
2800
2801
2802
2803
280'4
2805

2806

notice, lapse of time or both, a material adverse effect on (a) the business, assets, liabilitiçs,
properties, condition (financial or otherwise), operating results, operations or prospects of the
Premises, or (b) the ability of DSPC or GT USA to perform its obligations under this Agreernent.

"Material Damage or Destruction" means a material casuaþ loss, destruction
or damage to any part of the Premises or Original Assets (other than wear and tear, Toxic
Materìals and other matters relating to the environment) that did not exist as of the date of the
pre-occupancy inspeetion described in Section 2.3(d), has not been substantially repaired in a

good and worknranlike manner before the Comrnencement Date, and will adversely affect the
Permitted Operations taken as a whole; provided, however, that no effect a¡ising out of or in
connection with, or resulting from, any of the following shall be deemed, either alone or in
combination, to constitute or contribute to a Material Damage or Destruction: (a) any condition
in, on or under the Premises that GT USA has actual knowledge as of the date of the Pre-
Occupancy Report; or (b) any loss, destruotion, or damage caused by the negligence, intentional
misconduct or bad faith of GT USA or its representatives.

.Minimum Annual Coneession X'ee" has the meaning specified in Section 4.4.

2807
2808 Section a.5þ\.

'"Minimum Annual Volume Guarantee" has the meaning specif,red in

"Minimum Condition" rneans the condition necessary to substantially sâtisfr the
Basic Condition and have the operational capacity to har..dle (i) the same types of services that
have been provided.upon the Premises for the prior five (5) years from the date of termination,
(ii) a TEU and s-hort ton volume equal to or greater than GT USA's ave(age annual TEU and

short ton volume over the similar prior five (5) years but in no event less than the Minimum
Annual Volume Guarantee then in effect and (iii) be in a reasonably similar environmental
condition existing as of the Commencement Date. The Minimum Condition shall fi¡rther mean
the continued employment of operational and administrative level support personnel to manage
the then, current operations at the Port.

"Minimum Volume" has the meaning specified in Section a.5@).

"Minimum Warehouse Capital Obligation" has the meaning specified in
Sectíon 4,9(d).

"ML\ry" means mean low water.

"Mortgâge" has the meaning specified in Section 18.2.

"Mutual Environmental Review¡' has the meaning specified in Section 16.2.

"NFPA" means the National Fire Protection Association-

"NPDES" means the National Pollution Discharge Elirnination System.

"Non-Curable Default" has the meaning specifìed in Section 18.4(d).
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2828
zB29
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2837

2838

2839

28;40

284t

2842

2843

2844
2845
2846

2847

2848

2849

2850
285 I
2852

2853

2854
2855

r(Non-Deyelopment Related Existing Conditions" shall mean Existing
Conditions which require a response, whether investigation, testing, feas bility study, risk
assessment, treahnent, rernoval, disposal, reuse, handling, transport, clean up, remediation,
containment, capping, encapsulating, mitigation, or monitoring that were not triggered by,
arising out of or exacerbated by any actions of GT USA or its employees, agents or contractors
in connection with the possession, operation and development of the Premises.

"O&M Dredging" means ongoing maintenance and operation dredging.

"Offsetable Atnounts" has the meaning specified in Section 4.1(b).

"OpCo" has the meaning specifïed in Section 5.A@).

"Opernting Revenues" has the meaning specified in Section 2.5.

"Origínal Assets" has the meaning specified in Seetion 2.7,

"Outside Construction.Date" has the meaning specified in Section 4.9(b).

"Partial Taking Eyent" has the meaning specified in Section 12.1(b).

'?art¡/" or "Parties" has the meaning specified in the Preamble.

"Party-Appointed Appraiser?' has the moaning specified in Section 17.9(c)(ii).

"Permitted Liens" means those matters set förth in APPENDIX I l.

"Permitted Operations" has the tneaning specified in Section 3.1.

"person" means any natural person, corporation, limited liability company,
general partnership, limited partnership, proprietorship, other business organization, frust, union,
association or Govemmental Authority.

"Pigeon Point Option" has the meaning specified in Section 2.6(a).

"Pigeon Point Property" means the real properfy described in APPENDIX 5.

"Port" has the meaning specified in the Recitals.

"Pre-Occupancy Report'' means the written report prepared or caused to be

prepared by GT USA based upon the results of the pre-occupancy inspection and subject to the
approval of DSPC, which shall not be un¡easonably withheld.

o'Premises" has the meaning specified in Section 2.2.

"Prime Rate" means the prime rate of interest as reported in The Wall Street
Journal.
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2856
285"1

2858
2859
2860
2861
2862

286,3

2864

2865

2866

2867
2868

"Project Dredge" means the initial dredging required for the conversion of
Edgemoor to an operational and fully-functional container handling terminal.

"Reasonable Prudent Operator" meaxs a person seeking in good faith to
perfonn its contractual obligations and, in so doing and in the general conduct of its undertaking,
exercising that degree of skill, diligence, prudence and foresight which would reasonably and

ordinarily be expected from a skilled and experienced trperator engaged in the same fype of
undertaking under the sâme or similar circurnst¿nces and conditions.

"Reinstatement Costs" has the meaning specified in Section W.a@).

"Reinstatement PIan" has the meaning specified in Section 1.7.aþ).

"Reinstatement Schedule" has the meaning specified in Section l7.a(a)(ii).

"Reinstatement Work" has the meaning specified in Section 17.3(b),

ooRglsãse" msans any release, spill, discharge, disposal, leak, leaching migration
or dispersal of Hazardous Materials.

"Rgsponse Action" means the investigation, testing, feasibility study, risk
âssessment, treatni¡ent, removal, disposal, reuse) handling, transport, clean up, remediatíon,
containment, capping, encapsulating, mitigation, or monitoring of Hazardous Materials or any
Release; the preparation and implementation of any health and safety plans, operations ând

maintenance plans or any other plans related to a Release; tle demolition, reconstlu€tion or
construction of any subsurface or surface skuctures to implement the Response Action; and the

Restoration of the Premises after the completion of the Response Action whether required by
Envíronment aJ Lø;w o¡ this Agreement.

"Restoråtionr" "Restoring" or "Restore" has the meaning specified in
Section 7.1.

"Riveredge" means the properly looated just to the south of the Delaware
Memorial Bridge on the Deiaware River comnronly referred to as Tax Parcel No. 21-022.00-002
and cur¡ently owned by Parkway Gravel, Inc.

"Settlement Statement" means the statement agreed to by GT USA and DSPC
reflecting all paym.ents and transfer of funds ¿t the Closing issued by Morris, Nichols, Arsht &
Tunnell LLP, through its trust account.

"Shipping Act" has the meaning specifïed in Section 1,2.

"standard of Care" has the meaning specified in Section 3.2.

"Stnte" üreans and includes, in its broadest sense, the State of Delaware, all of its
officials, officers, directors, executives, administrators, agents, members and employees.

"Supplemental CapEx"'has the meaning specified in Section 2.3{e).
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2891

2892
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2894
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2898
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2900
2901
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2905
2906
2907

2908

29t9

29tt

29Il

2912

29t3
29r4
2915

2916

7917
29rB
2919
2920
2921

'TakÍng [vent" has the meaning specified in Section l2.l(a).

"Taking Restoration Funds" has the meaning specified in Section 12.1(b).

"Târget Closing Date" has the meaning specified in Section 2.1.

'.Term" has the meaning specified in Section 2.2.

"Termination Dâte" has the meâning specified in Section 2.2.

'"[EIJ" means the measurement stândards customarily employed by United States
ports for computing intermodal container traffic in 2O-foot equivalent units, with 40-foot
containers counted ås two (2) TEU, or the pro rata equivalents thereof.

'"Total Capital Expenditure Obligation" has the meaning specified in
Section a.g{a).

"Toúc Materials" means: (a) substances that are toxic, corrosive, inflammable or
reactive; (b) peiroleum produets, crude oil (or any fraction thereof) and their derivatives; (c)
gxplosives, asbestos, radioactive materials, hazardous wastes, sewâge, infectious substances,
toxic substances or related hazardous mate¡ials; (d) air pollutants, noxious fumes, vapors, soot"
smoke or other airbome cont¿minants; and (e) substances which now or in the ftture are defined
by Environmental Laws as "hazardous substances," "'hazardous materials," "hâzardous wâstes,"
'þollutants," "contaminants," "reproductive toxins," "carcinogens" or "toxic substances," or
regulated under app licable Envi ronmental Laws.

"TrânsâctionDocuments" has the meaning specifïed in APPENDIX 2(gXiÐ.

"USDÄ" means the United States Deparûnent of Agriculture.

*USEPA" 
means the United States Environmental Protection Agency.

í'VCP Agreement" has the meaning speeified in Section 16.8.

"Volume Schedule" has the meaning specified in Section a.5(a).

"Wilmington South Disposal Areâ" rnea¡ls the real property known as the
Wilmington Harbor South Property or the Wílmington Harbor South Dredge Material Disposal
Site desc¡ibed in APFENDIX 6.

Section 22.2 Ïçrms Generally

'Words in the singular shall include the plural and vice versa, in each case, as the context
requ,ires, (b) the term "hereo{" "h€rein," ånd "herewith" and words of simila¡ import shall,
unless otherwise stated, be ccnstrued to refer to this Agreement and not to any particular
provision of this Agreement, and Article, Section, paragraph and Appendix references a¡e to the
Articles, Sections, paragraphs and Appendices to this Agreement unless otherwise specified and
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292s

(c) the word "including" and words of similar import when used in this Âgreement shall mean
"including, without limitation," unless otherwise specifi ed.

[Signature Pages Follow]
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2932
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IN WITNESS \ryIIEREOF', DSPC ând GT USA have caused this Agreement to be

executed as of the day and year first above written.

DIAMOND STATE PORT CORPORATION

Witness:.

By:

STATE CIF DELAWARE

CO 
-.TY 

OF}{Eltr CASTLE

î,rrERËBy. eERrIry thar on ihk lltl^ day of &4t^h/ n ?018,

þefor.e **. " 
Notary Fublic in'and frr theTtåãanã cau@eared

Jeffrey lil. Bullock, Chairperson of the Diamond State PorJ Corporation, known to me (or

satisfactorily proven) to be the pen¡on whose n¿me is subscribed to the foregoing and annexed
i¡strument and acknowledged that said individu¿l executed the same on behalf qf Ðiamond State

Port Corporation for the purposos therein cont¿ined.

IN WITNESS WHEREOF, I hereunto set my hand and offrcial seal.

otary Public

My Commission Expires:

I(ATHERINE H. BETTËRLY
NCITARY PUBTIC

STATE OF DELAWARE
My Commission Ex¡rircs ,tuly 28,2021

lNotary Seal]

SS;

)
)
)

2939
2940

2941

2942
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STATE OF DELA1VARE

COTJNTY OF NEW CASÏLE

GT USA

Feter
President & Director

$f

LLC hnown to me

LLC

2943
2944
2945

2946
2947
2948
2949
2950
295r

)
) ss.

)

I I, EÊEBY
'before rne" a,Ngtâttrt
Richards, President

eÉnn v

& Director of GT USA

2952

proven) to be the person whose name is subscribsd to thê foregoing and ¿rmexed instrument and
acknowledged that said individual executed the same on b-ehalf of GT USA Wilmington, LLC
for the purposss therein contained.

IN IVITNESS WHEREOF, I hereunto set my hand and offrcial seal.

Notary

KATHERINE H. tsËTTËRLY
NOTARY PUBLIC

STATE OF DELAWARE
ùly Comrnis+ton Explrw July 28, 2021

otary Seall

2953
2954

2955 My Commission Expires:

29s6
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rWitnessi

STATE OF DELAWARE

CO{^INTY OF NEW CASTLE

FOR PURPOSES OF SECTIONS 3.3, 3.6,
5.4(b), 14.1, 19.2(b) and 2t.4

Peter
Chief Executive Officer

.201

GT

By:

2957
2958
2959

)
)
)

ss

I HEREBY CERTIFY that on rhi, -I{þy of Xao\<*'¡-f 8,2960
296t
2962
2963
2964
296i5

before me, a Notary Public in and for the State and County aforesaid,tpersonalþ appeared Peter
Richards, Chief Executive Officer of GT Americas Corp. known tÕ me (or satisfactorily proven)
to be the person whose name is subscribed to the foregoing and annexed instrument and
acknowledged that said individual executed the same on behalf of GT Americas Corp. for the
purposes therein contained,

IN WITNESS TVHEREOF, I he¡eunto set my hand and official seal.

KATHERINË H, BETTËRLY
NOTARY PUBLIC

STATE OF DELAWARE
My Commission Expires July 28,2021

2966

2967
2968

2969 My Concmission Expires:

2970 Izo()21r2.t1

[Notary
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2971

2972

2973

29',î4
2975
2eÍ6

2977

'2e78

297,9

2980

2981

298.2

åT8ENDIX¿

P,&&W#q

ExiotingPorir

Con:ec-tional asd Con{k$rato{y Dçed rcco:ded in the Office of the Recorder of Deeds,in
and f-or New Castle County, Þel¿ware as Instr.ument No, 2û020726-0A:l;222,8 on Jlly 26,
2002 but oxcluding the W-iluringÍon south Disposal Area and the Pigeon Point Proper$.

Edgemoorl

Deed recorded in the Offioe of tr'e Reaød"or of Deeds in and for New Castle Corrrty,
Dela$nerq as lastr¡rneüt No .2013,A227'00,103,+7 on Fe-bruary 27,2Q17.

The Prernises a¡e also depicted in a drawing attached as APPENDIX 10.
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299:7

2998
2999
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APPENDIX 2

(a) GT USA Commencernent Conditions. GT USA's obligation to proceed with
Commencement is conditioned entirely upon the occrurence of each and all of the following
conditions and events, each of which may be waived by GT USA as the case may be, in its sole

discretion but excluding such condition or event if the failure to satisff it is due to the fault of
GT USA (collectively, the "Çi ÛSA Comme{çsn}g¡l.teo4dil '):

(Ð The FMC Filing shall have occurred (the "FMe Conditj.on").

(iÐ Receipt of CFIUS Approval.

(iii) Receipt of all required consents and assignment of all transferable permits

required for operation of the Exisring Port and Edgomoor,

(iv) Receipt of all third-party consents listed on APPENDIX 12.

(v) GT USA shall have completed its due diligence on all environmental

matters relating to the Fremises, including the Existing Contlitions, and shall be satisfied, in its
reasonable discretion with such due diligence, that there are no facts or cireumstances related to

environmental matters that would materially affect its ability to perform its obligations under this

Agreement; provided, however, that this condition preoedent shall be automatically deemed

waived by GT USA if it is not satisfied by Sepæmber I 8, 2018.

(vi) All representations and waranties of DSPC herein shall be true and

correct in all material respects on and as of the Execution Date, on and as of the Commencement
Date.

(vii) DSPC shall not be in breach in any material respect of any covenant on its
part contained in this Agreement that is to be performed or complied with by DSPC as of the

Execution Date, as of the Comrnencement Date.

(viii) GT USA shall have obtained title insurance with standard industry

exceptions with respect to the Premises and DSPC's ownership thereof and exceptions for the

leasehold mortgages encumbering Tax Parcel No. I,0-006.00-018 identified on APPENDIX 11

hereto and any other recorded leasehold mongages gfanted by any tenants at the Existing Port

that could not reasonably be expected to materially and adversely affect the ability of GT USA to
obtain financing as contemplated by ARTICLE 18.

(i*) The Beazley Inswance Policy shall be in full force at the Commencement

Date.

(b) DSPC Commencement Conditions. DSPC's obligation to proceed with
Commencement is conditioned entirely upon the occwrence of each and all of the following
conditions and events, each of which may be waived by DSPC as the case may be, in its sole
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discretion but excluding such condition or event if the failure to satisfr it is due to the fault of
DSPC (collectively, the "DSPC Comnrencemmt C "):

(Ð Satisfaction of the FMC Condition.

(iÐ Receipt of CFIUS Approval.

(iii) Receipt of all required consents and assignment of all transferable permits

required for operation of the Existing Port and Edgemoor.

(i") GT USA shall have caused a joint pre-occupancy inspection of the

Premises to be condueæd and GT USA shall cause the Pre-Occupancy Report to be prepared.

(v) All representations and warranties of GT USA herein shall be true and

correot in all.material respects on and as of the Execution Date, on and as of the Commencement
Date.

(rÐ GT USA shall have entered into contracts with the International
Longshoreman's Association - Loca| 1694-1 and the International Brotherhood of Teamsters -
Local326 ef'fective as of the Commencement Date.

(vii) Grf USA shall have delivered and DSPC reviewed and signed-off on

financials (audited, if availabþ of GT USA and GT Americas.

(viii) Receipt of all third-party consents listod on APPENDIX12.

(i*) Consent by the City of Wilmington or satisfaction of the City of
Wilrnington mortgages presently encumbering the Exísting Port.

(x) Consent by the Delaware River and Bay Authority or repaymeni and

termination of that certain Lease between DSPC and the Delawâre River and Bay Authority
dated as of lvlarch I, 2005 (Warehouse H) and Operating Agteement between the Delaware
River andBay Authority and DSFC dated March 1,2005 (Warehouse H).

(*i) GT USA shall not be in breach in any material respect of any covenant on

its part contained in this Agreement that is to be performed or complied with by DSPC as of the

Commencement Date.

(c) Agreement Grant; Joint Final Inspection; Delivery of Premises. One (l)
calendar day prior to the Commencement Date, GT USA and DSPC shall perform a joint on-site
final inspectio:r of the Premises, and provided that the¡e shall not have been a Material Damage

or Destruction, GT USA shall accept in writing the Premises in its then As-Is, Where.Is
condition subject to the terms of this Agreement; provided, that if Material Damage or

Desffuction has not been repaired in a good and workmanlike manner before the Commencement
Date, then that shall constitute failure to deliver the Premises, which shall be subject to
APPENDIX 2(fXB) below.

(d) Closing Deliverables. At Closing, the parties shall deliver the following:
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(i) 
'A,t 

Closing, GT USA shall deliver to DSPC:

(A) The Initial Payment;

(B) The Letter of Credit;

(C) Proof of insurance as required by Article 13;

(Þ) he-Occupanoy Report;

(E) A copy of GT USA safety and emergency management plans, a
point of contact for safety and security matters and the name and telephone number of each

representative of GT USA to be contacted in case of an e.morgency;

tn A disaster preparedness plan in form, and substance acce¡table to
DSPC;

(G) Side lette¡, in a fonn reasonably acceptable to DSPC, signed by
Gulftainer Company Limiæd and GT International Limited FZC confirming their agreement to
comply with certain terms of thís AgreemenÇ

(H) GT USA's Legal Opinion, substantially in the form of APPENDIX
2-5, altached hereto and incorporated herein by reference;

(Ð Settlement Statement executed by GT USA; and

(Ð Assignment and Assumption Agreement in substantially the form
attached hereto executed by GT USA.

(iÐ At Closing, DSPC shall deliver to GT USA:

(A) DSPCos Legal Opinion, substantially in the form of APPENDIX 2'
1, attached hereto and incorporated herein by reference;

(B) Assignment and Assumption Agreement in subst¿ntially the form
attached hereto executed by DSPC;

(C) Settlement Statement executed by DSPC; and

(D) Bill of Sale, in the form attached hereto as APPENDIX?^2, signed

by DSPC.

(e) Governmental Intervention. If any Governmental Authority of competent
jurisdiction shall have undertaken any action permanently restraining, enjoining or otherwise
prohibiting the transactions conlemplated by this Agreement, and such action has become final
and non-appealable prior to the Commencement Date, then either party may terminate this
Agreement by provicling writterr notice of termination to the other party, and the parties shall

have no continuing rights or obligations with respect to this Agreement.
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(Ð Material Damage or Destruction. In the event a Material Damage or
Destruction exists as of the Commencement Date, then GT USA shall have the option to Restore

or repair, as applicable, the affected portion of the Premises and seek reimtrursernent from
insurance proceeds received by DSPC, all in accordance with the terms of this subsection (f) and

ûre other terms of this Agreement and applicable Law or to terminate this Agreement by
providing DSPC with written notice of termination and, in the event of such termination, the
Parties shall have no contimdng rights or obligation with respect to tJris Agreement other than
those that survive termination. If GT USA. exercises its option to Restore or repair, as

applicable, the affected portion of the Premises, then (A) DSPC shall assign to GT USA all
insurance proceeds payable by third-parry insurers to DSPC with respect to such Material
Damage or Destruction and, to the extent permissible by law, assign any right to sue it may have
against any third party for such Material Damage or Destruction, or enforce, at no cost to GT
USA, all of its rights, remedies and privileges under any applicable insurânce policies with third-
party insu.rers, and (B) GT USA shall diligently proceed to Restore or repair, as applicable, the

affected portion of the Premises.

(g) Agreement Transition Procedures. Prior to the Commencement Date, the
Parties shall cooperate with each other to ensure the orderþ transitio¡r of the Premises and the
O:iginal Assets on the Commencement Date. To that e¡d, DSFC shall make reasonable efflorts
to set up transition meetings among DSPC" GT USA, and the existing users of the Premises, and

shall grant GT USA pre-Commencement Date access to the Premises and.the Original Assets so

that GT üSA can facilitate its transition of the Permitted Operations as of the Commencement
Date.

(h) Representntions and Warranties of GT USA. GT USA makes the following
representations and warranties to DSPC, and GT USA acknowledges that DSPC is reþing upon
such representations a¡rd wananties in entering into this Agreernent:

(Ð Orqânization. As of the Execution Date and the Commencement Date,
GT USA is, and will continue to be during the Term, duly organized, validly existing and in
good standing under Delaware law and is duly qualified to conduct business in the State of
Delaware,

(ii) Power and..Auilrority. As of the Execution Date and the Commencement
Date, GT USA has the power and authority to execute and deliver this Agreement and all other
docu¡nents as are required hereunde¡ (the "Tråns4 nt.P e tg') and to perform its
ob ligations thereunder;

(iii) Enforceabilitv. Each of the Transaction Documents has been duly
autliorized, executed and delivered by GT USA and, assuming due execution and delivery by
DSPC, oonstifutes a valid and legally binding obligation of GT USA, enforceable against it in
¿ccordance with the terms hereof, subject only to applicao-le bankruptcy, insolvency and similar
laws affecting the enforceability of the rights of creditors generally and to general principles of
equity;

(i") No Conflicts. Tlrc execution and delivery of the Transaciion Documents
by GT USA, the consumrnation of the transactions coütemplated thereby, and the performance
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by GT USA of the terms, conditions and provisions thereof have not and will not, as of the

Executisn Date and the Commencement Date, contravene or violate or result in a material breach
of (with or without the giving of notice or lapse of time, or both) or cause the acceleration of any

material obligations of GT USA under (i) any applicable Law, (ii) any material agreement,

instrument or document to which GT USA is a party or by which it is bound, or (iii) the articles,
bylaws or goveming documents of GT USA;

(v) Consents: AuthorÍzations, No consent or authorization is required to be

ob,tained by GT USA from, and no notice or filing is required to be given by Gf USA to or made

by GT USA v¡ith, âny pêrson (including, without limitatio:r, any Governmental Authority) in
connection with the exesution and delivery by GT USA of the Transaction Documents or the

consumnnation of, the transactions contemplated hereby, except for such consents that have been

obtained and notices of filings that have been given as of the Execution Date or such other

consents that ate not required to be obtained as of the Execution Date and shall be obtained
following the Execution Date;

(vi) Complipnce with l,aw: l,itiqation. As of the Execution Date and the

CommencerRent Date, GT USA is in compliance with all material Laws applicable to it other
than related to permits for bulk handling at the Existing Port (the "Bulk Handling Permits") and

GT USA has reoeived no notioe of non-cornpliance with any Law and does not know of or have

reasonable grounds to know of any acts, matters or things which would, or mây, give rise to a
notice of non-compliance with any Law being issued concerning any GT USA operations,
proposed activities or businesses conducted or to be conducted on the Premises. In addition, as

of the Execufion Date and the Comrnencement Date" GT USA and its Affïliates have at no time
been prosecuted to conviction for a¡r offense of non-compliance with any Environmental Laws or
other Law relevant to the Premjses or GT USA operations conducted, or to be conducted, thereat,
nor settled any such prosecution short of conviction. As of the Execution Ðate and the

Commencernent Date, GT USA and its Affiliates âre not listed on any of the following lists
maintained by the Office of Foreign Assets Control of the United States Department of the

Treasury, the Bureau of Industry and Security of the United States Departnent of Commerce or
their successors; the Specially Desþated Nationals List; the Denied Persons List; the

Unveriäed List; the Entity List; the Debarred List; or any other list of porsons with which DSPC

may not do business under applicable Law. As of the Execution Date and the Commencement
Date, there is no action pending, at law or in equity, or before or by any Governmental Authority
that has been properly served on GT USA or its Affiliates, nor to the best of GT USA's
knowledge, threatened against GT USA that wouid have a material adverse effect on (i) the

transactions contemplated by this Agreement, (ii) the validity or enforceability of this
Agreement, or (iii) GT USA's ability to operate the Premises;

(vii) Opportunity to Inspg¡J. GT USA acknowledges and agfees that it has

been afforded all reasonable opportunit¡r to inspect the Premises and all documentation provided
by or onbehalf of DSPC in respect thereof;

(viii) No Brokers: No Contingentiee A8feeplents.

(A) Except for Seabury Secwities LLC, whose fees will be paid solely
by DSPC or its Affiliates, there is no investment banker, broker, finder or other intermediary
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which has been retained by, or is authorized to act on behalf of GT USA, DSPC or their
Affiliates who might be entitled to any fee or commission in connection with the transactions

contemplated by thi s Agreement;

(B) GT USA attests that no pelson has been employed or ret¿ined to

solicit or obtain DSPC's selection of GT USA or otherwise in conqection with the kansactions

contempla.ted by this Ag¡eement upon an agreement or understanding for a contingent fee,

except a bona fide employee or agency. As used herein, (A) "bona fide agency"'means an

established commercial or selling agency, maintained by GT USA for the purpose of securing

business, that neither exerts nor proposes to exerJ improper influence to solicit or to obtain
conüacts with DSPC nor holds itself out as being able to obtain any contract or contracts with
DSPC through improper influencq @) "bona fide omployee" means a person! employed by GT
USA and subject to GT USA's supervision and control as to time, place and manner of
perfonnance, who neither exerts nor proposes to exert irnproper influence to solicit or to obtain
contracts with DSPC nor holds itself out as being able to obtain any contract or contracts with
DSPC through improper influence, (C) "contingent fee?' means commission, perceotage,

brokerage, or other fee that is contingent upon the success that a person or concern has in
securiug a conträct with DSPC" and (D) "improper in{luence" means any influence that induces

or tends to induce an employee or officer of DS-PC to give consideration or to acf regarding a
confract with DSFC on any basis other than the merits of the matter; and

(ix) Foreign Ëorn¡pt Practices Act. As of the Execution Date and the

Commencement Date: (i) neither a Govemmental Authority nor any olher person has notified
GT USA or its Affiliates in writing of any actual or alleged violation or breach of the Foreign
Comrpt Practices Acl (ii) GT USA and its Affiliates have not undergone or is undergoing any
audit, review, inspection, investigation, survey or examination of records relating to compliance

with the Foreign Comrpt Practices Act, nor is there any basis for any such audiq review,
inspection, investigation, survey or examination of records; (iii) GT USA and its Affiliates have

not been and is not notry under any adrninistrative, civil or crin¡inal investigation or indictment
and is not party to any litigation involving alleged false statements, false claims or other
irnproprieties relating to compliance by GT USA or its Affiliates with the Foreþ Comrpt
Practices Act, nor is there any basis for such investigation or indictlent; and (iv) there are no

situations with respect to the business of GT USA and its Affiliates that involved or involves (A)
the use of any corporate funds or unlawful contributions, gifts, entertainment or other unlawful
expenses related to political activity, (B) the making of any direct or indirect unlawñrl payments

to govemment oflicials or others from corporate funds or the establishment or maintenance of
any unlawful or unrecorded funds, (C) the violation of âny of the provisions of the Foreign

Comrpt Practices Act (or any rules or regulations prornulgated thereunder), or (D) the receipt of
any illegal discounts or rebates or any other violation of the ântitrust laws; and

(x) DSPC and GT USA agree thar all prior or contemporaneous oral and

written representations, waÌranties and other agtreements between and among thernselves and
their agents or representatives relative to the transactions contemplated herein are superseded by
fhis Agreement.
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(*i) For the sake of clarify, GT USA makes no rep esentation that the approval
of this Agreement by the Delaware Assembly has complied with all requirements of the laws of
the State of Delaware, such matter being solely the representation of DSPC below.

(i) Representntions and Wnrranties of DSPC. DSPC makes the following
representations and wârranties to GT USA, and DSPC acknowledges that GT USA is relying
upon such represent¿tisns and warranties in entering into this Agreement:

(Ð Established. As of the Execution Date and the Commencement Date,
DSPC is, and wìll beo validly established and existing under Subchapter II of Chapter 87, Title
29 of the Delaware Code;

(ii) P-oTfer.and Authorily. As of the Execution Date and the Cornrnencempnt
Date, DSPC has, and will continue to have during the Term, the power and authority to execute
and deliver the Transaction Documents and to perform its obligations thereunder;

(iii) Errforpeabiliw. Each of the Transaction Documents has been duly
authorized executed and delivered by DSPC, and, âssuming the due executio¡ and delivery by
GT USÄ, constitutes a valid and legally binding oo-ligation of DSPC, enforceable against it in
accordance with the tenns hereo{ subject only to applicable bankruptcy, insolvency and similar
laws affecting the enforceability of the rights of creditors generally and to general principles of
equity;

(iv) Compliance with. Laws. As of the Commencement Date, (i) excopt as set
forth on APPENDIX 4, DSPC is in compliance with all material Laws applicable to it and DSPC
has received no notice of non-compliance with any Law and does not know of or have
reasonable grounds to know of any acts, mâtters or things which would, or may, give rise to a
notice of non-compliance with any Law being issued concerning any DSPC's current operations
on Premises; and (ii) tre approval of this Agreement on behalf of DSPC has complied with all
requirements of the laws of the State of Delawäre.

(v) Çpn¡gntpl Aulhqrizatio.r¡s. No consent or authorization is required to be
otrtained by DSPC from, and no notice or frling is required to be given by DSPC to or made by
DSPC with, any third parry (including, without lirnitation, any Governmental Authority) in
coÍnection with the execution and delivery by DSPC of the Transastion Documents or the
consummation of the transactions contemplated thereby, except for those consents set forth on
APPENDIX t2, r¡¡hich approval has been obtained or will be obtained no later than the
Commencement Date;

(vi) No Conflict. The execution and delivery of the Transaction Documents by
DSPC, the consummation of the transactions contemplated thereby, and the performance by
DSPC of the terms, conditions and provisions thereof have not, as of the Execution Date and the
Commencement Date and will not during the Tem, contravene or violate or result in a material
breach of (with or without the giving of notice, lapse of time or both) or acceleration of any
material obligations of DSPC under (A) DSPC's statutory authority and certificate of
incorporation and bylaws of DSPC, [B) uny material agreement, instrument or other document to
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which DSPC is a party or by which it is bound, or (C) any judgmenl degee, orde¡ statute,
injunction, rule, regulation or the like applieao-le to DSPC or its assets;

(viÐ LitiqaÍion. Exeept âs set forth on APPENDIX 18, there is no action
pending at law or in equity, or before or by any Governmental Authority fhat has been properþ
sewed on DSPC, nor, to DSPC's reasonable knowledge, threatened or likeþ against DSPC that
arises from Environmental Law or that would havç a mateiial adverse efi[ect on (i) the
kansastions contemplat€d by the TransacJion Docüments" or (ii) the validity or enforceability of
this Agreement.

(viii) Ffer{r,isesæd,'ftigitr Asrrts pr¡hip'. As of the Commencement Date
and immediately prior to Corunenremeût, DSPC is the sole owner of all righg title and interest
in the Frernises and the Original Assets, free of any liens, mortgage or other encumbrances, other
than the Permitted Liens.
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[Letterhead of Counselto GTUSA]

Diamond State Port Corporation
1 Hausel Road
Wilmington, DE 1980 l-5882

Ladies & Gentlemen:

We are counsel to CT USA Wilmington, LLC, a Delaware limited tiability company
("GTIJSA'), in connection with the concession and lease by and between Diamond State Port
Corporation, a Delaware corporation created in the Department of State of'the State of Delaware
('DSPC'), and GT USA, dated as of 

-*'--**- 

2018, (the "Ag¡ggment") relating to
the operation and further developmeut of the Port of Wilmington's situation on land identified as

the Premises identified in this Agreement. This opinion is being delivered to you pursuant to

APPENDIX 2(a)(vii) of this Agreement. Capiølized terms used and not otherwise defined
herein shall have the respective meanings set forth in this Agreement.

In our capacity as such counsel, we have examined originals, or copies certified or
otherwise identified to our satisfaction as being true copies of the originals, of (i) this Àgreement

and (ii) such corporate and other records and documents we considered appropriate as the basis

for the opinions set forth below.

For purposes of this opinion, we have assumed the genuineness of all signatures, the

âuthenticity of all documents submitted to us as originals and the conformity to the originals of
all documents submittecl to us as copies.

On the basis of such examination and subject to the qualifications and limitations in this

opinion, we âre of the opinion that:

t. GT USA is a limited liabilþ company duly fonned and validly existing in good

standing under the laws of Dela',vare, with power to enter into the Agreement, and to perform its

obligations under the Agreement.

2. The execution, delivery, and performance of the Agreement have been duly
authorized by all necessary co{porate action on the part of GT USA, and the Agreement has been

duly executed and delivered by GT USA.

3. The Agreement constitutes the legally valid and binding obligation of GT USA,
enforceable against GT USA in accordance with its terrns, except âs may be limited by
bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting

Page 1

Appendix 2-l



3297
3298
3299
3300

creditom' rights generally and by general principles of equity, including, without limitation,
concepts of materiality, reasonableness, good faith and fair dealing and the possible

unavailability of speeifïc perfounance or injunctive relief, regardless of whether considered in a
proceeding in ecluity or at law.

4. The execution and delivery of the Agreement by GT USA do not, and the
performance of its obligations thereunder will not, violate: (A) any provision of GT USA's
organizational documents or (B) any applicable Delaware statute, rule or regulation, other than

Chapter 87 of Title 29 of the Delaware Code or other laws and regulations'relating to the process

of approval and implementation of the of the lease of the Premises and the privatization of the
Port, abouf whic-h we provide no opinion.

5. No co¡sent or approval o[ authorization b¡r, or filing or recording with, any
Delaware governmental authority is required to be made or obtained by GT USA in conlection
with the execution and delivery by GT USA of the Agreement or the performance of its
obligations thereunder.

The laws covered by this opinion are limited to the present federal law. of the United
St¿tes and the present laws :of the State of Delaware. \Me express no opinion as to the law of any
other jurisdiction and no opinion regarding the statutes, adminisüative decisions, rules,
regulationq, 9r requirements of any county, municipality, subdivision or local authority of any
jurisdiction,

This opinion is furnished by us as speoial counsel to GT USA and may be relied upon by
you only in connection with this Agreement. It may not be used or relied upon by you for anlt
other purpose or by any other person, nor may copies be delivered to any other person, without
in each instance our prior written cönsent.

Respectfully submitted,

[Counsel to GT USA]
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APPENDIX 2:2

BLLI, OFSALE

KNOW ALL MAN BY THISE PRESENTS' that the Diamond State Port
Corporation, a Delawar€ corporation crêated in the Depantment of State of the State of
Delaware with an office and place of busiuess at I Hausel Road, Wilmington, DE 19801-5882
(the "Grantot"), fo. and in consideration of One U¡ited States Dollar (U.S. $1.00), and other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
has granted, bargained, sold, transferred and delivered, and by tJrese presents does gtant, bargain,
sell, fiansfer and delivery unto GT USA WILMINGTON, LLC, a Delaware limited liability
company (the "Grantee"), all rights, title and interest of the Grantor in the Original Assets,
subject to the Permitted Liens as such terms .are defined in that certain Concession Agreement
dated as of 

- 

_, 2018 between Grantor ¿nd Grantee.

IN WITNESS WIIEREOF', theparty'below has executed this Bill of Sale as of the*

3326
3327
3328
3329
3330
333 I
3332
3333
3334
3335

3336

3337
3338 day of

3339
3340
3341
3342
3343
3344

2018,

DIAIV.IOND STATE PORT CORPORATION

Jefûey \V. Bullock
Cåairperson
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3345

3346

3347
3348
3349
3350
33sl
3352

3353

33s4
3355

3356
3357
3358
3359
3360

336t
3362
3363
3364

3365
3366

3367
3368
3369

3370
3371
3372

3373
3374
337s
3376
3377
3378
3379
3380
338 I

dated and effective as of
the DIAMOND STATE

APPENpIX.?-l

ASqTGNMENT 1{Np ASSUMPTION_AGREEMENT

This ASSIGNMTNT AND ASSUMPTION AGREEMENT (this "Ag¡eement") is
2018 (the "Effeçüye-Dg!g") by and between

, a Delaware corporation created in the
Department of State of the State of Delaware with an office and place of business at I Hausel

Road, Wilmington, DE 19801-58B2 ("A$iguel"), and GT USA WILMINGTON, LLC, a

Delaware limited liability compãny ("Assi Enæ").

RECITALS

A. Assignor and Assignee are parties to that certain Concession Agreement dated
a Commencement Date es defined therein.2018 (the "Ageement"), with

B. Under and pursuant to the terms of the Agreement, Assignor has agreed to assign

certåin thirdçarty leases, contracts and agteements as such leases, confacts and agteemênt ar€

identified and described in APPBNDIX24 of the Agreemerrt and Exhibit A hereto (collectively,
the "Contra.cts"). To the extent of any discrÊpancy between A,PPENDIX 2-4 of the Agreernent
and Exhibit A to this Agreement, Exhibit A shall govem and control.

C. In accordance with the terms and conditions of this Agreement, Assignor wishes
to assign all of its right, title and interest in and to tho Contracts, and Assignee agrces to aszume
all obligations of Assígnor under the Contracts, arising on and after the Effective Date of this
Agreement.

D.
of Assignor.

Assignor has determined that such assignment to Assignee is in the best interests

NOW THEREFORE, in consideration ofthe foregoing, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby
agÌee as follows:

I . lt$.signmqnt:antl llele satÍpx. Assignor hereþ assigns to Assignee all of its right,
title and interest in, to and under the Conhacts, and hereby delegates to Assignee all of its duties
and obligations arising under such Contracts on and from the Effective Date.

2. Assumrtion. Assignee hereby accepts the foregoing assignment ald delegation
and assumes all of the duties and obligations of Assignor under the Contracts arising after the
Commencement Date and with respect to the performance of any capital improvement obligation
that was required by Assignor under any Contracts regardless of whether such obligation arose

before or after the Effective Date (the "Âsg ¿iÊbiltt!ÊËl'). Other than with respect to
Assumed Liabilities, the Assignor retains all liabilities arising under tbe Conbacts prior to the
Commencement Date. Assignor shall protecl, indemniff and hold harmless Assignee from and

against any and all liabilities, obligations, losses, damages, settlements, claims, actions, suits,
penalties, costs and expenses which relate to time periods prior to the Commencement Date (as
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3389
3390
3391
3392
3393
3394
3395
3396
3397
3398
3399

3382
3383
3384
3385
3386
3387
3388

3400
3401
3402
3403

3404
3445
3406
3407
3408
3409
3410

341 I
3412

34t3
34t4
3415

such tetm is defined in the Agreement) but expressly excluding any costs or liabilities aristng
under the Contracts whioh relate to the performânce of any capital improvement obligation that

was requircd by Assignor before or after the Commencement Date. Assipee shall protect,

indemni$r and hold harmless "dssignor ftom and againsf any and all liabilities, obligations,
losses, damages, settlements, claims, actions, suits, penalties, costs and expenses which shall at

any time or from time to time be imposed upon, incurred by or asserted against Assignor in
respect of the Assumed Liabilities.

3. Represcntations and lVrrr*nfi¿s, sj.j$pijsnoq. Assignor represents and

warrants to Àssigaee that (a) the Contracts have been duly and validly authorized, executed and

delivered by Assignor, are in full force and effect and enforceable by Assignor in accordance

with the terms thereof; (b) Assignor has not sold, transferred, encumbered, assigned or otherwise

aJienated its interest in and to the Contracts other thân to Assignee pursuant to this Agreement

except as described in the Agreernent, (c) DSPC is a Delaware corporation created in the

Department of State of the State of Delaware! (d) DSPC has fulIpower, legal right and authority
to enteî into, execute and perform its obligatious under this Agreement and to assign the

Contracts to Assignee pursuant to the terms of this Agreement and (d) the Confacts are all of the
material contrÍlcts and agreements that DSPC is a party to with respect to the Premises, the

Original Assets and the operation of the Port.

4, Assignee represents and

warrants to Assignor that it is a organized existing under the laws of
the State of Delaware, and tlat it full power, iegal right and authority to enter into, execute

and perform its obligâtions under this Agreement

5. Delivery of Notice. Contemporaneously with the execution and delivery of this
Agreement, Assignor and Assignêe shall delivor written notice to each of the Contract counter-
parties that such Contract has been assigned by Assignor fo Assignee as of the Commencement

Date, that Assignee has assumed all of the duties and obligations of Assignor under such

Contract and that nll payments due under such Contract for all periods, and for all services

performed, beginning on and after the Effective Date sn'all be made to Assignee and not
Assignor.

6. Governing Law. This Agreement shall be governed by the laws of the Søte of
DeIaware.

8. Countenrarts. This Agreoment may be executed in any nurnber of counterparts,

each of which shall be deemed to be an original and all of which, wheu taken together, shall
constifute one and the same agreement.

9. S'rrfther Cooneratio{I. Assignor agrees to execute and deliver such other

documents, notices and consents and to undertake such other action as Assignee may reasonably

request to caffy out all the intents and purposos of this Assignment.

3416
34t7
3418

3419
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342A

,342.1

3422

:

J

I

I

:

.t
.:

*
l
:

I

Ilf TVITNE$S WI{ER}OF, Ässignor and Assignoe have executed thlg Aercsrnent as of
the day and year fÏrst set forth above.

D-IAMOND STATE PORT GT U-SA IVII,IIIITGTONT LLCI aDelaware
C,OAPORATION, as-A,srignor limited liahiliú oomB{¡ti% as Assigee,

þ,$
Name: Jeffrey W. Bullosk
Titlç: .Chairyerson

Bv:-.
Name: Feter RiChards
Title: Chief Bxecutive Officer

9423
9424
3425
3426

Attach Exh r"it A.to /Is-signment and Assumpflon,Agrecment [E:råibitshor¡ld,tii¡,rc¡¡ Ap¡antix A'4.,of
ihis Agrsernentl
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3427

3428

3429
3430

3431
3432

3453
3434
3435

3436
3437
3438
3439
3444
3441

3442
3443
3444
3445

3446
3447
3448

3449
3450
3451

3452
3453
3454

3455
3456

3457
3458

3459
3460
3461

I

APPANDIX 2-4

ASSTGNED CONTS{Cï$

Lease Agreemont by and between DSPC (assignee of the lease), and lessor, and !
I (assignee of the lease), as lessee dated as of July 31, 1990.

2. Lease obligations under the by
the benefit of DSPC.

3. Facilities Lease Agreement between DSPC, as less.or, *d 

-, 

âs Lessee,

dated as of January 1, 2009, as amelrded by the First Amendment to Facilities Lease

Agreement datod as of January 1,2014.

4. Agreement between DSPC successor in interest to the
as

to
the Second Amendment to

and the Third Amendment to

5.
as amendecl by First

22,2010 and the Second Amendinent
to GroundLe¿se datedas ofJanuary 1,2014

6.

18.

to

to

7. Port Servíces by and between DSPC and
as of July 2014, as amendeddated to

dated as of Ma¡ch 9,2016.

8. Lease between DSPC, as la¡¡-dlord, and as tenant,

effective as of Aprii 1, 2008, as

November 14,2008.
by the First Amendment to Lease dated as of

I dated as of June 30, 2008 between DSPC and
as amended.

10. Lease and Services dated as of Þecember 10,20i3 between DSPC andf
as amended.

ll. The Master Services Agreement between and DSPC, dated
May 15, 20O9, as amended by that
Agreement, dated April 7,2016.

Amendment No. I to

Page I
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3462
3463

3464
3465

3466
3467

346;8

3469
34VA

347 |
3472

3473
3474

3475
3476

3477
1478

3479
3480

348t
3482

3483
3484

3485
3496

3487
3488

3489
3490

3491
3492

3493
3494

12. The 

- 

Agreement between DSPC and
dded October 27,20L'7 .

I3. The between

,2015
and DSPC,

14. The 

- 

Agreement between
dated November I,20'17 (expiredMay 31,2018).

and DSPC,

15. The Statement of Work between DSPC and dated May 3,2ß17,
as amended by that certain First Amendment to
2017,

Statem-ent 'TVork, dated July 20,

16. The U.S. Government tease for Real Propert¡¡, No. GS-038-09313, between DSPC and
the U.S. Government, dated l:vday I9,2O09.

17. The Lease Agreement between DSPC uttdl
2016.

18. The Lease Agreement, hetwêen DSPC and
2015, as amended.

19. The Lease Agreement, between DSPC and
February 23,200I, as amended.

20. The Lease Agreement between DSPC and

f, datedNovernber 18, 1999, as

21. The Lease Agreement between DSPC and
as amended.

22.The Lease Agreement between DSPC and
as amended.

23. The Lease Agreement between DSPC and
November 28,2008, as amended.

24. The Lease Agreement between DSPC and

:" dated october l, 2014, as

25. The Lease Agreement between DSPC uod I
2007, as amended.

26.The Lease Agreement between DSPC and

September l,20LA, as amended.

27.The Lease Agreement between DSPC and
201l, as amended.

dated February 26,

dated. November 10,

daæd

dated November 4,2015,

dated November 4, 2015,

dated

dated October 10,

dated

Page2
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3495
3496

3497
3498

3499
3500

350t
3502
3503
3504
3505

3506
3507

3508
3509

3510
351 1

28. The Lease Agreement between DSPC and
amended.

dated November 2014, as

29'TlreLeæeAgreernent[retweenDSPCun-,rnc.,datedNovember30,
201l, as amended.

30. The Lease Agreement between DSPC ¿nd
2004, as amended.

dated September 3,

31. Agreement dated as of June 13, 2003 between DSPC *dE ut
amended by the First Amendment thereto dated as of October 1,2AL3.

32. The Lease Agreement No. 57-6395-t3-028 dated Novernber L2,2013, betwee¡ DSPC and
the U.S. Govemnrent, as amended.

33. The dated May 1999, betrveen DSPC and

34. The 1989, befween the City of Wilmington and
as amended.

35. The Memorandum ofUnderstanding, dated November 10, 2010, between
and DSPC.

dated3512
3513
3514

36. The between

3515 37. Ground Lease dated as of January 1,20A2 between DSPC and

3516
3st1 Ibetween issued Octo 27,2A1V

38. Master Service

3518 Sectio¡ Z.{lli) lVilxinston $outh }icnns¡! A ren Con tracts,

DSPC and G7' USA agree that these will be included in the Assignmenî and Assumption
Agreement and wíll be deemed automalically as,rigned and assumed upon recetpt of third party
consentfrom Depaltuent of Army.

l. Department of the Army Lease Wilmington Harbor Navigation Project Wiimington
Harbor South Confined Disposal Area, New Castle County, Delaware (Lease No. DACW-
3l-1-19-001) between the Secretary of the Army and DSPC (Autoport),

2. Depârtrnent of the Army Lease Wilmington Harbor Navigation Project 'Wilmington
Harbor South Confrned Disposal Area, New Castle County, Delaware (Lease No. DACW-
3l-l-14-404) befween the Secretary of the Army and DSPC (Autoport).

3519
3520
3521

3522
3523
3524

3525
3526
'3527
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3,528
3'529
3;530

3531.

3532
353,3-

3s34
3'53-s

9,536

3, Dnpartment of the Anny Lêase W,ilmington Harbsr Navigation Pfoject \Miknington

Har,bor South Confined Disp.osal Facilit¿ Nrew :Cætle: County, Delawate (Lease No.
DACW-3 1 - l' 1 9-022) borwcen the,Seøetcr."y of the Ar¡.¡rrz and DSPC GP OR).

4. Department of the Army Leæe Wilmington Harbs¡ Ngvigation Project Wilmington
Harbor S,outh Ço¡fined Diqpoisal Fac.iltq¡, New 'Castle Coun{y, Defawarer (Lease No.
DACW-3 I - t - 14'405) botween the Seøetary of the Army and DSPC (FPOR).

5. The Deparnnent of the Army Lease, IVilminglon llæbor Nav.igation Froject, New Castle

County,. Delaware, No. DdCW-31-l-16..605.,. betrveen thê Seoretriry of the y and

DSPC, dated Aprjl ï1, 2þ17'.,

tl

:

'.ì

-11

:à
:!:

rì

,
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3537

3538

3539

3540

3541 _ _, 2ol B

3542
3543
3544

3545

3546
3s47
3548
3549
3550
3 551

3552

3553
3554
3s55
3556

3557
3558
3559

3560
356 r

3562
3563
3564

3565
3566
3s67

3568
3569

APPENDTX 2rq

DSPC OPINION OF COI]NSELI

fletterhead of Morris, Nichols, Arsht & Tunnell LtP]

GT USA Wilmington, LLC
1 Hausel Road
wilmington, DE 1980I-5882

Ladies & Gentlemen:

We are counsel to The Diamond State Port Corporation ("DSPC"), in connection with the

conoession and lease by and between DSPC and GT USA Wilmingfon, LLC ("GT-USA"), dated

as of
development of the Port of Wilmington's sitr¡ation on land identifïed,as the Premises identified
in this Agreement, This opinion is being delivered to you pursuaût to AP.PENDIX 2(a)(vii) of
this Agreement. Capitalized terms used and not otherwise defined herein shall have the

respective meanings set fordr in this Agteement.

In our capaciy as such counsel, we have examined originals, or copies certified or
otherwise identified to our satisfaction as being true copies of the originals, of (i) this Agreernent
and (ii) such corporate and other records and documents we considered appropriate as the basis

for the opinions set forth below.

For purposes of this opinion, we have assumed the genuineness of all signatures, the

authenticity of all documents submitted to us as originals and the conformity to the originals of
al1 documents srùmitted to us as copies.

On the basis of suoh exanrination and subject to the qualifications and limitations in this
opinion, '"ve are of the opinion that:

l. DSPC is a body politic and corporate formed under Chapter 87 of Titte 29 of the

Delaware Code and is validly existing in good standing under ihe laws of Delaware, with power

to enter into this Ageement, and to perform its obligations under this Agreement.

2. The execution, delivery, and perforrnance of this Agreement have been duly
authorized by all necessary corporate action on the part of DSPC, and this Agreement has been

duly exeeuted and delivered by DSPC.

3. This Agreement constitutes the legally valid and binding obligatìon of DSPC,

enf'orceable against DSPC in accordance with its terms, except as may be limited by bankruptcy,

Subject to further standard assumptions and qualifications.

Appendix 2-5
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357A
3571
3572
3573
3574

3575
3576
357"1

3578
3579

3580
358r
3582
3583

3584
3585
3586
358',1

3588
3589
3590
3591

3592

insolvency, reorganization, moratorium o¡ similar laws relating to or affecting creditors' rights
generally and by general principles of eqtritlr, including, without limitation, concepts of
materialify, reasonableness, good faith and fair dealing and the possible unavailability of specifïc
performance or injunctive relief regardless of whether considered in a proceeding in equity or at

law.

4. The execution and delivery of the Agreement by DSPC do not, and the
performmce of its obligations thereunder will not, violate: (A) any provision of DSFC's
organizational docu¡¡rents or (B) any applicable Delaware statute, rule or regulation including
Chapter 8? of Title 29 of ttre Delaware Code or otler laws and regulations relating to the process

of approval and implementation of the lease of the Premises and the privatization of the Port.

5. No consent or approval of authorization by, or frling or recording with, any
Delaware govemmental authori6r that has not already been obtained is required to be made or
obtained by DSPC in connection with the execution and delivery by DSPC of the Agrcement or
the perfbrmance of its obligations theieunder.

The laws covered by this opinion are limited tCI the present laws of the State of Delaware,
'We express no opinion as to the law of any other jwisdiction and no opinion regarding the
statutes, administrative decisions, rules, regulations, or requìrements of any county, municipality,
subdivision or local authority of any jurisdiction.

This opinìon is fumished by us as special counsel to DSPC and may be relied upon by
you only in connection with this Agreement. It may not be used or relied upon by you for any
other purpose or by any other person, nor may copies be delivered to any other person, without
in each instance our prior writæn sonsent,

Respectfu lly submitted,

Morris, Nichols, Arsht & Tunnell LLP3s93
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3594 APPENDIX3

PERMITS TQ sE ASSIç:X!{ED

A. PORT OF'\ryILMINGTON

1. Existins Permits tô be T{,ansferred from POly to GT U$A,rililmínston Priur to
Closins

Air

r A-PC-2007/0041-Constuction/Operation - Amendment I (Issued March 21,2017)

C-4 Crane, C-5 Crane, C-4 Hopper, C-5 Hopper, Arnedçan Minerals Hopper,
mechanical sweepeß, portable vacuum dust suppression system and associated

equipment

r APc-20l8/0047-Construction (Issued JanuaÐr 31, 2018)

Environmental Hopper

i APC-201 l/015 l-Operation (Issued March 3A,2012)
Mobile Belt Feeder and Ship loader

r APC-201 1/0l59-Operation (Issued March 26, 20lI)
Mobile Harbor Crane ând fivo (2) clamshell grabs

I APC-2017 10084-Operaton - FE (issued Se¡tember 12, 2aI7)
Gantry Crane C-6

I APC-201710085-Operaton - FE (issued September 12,201:l)

Gantry Crane C-7

Water

Sur{ace Water Diseharges

r Sbrmwater Plan (dated Fe-bruary 18, 2018)

r NPDES General Stonnwater Permit

'Wetlands and Subaqueous Lands

r LA-300/18 - Maintenance repairs at Berth 6 (expires August 2,2a21)

3595
3596
3597
3598
3599

3600

3601
3642
3603
3644
3605
3606
3607
3608
3609
3610

361 1

36t2
3613

3614
36t5
361 6

36t7
3618
361 9

3620
362t
3622

3623
362:4

3625

3626

3627

3628
3629
3630
3631
3632
3633

3634
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3635

3616
3637
3638
3639
3640
3641
3642
3643
3644
3645
3646
3647
3648

3649
3õ50
3651

3652
3653
3654
3655
3656
3657

3658
3659
3660

366t
3662
3663
3664.
36:65

3666
3667
3668
3669
367t
3671
3672

3673
3674
3675
3676
3677
3678

ìr SP-434/l B * Insfallation of new support piles for 2 ne\ry cranes (expires December 29,

20Le)

Waste and Ilazardous Substances - Boiler Safety Program

Certificates of Inspeetion

r # D853666
Compressor- Shorp

r # D868657

Comprossor - Warehouse C t{u¡nidificaiion

r # D868658
Compressor - Warehouse B Humidification

r #D868659
Compressor- Warehouse ts Fire Sysæm

* #Di79093
Compressor - Warehouse C Sprinkler System

r #D85630
Compressor -'TVarehowe A Humidifi catiorr

r #D876059
,Compressor - Warehouse E

r #D876û60
Compressor - Warehouse E

i #Dr:76062
Compressor -'Warehouse E

| #D876063

Compressor - IVarehouse E

: #D877044
Compressor - Warehouse F

,r #D4,79093

Compressor -'Warehouse C Sprinkler System

r #D884090
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36',Ì9

3680
368 I
3682
3683
3684
3685
3686
3687

3688
3689
3690
369r
3692

3693
3694
3695
3696
3697

3698
3699

3700
3701

3702
3703
3704
3705
3706
3',707

3708
3709

37t0
37 rl
3712

3713
3714
371s
3716
3717

3718
3719

3720
3721
3722
3723

Compressor'Warehouse F Sprinkler

¡ #DE84091

Compressor Warehouse F Sprinkler

r #D884092
'Warehouse F Sprinkler

2. TransfersNotificatÍons Poet Closine

Air Emissions Reduction Credits - GTUSA V/ilmington and PO]W make notification
within 30 days after tr¿de

r VOC's and NOx credits hansferred from Chemours

Above Ground Storage Tank Registrations - GTUSA Wilmington to notifu DNREC
within 72 hours of closing

. 6,000 Gallon Gasoline

. 8,000 Gallon Diesel Fuel

3. Active Air Permit Auulications Under Review - GT USA Wilmineton beconiles

annlicant

Cranes

Application for Permit to Constmct (Original submission: September 9,2016)
Crane C-I

t: Application for Permit to Construct (Original submission: September 9,2016)
Crane C-4

r Application for Permit to Construct (Original submission: September 9,2016)
Crane C-5

Fumiqation

Application for Permit to Construct (Original zubmission: April 30, 2012)

4. Anplics'ble Nqn;Pe,{'mit Doe,uüre¡tq

Air

Bulk Materials llandling
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3.724
3725

3726

372t
3728
3729
3730
3731
3.732

3733

3734
3735
3736
3737
3738
3739

3740
3:r4r

3742
3743
3i744
3745
3746
3747
3748

3750
3751
3752
3753
3754
3755
3756
37 57

37s8
3759
3760
3761
3762
3763

3764
3765

' Conciliation Order by Consent - Secretary's Order No. 2007-A-0007 (Issuecl

Mareh 2,2007)
. Interim Operating Practices dated July 2'7,2007

Fumigation

r Conciliation Order by Consent- Secretary's Order No. 2012-A-0012 (Issued

April 17,2012)

\ilater

Clean Water AcfStormwater

* Spill Prevention, Control and Countermeasures Flan (dated January iB, 2018)

5. Non:E4vironmentalDNREÇPçrmits

City of Witmington T'ire Marshal's Office

r Fire Permit - F045 Flam Comb Liq - Above Ground (Pennit No. 000697)
t, Fire Permit - F135 Welding, Cutting and Buming (Permit No. C100276)

3749 B. EDGEMOOR

1 Dxistine Petmits to b* Transferred from POW to G:I {JS'{ }VÍlßtinqfpf},,Fïiçr to.

Closins

Water

i Subaqueous Lands lease (SL-365/16) * Originally issued to Chemours, name

changes to Diamond State Port Corporation (changing for a lease to a permit, in
progress not issued)

2. Existjgs Fer¡nits to Rer¡¡aín wit¡ f.#:)Y {TlBDl

Waste and Hazardous Substances

* RCRA Corrective Action Permit HW-03416

3. Non-Environmental./DNREC Permits

Appendix 3
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3766
3767

3768

3769

United States Coast Guard

r Private Aid to Navigation Warning Buoy (LL 3090.1)
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3171

3770 APPENPIXl|

DSPC COMPLIANCE \YITH LAWS

3772
3773 Pending applications for bulk handling permits and methyl bromide per-mits.

3774
3775
3776
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3777

3778

3779

APPENDTX 5

PIGEON POINT PROPERTy
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APPENDIX 7

INT'RASTRUCTURE PRESERYATTON

GT USA will maintain the existing infrastructure and facilities to ensure long-term, unimpaired
availability of the Port for safe, effective, productive operations,

Vlharf Fixtures: GT USA shall repair or replace fixtures on the r¡¡harf as damage is discovered

during routine, regular inspections, or as damage is reported in the course of operations. This
includes fenders, moorings, bollards, crane tie-downs, crane stow-sockets, crane ernergency stop

structures, crane rails and fastenings, and crane power feeds.

Wharf Infrastructurc: GT USA shall periodically inspect the wharfs supporting piles, sheet piles

and substucture, continuing DSPC's current pattem and recurrence interval. This shalf involve
visual inspections and, as needed, non-destructive instrumented examination, GT USA shall
periodically identifo and, if necessary, repair and replace wharf and sheet piles in order to
maintain the structural integrity of the wharf. GT USA shall also commission repairs, as needed,

to the wharf substructure.

Pavement Systems: GT USA shall regularly conduct visual surveys of the terminal pavement

surfaces, and identi$r areas of deterioration which indicate imminent progtessiver deterioration.
Vy'here appropriate, GT USA shall apply surface repairs to deter further degradation-.

Major Overlays: GT USA shall excise and replace selected paved areas in ord:er to restore safe,

effective operations, or apply anew surface layer.

Utility Systems: GT USA shall regularly conduct visual surveys of water, se,wer, porper,

drainagg and data utilities, and make repairs as needed to restore proper and safe ñrnctioning in
accordance with applicable codes. GT USA shall regularly conduct visual suweys of the storm

drain system, and as necessary, remove and properly dispose of âny sediment buildups thât might
oocur.

Instruments and Equipment: GT USA shall regular{y monitor the functioning of operating data

instrurnentation and equìpment, including gate instruments, truck scales, terminal lighting, spill
traps, and reefer installations. GT USA shall alrange to repair darnage and replace failed
instrurnents as faults occur.

Buildings and Warehouses: The terminal's operating and administration buildings and

warehouses shall be maintained and kept in condition proper for occupancy and use in
accordance with applicable building codes and health department ordinances. Periodic exterior
painting, siding, roof repair, and window rnaintenance shall be done to protect the weather
integrity of the buildings and warehouses. GT USA shall also regularly monitor and repair and

replace any sprinkler systems, refrigeration units, electrical systems, and air-conditioning, heat

and ventilation systems.

Berth Dredging: Working with DSPC and the United States Army Corps of Engineers, GT USA
shall arrange for dredgìng of the berths to maintain proper operating depths in accordanoe with
Section 6.6 of the Agreement.
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Admiuistatisn and Design: GT USA shall undertake the adminis,tratiof of these maintenance

activiti.es, includi¡rg auy nço'essaqy ¡lesig4, permìtting, eonüacfing, construction, inspeetio¡,,and
rnoniToring;

C¡ane Maintenance: GT USA shall regularly monitor ærd mainøin the ship to shore and facility
equiprnent

Cargo Handling Equipn:rent Maíntenano.e: GT USA shall regularly monitbr and majntain the
cargo handling: equipnrelt.
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APPENDIX.S

LETT.Eß oF CRaqrT

Irrevocable Stândby Letter of Credit No.-*-.-

Date of Issuance: *- *,. . __

BENEFICIARY:
Diamond State Po¡ Corporation
ATTN: Executive Director
clo Department of State
S20 N. French Street, 4th Floor
Wilmington, DE 19801

At the request and for the account (G,T USA Wilmington, LLC) ("Applicant"), we

STANDARD CHARTERED BANK ('Issuer")
2 GATEWAY CENTRE, I3TH FLOOR,
SUITE I3O2

NEWARK, NJ 07102
issue this irrevocable standby letter of credit number (reference number) ("Standty'') in favor

of the Diamond State Port Corporation ('Beneficiary") in the maximum aggregate amount of US

$15.0 million.

Issuer undertakes to pay the Beneficiary's demand for payment in U.S. Dolla¡s and for an

amount available under this Standby and in the form of'the Annexed Payment Demand

completed and signed by an authorized offrcer as indic¿ted and presented to Issuei at the

following place for presentation:
2 GATEWAY CENTRE, I3TH FLOOR
SUITE I3O2
NEWARK, NJ O7IO2
on or before the expiration date or any future expiration date.

It is a condition of this Standby that it shall be deemed automatically extended without
amendment for two year periods from the expiry date hereof or any futu¡e expiry date unless at

least sixty (60) days prior to such expiration date, we notiff the Beneficiary at the above stated

address by ovemight courier that we elect not to consider this Standby letter of credit renewed

for any such additional period.

This Standby is being issued pursuant to the Concession Agreement dated ......-- 
- 

20lB
between Beneficia4r and Applicant (the "Concession Agreement"),

The expiration date of this Standby is [datel.

Issuer hereby irrevocably undertakes to pay any arnount not exceeding the Letter of Credit
amount, in imrnediately available frrnds, on submission of a demand in writing in the form of the

annex, from the Beneficiary stating that Applicant failed to perform its obligations under the
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3913
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3918
3919
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Concession Agreement. The submission of a demand shall be signed or endorsed by the

Beneficiary. Payment against a demand shall be made within 3 business days after presentation

by wire transfer to a duly requested accouut of Beneficiary. An advice of such payment shall be

sent to Beneficiary's above-stated address.

Partial and multiple drawings are permitted.

Any payment made under this Standby shall reduce the amount available under it,

THIS STANDBY TETTER OF CREDIT IS ISSUED SUBJECT TO INTERNATIONAL
STANDBY PRACTICES, TCC PUBLTCATION NO. 590, 1998 AND AS TO MATTERS
NOT GOVERNED BY TT{E ISP98, THIS LETTER OF CREDIT SHALL BE GOVERNED
BY AI.ID CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF.

NEW YORK.

PLEASE BE ADViSËD THAT OUR TRADE PROCESSING CENTER TS NO\ry LOCATED
AT THE FOLIOW]NG ADDRESS:

STANDARD CHARTERED BANK
2 GATEWAY CENTRB, I3TH FLOOR
SUITE 1302
NEWARK, NJ O7IO2

CONSEQUENTLY ATVY REFERENCE TO EXPIRATION OF TTTIS LETTER OF CREDTT
AND PRESENTATION IINDEÌ. THIS LETTER OF CREDIT AT OUR COLINTERS 'W&L
MEAN OUR COUNTERS AT THE ABOVE NEWARK ADDRESS. KINDLY SEND ALL
CORRESPONDENCE AND ÞOCUMENTS LTNDER THIS CREÞIT TO OURNËTVARK
ADDRESS,

IN CASE OF NEED PLEASE BE GUIDED BY THE FOLLOWING:

rOR QLTESTIONS RELATING TO ISSUANCE/AMENDMENT OF COMMERCIAL AND
STANDBY LETTERS OF CREDIT, AS WELL AS CLARIFICATION OF LC TERMS AND
CONDITIONS, PLEASE CALL BERNADETTE EDOUARD AT {201) 706-5310, DEBORAH
CLARK AT (201) 706- 5306 OR YVONNE BOAKYE (201) 706-s302.

FOR QUESTTONS RTL.ATING TO STATUS OF DOCUMENTS OR DRÅTVINC(S) THAT
HAVE ALREADY BEEN PRESENTEÞ ANDIOR THE RESPECTIVE PAYMBNT, PLEASE
CALL: KATHY PARK AT (201)706-s3r9 OR VIA FAX AT (973)474-5929 OR (973)474-
5930.

WE }IERtrBY ENCAGE WIîH YOU THAT ALL DOCUMENTS DRAIVN LINDERAND TN

COMPLIANCE WITH THE TERMS OF THIS LETTER OF CREDIT WILL BE DULY
HONORED UPON PRESENTATION FOR PAYMENT ON OR BEFORE THE EXPIRY
DATE OF THIS LEI'TER OF CREDIT.
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STANDARD CHARTERED BANK

[signature]

Authorized Signature
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Annexed Payment Dernand

[Date]

STANDARD CHARTERED BANK
2 GATE]MAY CEIITRE, I3TH FLOOR
SUITE 1302
NEWARK, NJ O7IO2

Re: Standby Letter of Credit No. [reference number],
Dated [date]
Issued by [Issuer's Name]
("Standby")

Theundersigned Beneficiary demands payment of [INSERT CURRENCY/AMOIjNT] under the
Stan:dby.

Beneficiary states that Applicant has failed to perform its obligations under the agreement titled
Concession Agreement dated 

- 

and therefore is obligated to pay Beneficiary the
anount demanded [, which amount is due and unpaid] under such agreement.

Beneficiary requests that payment be made by wire transfer to account of Beneficiary as follows:

Diamond State Port Corporation
ATTN: Executive Director
c/o Departrnent of State
820 N. French Street, 4th Floor
Wilmington, DE 19801

DIAMOI\D STATE PORT CORPORATION

By its atrthorized officer:

IINSERT
IINSERT

ORIGINAL SIGNATURE]

-

TYPHP/ P,RTNfED NÄfid-ts .ÅN D TJTLE]
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3972
3973
3974
3975
3976
3977
3978
3979
3980
398 I
3982
3983
3984
3985
3986
3987

3988

3989
3990
3991
3992

3993
3994
3995
3996
3997

3998
3999
4000

4001
4402
4003
4004

APPENDIX 9

Tax Parcel Nos. 16-067.00-001
26-067.00-002
26-067.00-003
26-067.00-004
26-067.00-005
26.073.00-002
I 0-006.00-01 I
26-064.00-002
06-153_00-006
06-153.00-003

Prepared by:
Morris, Nichols, A¡sht & Tunnell LLP
Attn: Katherine H. Betterþ, Esquire
l20l N. Market Street
P.O. Box 1347
Wilmington, DE 19899

M4MORAr.IqIIM OF I,EASE

THE DIAMOND STATE PORT CORPORATION ("DSPC"), a Delaware oorporation

$eated by the Department of State of the State of Delaware, and GT USA WILMINGTON,
LLC, a Delaware limited liability company ("GT USA"), do hereby declare, effective the 

-day of 2018, this Memorandum of Lease:

Pursuant to that eefiâin Concession Agteement executed effective

4005
4006
4007
4008

2018 (the "Agteegrj)$J"), DSPC demised and leased unto GT USA, and GT USA leased and

demised from DSPC, that certain property described in the Agreement and more particularly

described on Exhibit A attached hereto (the "P¡c!ûicgt"), on and subject to the terms, covenants

and conditions contained in the Agreement.

1. The term of the Agreement commenced as of _, 2018 and shall

expre on _, 20; - unless sooner terminated or extended as provided in the

Agreement.

2. GT USA shall not assign the Agreement except in accordance with the terms of
the Agreement. Unless specificalty approved in writing by DSPC, no such assignment (except in
a""otáance with the terms of the Agreement) will relieve GT USA from its obligations to

perform all of the terms, covenants and conditions of the Agreement.

3. This Memorandum of Lease is intended only to provide notice of certain terms

and conditions contained in the Agreement and is not to be construed as a complete summary of
the terms and conditions thereof. ln the event the terms contained herein conflict with the terms

and conditions of the Agreement, the Agreement shall control.

4. Upon the earlier of tennination or expiration of the Agreement, pursuant to the

terms thereof, DSPC and GT USA shall execute a release of this Memorandurn of Lease which
shall be filed in the Office of the Recorder of Deeds in and for New Castle County, Delaware. If
the Agreement has been properly terminated or has expired by its terms, then DSPC and GT

4009
4010
401 I
40t2
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4015
401 6

4017

4018
40I9

4013
4:0I4

4020
4021
40;22

USA agree to execute the release wìthin ten (10) days afterreceipt of a written request for the

same by either party.

5. Except as otherwise indicated, all iuitially capitalized terms used in this

Memorandum of Lease and not defined herein shall have the meanings ascribed to them in the

Agreement-

IN WITNESS WHEREOF, the parties hereto have executed this Metnorandum of Lease

as ofthe _day of ,2018

DIAMOND STATE PORT CORPORATION

Vdtness;

By:,

Chairperson

STATE OF DELAWARE

COTINTY OF NEW CASTLE

I HEREBY CERTIFY that o¡ this 

- 

day of .,.,,,, ,, . --.-.. ,.,,., ,,,- 2018,

before me, a Notary Public in and for the State and County aforesaid, personally appeared

Jeffrey S/. Bullock, ,Chai¡person of the Diamond State Port Corporation, known to me (or

satisfactorily proven) to be the person whose name is subscribed to the foregoing and annexed

insfument and acknowledged that said individual executed the sarne on behalf of Diamond State

Port Coryoration for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public

[Notary Seal]

ss
)
)
)

4023
4024
4025
4026
4027
4428

4029

4030
403 I

4032 My Commission Expires;

4033
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4,A34
4,035

4agß

tWitaessl

STATE OF DEL. AWARE

'CCIUNTY OF' ì.IEIüY CASTLE

GT USA \YXLMINGTON, LLç

Bv: (SEALI
-

Peter Richæds
C-hief Execrrtive Officor

Public

[Ndary SealJ

S$r
)
)
)

tl

:

I

t.'f

'.,.!.

i
.:

.i

:,:

,4:A31,

40.38
4æ,9
,4A40

404i

I IIERËBY CERfiFY that on this: 

- 

day of # 20j'8,
bofore ,rtrs, a Notary Publio, in and fsrthe State and County,afoi-esaid, plrsonally'áppearéd Peter

Riehar,ds, kno\ün tþ,rnê (or satisfactoriþ proven) to be the person rdhoso nanre is sübserlbëd to
the fo¡ego'itire and ia¡¡rexed instrument aod acknowledged that- said individual exetrrted the sarne
:on behalf of GT USA Wilmington, LLC for the pu¡poses therein contaihed.

IN WITNESS IñII{EREOF, I hereunto set my hand and official seal.4042

4443
4444

4A¡+5 lv{yeonmissio,n

4046.
404?,
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4053
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APPENDIX 10
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4060 å.PPEIJDIX 1r

PERMITTED LIE,NS

Diamond State Port Corporation's security interest on Assets granted pursuant to Section 18.2 of
the Agreement,

A Leasehold Mortgage, Security Agreement, Assignrnent of Subleases and Rents and Financing
Staternent (Fixture Filing) by American Minorals, Inc., a Delawa¡e corporation, as Mortgagor, to
Bank of Montoal, as Administrative Agent for and on behalf of the Lenders, as Mortgagee,
dated as of August 2,201l, and recorded on August 16, 2011, in the Office of the Recorder of
Deeds in and for New Castle County, State of Delaware, as Instnrmont Number 20110816-
a0s0794.

A Leasehold Mortgage, Assignrnent of Leases and Rents Security Agreement, Financing
Statement by .dmeiican Premier, Ino., â Delaware corporation, successor by rnerger to Ralstan
Trading and Developmenf Corporation and Minerai Development and Sales Company, the sole
parürers in Amerioan Minerals, Mortgagor, to Continental Bank N.4., a national banking
association"Mortgagee, dated as of December ll, 1991, andrecorded on December 17, 1991, in
the Offrce ofthe Recorder ofDeeds in and forNew Castle County, Stste of Delaware, in Deed
Book2l47, Page 304.

Any other recorded leæehold mortgâges granted by any tenants at the Existing Port. [Nate:
Pørtíes øgree lo uptdøte thís schedule príor to the Commencement Date to rcflect the rccording
únformølionfor such mortgage,stollowìng the completion of GT IISA'* title review.J

*r' City of lüilmington mortgages on Existing Port to be paid off and satisfied upon
Commencement Date.
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4091
4092
4093
4A94
4095

4096
409'.1

4098

4104
4105

AP_PENpIX 12

THIRD PARTY CONSENTS

REQUIRDD CONSENTS:

a.

a.

a. Air Permit - OperationPCI Conveyor Issued on March 3A,2012 by the State of
Delaware Natural Reso-urcqs and Environmental Control.

b. Mobile Harbor Crane Perrnit Operating Permit APC-20I7/0084 Crane C-7 and
Operating Permit APC-2017 1A085 Crane C-6.

I

4:099 2

4100
4101
4102

4IO3 3. DNREC

4106
4107

4108

4t 10

4109 REQUESTED (BUT NOT REQUIRED) CONSENT:

t.

a-

4tt4

NOTICE R-EQUIREMENT ONLY: (Advance notice but no consent required)

1. I

4lll
4n2

4t t3

4l l5
4t16
4117
4l 18

a_

4IL9 IVILMINGTON I{ARBOR SOUTII:

4120
4l2l

úItilmington Harbor South has been excluded from the definition of Premises bul DSPC will seek

approval of the Department of Army to lransfer any leasehold rights DSPC may have in such
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4r24
4125
4ï26

4ï27
4t28
4129
4130

4tiig
4t4,A

4t4t
4142

4r22
4123

4143

4144

4131
4r32
Alt3
4t.34

4135
4t36
4t37
4138

Wilmington Harbor South to GT US,A; provided, the l>arties agree that lhese consents ,shall not
be a conditian to closing.

a.. The Deparhnent of,the Anrry Lease, Wilmington HarborNavigationProject, New
Castle County, Delaware, No. DACW-31-l-16-605, betweon the Secrotary of the
Army and DSPC, dated April lI,2tl7.

b. Department of the Army Lease Wihnington Harbor Navigation Project
Wilmington Harbor South Confined Disposal Area, New Castle County,
Delaware (Lease No. DACIV-31-1-19-001) between the Secretary of the Army
and DSPC (Autoport).

c. Department of the Army Lease V/ilmington Harbor Navigation Project
Wihnington Harbor South Confined Disposal Area, New Castle County,
Delaware (Lease No. DACW-31-l-14-404) betweon tho Seoretary sf the Army
and DSPC (Autoport).

d. Department of the Army Lease 'Wilmington Harbo¡ Navigation Project
\Milminglon Harbor South Confined Disposal Facility, New Castle County,
Delaware (Lease No. DACV/-31-I-19-022) between the Secretary of the Army
and DSPC (FPOR).

e. Þepartment of the Army Lease TV'ilmington HarborNavigation Pmject
Wilmington Harbor South Confined Disposal Facilit5r, New Castle County,
Delaware pease No. DACW-31-1-14-405) between tire Socretary of the Army
andDSPC (FPOR).
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4r54
4155
4156
4157
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4t59
4L6A

4rulrxJr
GT USA CORPORATE GOYERNANCE, CON/IPLIANCE AND ANTI.CORRUPTION POLICY

[See attached]
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tu6 166 ÊloG b' w$cl ô dic¿ø, oflìo¡ * øy'o¡oo ol Gr¡lÍoiær í¡
ar¡lsd.d åÞñ o bû!¡ùs l6ødlÐ ø ocÀvíly lGnç ût U,S, þHic

@F od'ryitió, to b€ cúdedôd bt ory.d¡ly of Golflôiûôr Grsp ot oÌhrr æc
{IS. ÞrøÞ o¡ .rúiliü, Fk ¡r! þ ba!ìffi wi*ì érdrilr, cornrrû, úlilì..,
or paø: agoìcl wl¡* æmk sôd'"nr lo€. øror¡6 a#€, 6d
.!gJd¡æ hs tñn ihF6d q ÍË U.5- 6orl1wol, irË¡r,tùú lt¡a OffÉ of
Fõnbô ,r* Cèõhl {OF q, U.! arôFôdñd o¡ l}| lþn''.

,Ñn¡ odøl ¡hipæ¡l r tqeisdso ol lrc oøæì¡ld ùiJr ttc Épo.t
Aå¡iÈifh¿lioô lÊ{!¡oli@ [¿{R, ot lrlomq{'þrol TÉfñc in ,lurc R¡cplotþæ {11A$
ost o{ th. U¡ìl¡d Slotc¡ ood hdvdcr lælcdgo lhol whd i: ldn¡ ln*h*nJ lo
q U.S, dìt *ìll bê turtû hfth(rd tqo iø19r 0.6.
ffi orf fl) U,S" <;ltæ vfirmr hcotcd in tft¡ prld c þ elumr
.6pbËdi t?) U.3, ¡ølrurl oídrtf olhn, møþ rñrad s ß o r¡ra
o¡d hold¡¿' wlt¡ç loøbd ìn ih. wld or Ëy vlp.mr oplO¡4 o¡ {31

pcæn pþnælþ loco¿ ì. lh. bilory ot lrb Udlcd &ob þs ìf lñpoðdlyì
..d iôdqdð ont æmpo¡tt ó. ¡¡lif ar¡oie¿ sôd¿r lh! bd ol thi Unird Slob,
onJ ory ma-UI. both ôlGo il¡ðt

r. sËoPE oF rHÊEal!ft

lh;! Pôtìcy nppl¡er lô |fi. (irftlqimr G@p. ddlôr& aúrtó}d., @dtoñlr, ocììti ød Pallü h oll
rhdr *r. €¡d blìdis! Ìh; Potiry fulh.r dcdr Þ ¡[ rhc rdiæl o¡d i*rmaioæl 6v¡ir*i
dællng: ood lroq¡odion, of th. €vlltoiâ.. c.oop. 

^l 
ùa Fbrltw af th. &ibrt A¡r 2ol t) of ltn lJnibd

KiFldøn æ;*crpoel¡d i'lo ixi tolky ¡i'ôh¡¡r¡, Ådditìêmlh, lhi:9olþ ir inlrdrd b m
æmpliom *ffr lll tollowttg dìtøl sd id.t6úoñl lðw trn¿ ffirtlion:, s cm¡d¡d; qlo<¡d
or !Þdobd {çúiô i*lvd.rbd ia roi lìñl.d lo};

ì. ûìr OECD ConËnlion 6 Côñbdling Bribcry of Fooig Plbli¿ Ollì.ìolr iñ lñtôhdlioÞl Suriñ.s
lttøiot{19?7}.

2. 'fh. OÉCD Gúdtliñr {or &otirrliood E*¡dror {20OO}.

3. lt. UX GlêbEl CoûÞ*t fti¿.ìplè-
d Ih. Uo¡ôd Ndioù çaÃ&liø âCcid CoÞpion tæO31,
5- lhe Forì¡n Corrul Pþctcß Ad Þf I 977 (lJS Fedcæl to*l
ó. llt t* q rha ?¡ærJua lø thc ßxmt¡ ôf llhAo{t OhÞiæd Fubli< md ÞiÞh Fqds là16oí

tot Nuñhtr 37 ol ?ôû9t.
7. lfro UÆ F¡¿¡rc| Pcnol Codc {Numbar 3 of ì e87)-
I lhc ob¡<iv.s, Polici.. ood Goid.liÉ ot lhá Pæri l¡f ídib l2oto)
9, U-S.F.ARosodminil&rdbylloUåCoæ<rD.podñ.d'seuÉúê{lndurrysôdSeùit},tglsl-

U5, Éporì

U"S, l¡eô

;*-t

Gi,l]i¡-s.k:wd.biùFtùrfì* rsl6rlç

Rúl;clô¿
8qiñr

lo,l¡lc¡cfo¡ol lof6< iñ Àm n¡eq[liônc U^& d odñìñíftôd bf {rô US- gô O¡Þdñd't
úldcrdc Þl d.e TF¿r côDìÞl¡ {ÕÞTC}-

11^ EañnÈ ñ!d!ñ r.aûJ6li$ üdôioùliad br lh! U-i tieu.f DGtd,lilôl'¡ OlñÐ ol foÞign
À¡¡¡r¡ Codrol tOF CI-

ì ?. tJJ- OrÍxdñrtol Eô.of [DOål otoh r¡gordirg øpdtr snd ìÈ!oð ôf ndlwl Es¡ ond l'qo.6'.¿

æ¡¡ôl qd6&.1h. Nanl Gu åa (15 U,SÊ 5 717blo¡d ødc¡DO€ roûldi@ nO C,F,R.

tbtt 5rq.
13"UÃ ¡¡oül"@nj..ìôr ConLolAd ôl198r. stodrL¿ tildle l¡lsllh. P l¡Ol Ad tf 10Ol, É

oo¡dod, o¡d {r¿ ôc¡t S*y Â¡, ef f 97û; g ø¡drd,
l{"l¡¡S" ¡ü:sqlsoË ¡á tú 1çç6,
15; U.s" Cdtgnt!ùdr tø sdiod. Á*èedctdity, cnd Oi*mntta ol 2ôì0.
'¡ó. U.]5. lrç Ìlvrd ¡rdøiø cnd $¡ion ilm RþhtrÁd'
t 7. U,S ,oh Fñddí oõ¿ CdrdrÞóliLdìôn ,Ad.

18,1J.5. 
^¡ir¡roiyn 

*d ÉlÍr<Jhð D.oti¡ ¡én6lt^d of I99ó.
lt-åroÞGncÞ!¡¡¡ R.gvÞÍ6 No 428¡?qoi ô{ ?9lrøy 2009 [(Cr¿¡¡gù. lU Oud-u¡li$]ì ol¿

ñlôaid .tPorl ørrcl',Li¡l.rien !ñpl.diLd ry H, ¡rrtår Slolüå

zð. U,tC Pred¡ol Crim^á fiþ2 dd å. UJ. Trwi!ñ^¡t 2000.

lL co¡¡tü^¡.¡c€

r. ù ¡ ilË saÞdrf¡h/ of Grl&rimr G|e¡¡ itr F¡srul ood Fodre s¡ ot liE b èt¡lô ll dl ls4;
rlgqldtø! õ{d ìñlüñoliqdwfm ôÞd-@Uainih.aiÐr{dÉ iôrhiú Grlñd'Ë Gtdp ÞFffi
< wlrt<ih o op¡&*r ¡ ür¡ ¡r*ø¡l o¡d Boalw t*I o{ looftr abar appfæble oic ond

¡ti9li6askffi 6@ddrodt or{rFãs@lolldMrgMLGgrhñalE¡trdôdY¡h
&dcd@¡dr¡le

i. ilt n{rìffiù¡.tlLÈfb;
¡L dtntdnf lðêl Èh|oôd hEåìdi{i¡låosd;irltwstdF lorirc; ooJ

ú ahrrapy'ietlotvdß PrÞdi6.

?. All *o Foøæ¡ood Þû¡ÍEBM ønytw¡hlhcø.ridnq locd LçÍstliñgn¿eeth.l if it d
úo¡a¡d, 6 lh6 nq b. ørloiñ m¡lâ.¡ lfi.t m Ftñlnd v¡hin thi' Èfcy hl €rd b. p.ofiUtld

un¿r bc6l Lr{ iñ doi¡Mi¡ s*¡o &ilroì* GÉoÞ èFdô.

3- Gr/ftoìu&wy'rPte¡olødfort¡ma¡loqwalyoþqrorciâgQþdìldgñtttoôdìæ¡
F,r ttËfr¡se of oùñt írfô q Fd¡Íon .f b.¡ng unJo¡ u¡dr¡ inim a æn 16o ultiø tbtæl

¡. Ì i¡ NEVG¡ iñ tlr ;'H of Gulltinr Gorç b eiolâ¡ lti¡ blþ. cøçllre wittr rhìr Palicy í¡

liÀNÞATOtY s oll P.5nd (oñd tqluÉ þ æ6* s¡ll b. a d¡eidlmrt ôifu@l oôd PonM.

ã-r

d-Gñ6oàedtu¡*.*rlFúû tut¡rll
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ít. ¡N!s?&¡&!?NÀ!¡¿!gw

l' Àdíslo¡d¡co-¿dis

Wh¡lt ødú¡oe b!¡ìnét û¡¡alÉç ìô lho Ê¡ld, millpr ttr Gulltdm Gwp æ. !ñt ol ih
¡¡ndæ,Mdê'*, þñtslbt . qgFlr, P.ao@l ood Pcdrcr:holliaÅ.Ìooiñd¡yoftf!.tÞl¡dint
þd¡t

1,1 blbary. *lrkh indrada:

o! Áæy'ing * Unlowlvl ,nd6m4i br ônt ñær ond from org *ul panoo s l¡¡ol srief
b) Olfuitg on Unlffttl lodmoot Ërcny ræø 6d lo o¡ry Mqd prø orl¡gd u{tly,-
t| ôÍoring * irçtì¡¡ rorh q où;lqw of p4ffit aû ËilR o qtst { ôhôh o l'xæ;
4 Ofiríne ø ødhg gilt il r¡Ho¡ffi ¡ñ} od!d b irlÐÞ ir. ldiàd lo oodcñtc q

gollrlwoæof odirn:
r) O*rdq ø æ4linç doad*yilh ø ¡lrio¡ no{m; *
tl Fdtrrnt ól ld¡ rç.Fry ôæmddoni¡ a ßåbrr or
trri¡æ ¡ræl*o ¡it

I ,l ¡rbndql brib¡ry, wlith ¡rtudæ

ô) ¡ú..ntlirg io.'fi. o.Fliil 4 Unlswflf lnúffiù
b) Þpaid¡e s of,¡r * æùø1 cn U¡lo¡ltl l¡à*¡rf:
{ Àthqt¡int d¡ ættod ôr ohriog of o¡ tjrb.'lìrl tD4nnt& q
d þrrd4 b rluel- glí<¡1. otf¡r*qlnftorila ø Lhilæ,åJ{ ln¿6É*"

¡s $r¡ ø¡p* of ú¡i¡ Pcfcf.lþtræ tLrd*i¡¡ ln*¿r*shaû 'c¡úrd. ry. ¡itr * øq oilv
Éf¡¡ob¡. ænid.rqtion. ridhrr lô¡¡iu. q idorli$f., .rrrd þ sm oo drbir, mih ø trlr¡ol
oJwñlôga dl ô¡V nùð,

¡ltr:lol¡rùirs ûi! n 'rh¡liñ¡d q eotnli¡l ritk am ls qnilún qd ¡¡d.!* :$c¡&¡¡r ¿{
Cad¡<f lhaa æ itud¡d c plínuple ad csì!rá6 þ ártt h ¡rjÍdtiñg oad doofir¡ oi*r rãruiæ
Þt pqirrid @fifl'ËL

,rb

pdäo¡ oad {.t rgqrt¿ lc fi spFÞ|'ù*Êàèf v{ílb ÈoÁdng ts pæt'rg
did

õ-C¡#kdk¡¡G.¡*allril tsldri

^ry 
lGú of Éú! P€¡iey.dìâllr

k¡ b. lt t$r CEO ót

Áíù61¿

2" lru*ï¡ anw¿ olcgrúoÊãñ

ÍrL adnû ð¡êL þ rilfüid b¡i6 !a Grltoir Cõjl tiür lätd parliGod othr¡ mr

,,2 Stondo¡d¡olCon*xtr

i ctltd¡s ce¡rillon¡rpor{ir4Èinbo!¡iË¡*lþit @@ñpaar*úr{} furud.s l4d
a *¡ +¡Ily øú ¡ì* 6t rr dfrri'tt! 6d d b oftñlg b¡lG * stqsþrg io ca g-lr
rrdlicotbfpdo r.rlr dirr<tt d iidnidt

f. lnmda*yprhr'¡¿¡n61orl¡no{o L¡ìrsotfo.t dvû¡d ¡iüdeoórfh@ftsr.só
fudw 9.s, ürrgwrd ft-nñl dr¡, sd.rlt,lt d ?i* 6st#ll þ id.ditllE
lilallpad of th a¡loryed llE r?æ¡c bor¡ñåt oÞFodùnly onfñing l'ùt nó$cy.

Ood, o¡ch¡õanr¡¡d hdlGÐl e*Gt e;r*

3 tbrrr

3.t ôohdø &æ h¡s'æ çfü o mbq of Po'Þ*'6 dltebd Þot. of dË þdd' ttp ñ¡os c
.ü9qr¡û1. tê øndlC h¡Éffi @dJlo ia t5i. fo&i in tt $fl ûÉ:ry d lbæ*¡|. ø
ôå<ir* rrrq¡iad ijf ¡ô1. 6.llrrir.i{qÉ

32 9o¡dorúdGondr¡d:

9.?,¡ lt; tu{rr¡c@9riql.ô¡g¡eùçtôe¡lydtñ ú.d GdftiD./tb.ltdllhcrxÈbÈ
r Ùcár cf lå Èfcy, úitr; ìrdutrd tò do o iy G{Èixr< u,

* læinqty dbrinc (rÁih irdudàú hoüg o nmHr

3,2"3 
^ll 

hsd¡ú*ôæìËatd¡t!.'r.çcldÍrnlcriosll¡rith a F'lñd ódlæñú
*¡Ë¡ lhrlclo¡trg po¡d*:

rilol{.

ilh

Þ('rmr(¡ffi
É¿6o¡iøsiÞc

ñ,

g-cdæO¿**¡hioq*¡¡tttryçltt fç.rúll

2.I 9r!É..

n- ¿f¡paah qÈ æolda ¡l* ler

?;2Í
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;-r
6gE þ bahæ iô o ñm d.Lbdaih lhi! Po&y.Il¡¿ ærh ¡t¡al, ,ñ¡¡¿¡äf
indv& ag. 6id¡¡g inle{mtion fr;loblc in th. publìr domiñ on¿, úlÉtur
oppli@Hô. qt gohrfol corü'ra¡ of inrorrd and ry Fb. d ðrF<* d¡ínirkdir.
cilil, o;mínol or gsmmdol p.€.dñtt ìÀelriry {h. Potffi.

¡¡. Áll ?odeq nd b. dpfôtnrod fiJ¡sd b o wñì|6 @nt*t o.ld wh.mr po.¡ì¡r;
lhi¡ rhould bo thc nlæ¡t GdÍõiü dE¡ d th. ooomnt" Âry wi¡tbr ø ¡*¡
sgffihl¡ Þr dry Éqe.t!¡ lo @ o otçl dtrr thon GùlÍo¡v Ftfo[d
o¡ra¡tl, rul ba di.sd o.d rpF|&d h q¡ndm [¡¡<it D¡Oalni¿: ¡lr¡y
*h *iiø onhd, m ùmd. åd b. d.ênxd lo iryd þ efraia ilrir
poticf_

iq Ar¡¡ cuídttclin æì¿ b o Portrú dd lc oppß9dqta æÈblq qilôL.
ru¡otiolcd ø oû'¡ lGn6dh bor; snJ ¡d¡isbl. ¡n Étuñ 6r lo€útiña ri6
pûß€nl þ lh. ôgmmnt- Cd8ijâr.fiú hll or{y bt poíd loüorìrE É¡p| ot o w¡d
ircioañdþ ilr æf iffid y'æ of Lrairo,romprywlhín l: ødry ol uìJrc

r Áll P!b6l ôtrd Po¡Ìffi ñuj dift Gtiffoiú ;drEdiol.t h wdrina ìtr lha ñl cl
ory oç*rd ø of briüo¡y * if N.ø¡ ho¡ l¡o I hæå ol cry rrl*** o¡lì,
qtmfrio lãß.

4, G;¡tr. tloiribliþ or¡ Eræn6

Frôogc oI wbb ond tourfo:¡ bviø gifu ond trøplof,r¡ oo po+ ol ovr bøiør proaiø
ond pll4Édi{lhcy qE lE€F4d, pÞFo¡!íffi, |MbL o¡d of o bo¡a iìd. duG lhrylhÞold
bâ rÉ¿.á ìn úns ô¡dhls õàd ñol ñ.¿ oñyoho6htP.¿É¿ h nld locol l*o¡ah¡rb<ot
prüli@ fo oñy sffi. rc P.l:mI of guliÞins. Gdp rhêJt odpt þny git¡ èr tþrÞ¡lÞlv ñ õôd
oboo ÆO 50O fcpp<,airral¡þ USD ì36! ood oll*h od¡rs (o æn lham ¡øÉd wli-å æ
Êol*À€O 50O ot USD t3ó) t ont P.þn ê¡ úlit whof¡æ ¡holl bo Éporild þ ltE chrlloíñ
lrgol O.pôrtñd, itþ *roll mirio!'n @rd!.6 opproprùtc- Èdiculø dtcrd'on shæld bo lot¡n in
oll aldlioxHF v?th pbl'r or goEmnmo{ñ<ioL o¡d cnp¡qpo.

.1 I Stondo¡d¡o{ Co¡Jø:

a,l.ì ¡¡l P.É¡ñ.¡ ond Poñ@ oñ pÞl¡lihd 6ñ æivirg. o¡&ri€ or p$'dì.€ dìf o.!d
h.¡pildlití* e¿¡ffi'llEf coñ b. Fr.þ!d b õhd $. tu ð, û boí¡ê kù'Eodió
ø FÞdidly øry *r budnG b sdú ioflçE.

L l 2 Al Gulhoimr ¡lifiõ oF Ggdr;bb b ñbf€h ord rcñAd ruôdory l¡rfü lq ddoif.d
obæ) crd oppæl b*L &¡ ¡þ hor¡Íroþ mì rFns tG.d on th. pdxila ìn thr-r

?ol¡cy 6 edl 6 bcd hgildìoñ. hdud¡æ ld |fl.
4-1.3 Gift rypìðllï iodu¿. ls ølor ibm fiü FÉ¡.siffiltt withêd qry sFdêt;rn ol

cmp.ndis * cw!ídrclìoñ ü wlw in úm, Gifts Crø( lm Þ Gúê in o b¡Èr€
pÉtdblr rhoã 6 o @lof cÞÊGidliú b.lwo ompniã

d*GrFikdeqlhÞ¡q{Fd ?q7dlt
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{1.4 A rit s}HJd b¿ <J ru&¡ çlø ond Rl ffi Jd rt'. üiFi.d ie d pôr¡lÈñ ôl
ob¡'tgo¡s. Cã¡rrÉ otr¿ grflotlo gìlb ø e4! @ût9orï prs'disFl ibË.

( ì 5 Á !ìft rb¡i{l m! €n*l of m.r.t þoùt * onyrl¡it :¡l¡ t'rd øD b. chàngÈd b o

tlo.plo¡ltl,,ÞiÉdh¡id'Jòq ñL qñdld rrtoífriÃftrl (. g, D5ki, tÞoß- ôr thooln mol¡Ì ricn c
óñFô,t ttr¡dt lo iriliñ o¡ dc¡slop ir h¡iq nlolomlip vln cìrriao o prcip.d¡ç cdæ
.êô¿ þfl¡nai,

5.r Stndard¡olG;¡de

5.1,f Érhdtílf'rrþbGÞêñ@, ¡dol*attboi¡o¡ocänwlhebu¡ìæoccling*ficn
ú. tüÍilB@rtu is !.¡dsind-

5-12 go'dhfry ryid lhot ilf, lw b. p.-d o¡d thd lho hcpnoe! ir Ëdrlypr*irJad 
"aá

modst inwls
5"13 lroplollyo¡nlwb¡Fcnivcdceæìn orlutryød mtriørlwlhaaíphd

tú o pa¡ilbn of outgdÈn.
5.1,4 tto.pfui¡tf rud ¡o{ ba ofu.dqü ñlyntqv.rì¡,boria
5 1 5 n€ õllMl ûl lÈ.!. 9sn 6 ¡êÉhlilt rhsrd ø øad l{ro oppotd æ¡;euó td

*@rüng þth¡rPêtrrcy-

ó. E¡ffi .rì¡¡.1 b 'irir !o '{b@ rtui ù;'úñg {L;,íú ond¡gnhffr¡

.Ar poÉ ôa th. h!¡lB ptG¡. êrôns úll b. ¡füL¿ b 'l¡ffi r;b{d ¡.ir urdrrdø3ia of tr
to¡-æ. tu¡fslr$, *¡ ¡ó,i! ñüd ñËy i¡dì¡r ffi rdrdrÞ øieilic d rp.dfic túìôing
nÊ

ó.1 Slõ¡dordr ol CondÉtr

6.¡ "1 Gl¡âoir moy pot lr t@tlc ùæl aü rc¿at gæFþdotion d ìRrrrd bf
ôllídi¡f rudorec¡ *hih ÞorliciÞdìrC ;r yLiL lo EfuùÈ eih. laining a øn$.t'Ël

4.t.7

&

ie

5. Hsoldiþ

¡udroifl¡.GulÍría¡ ærdc o

d.dÈd,
culiuu),

lh! 9iñr d¡i b. Êt ¡ñ
dqrhd lo droåy.

o-riÞûù.FË'dcel6f*${idf twtd¡9

ñdaqryËlu"
/t.t,ó GÊ¡¡hdJdñL gíüiE ndiúþð



6.1.2 lreci odwnþddiñ tw o¡poF la io cøqlim{¡tlr o kxi¡e rr6ry,
¿.1.3 mrrGìll Lå-ß øtuÌ i¡ F¡dd¡iÈ¡*,ieitdbôJEü Þt bô b.oñtft$Þt.
ó,ì-4 ¡&ç{ ond ô€ñxrcdoùiôñ ñrrd lrmr lô p.(iÐd d øûiÊ r leris ard ruÍ

lmr L6¡ $. GiÈd irúo o pc|tiørof cÀlígotiol ç pd;d. .ittliú iñ óñ-
ê-f -5 l!Ê¡bsqaedld¿s*¡!€tdt¡rfu úffi*ñ.dhfn6.t *aJ¿lRFñrfd ûd

(g!FbirêAlosr¿dctritâ d!¡l¿¡rã¿idh.rdrti¡t'ãd.

Z. Ceallond ard Ri6ndr&ôo@itt

I'bc¡ prohori*rlr * d q!¡¡tdrà ìo Giûniw? frsidiõS vÊ¡úUa @Nlììm eìÉ, i¡drdn€
ærh,buålsJsJaFfrarl, ah¿ pôdn:iÞotinon qdriryl6{ñ&rtr!irúr¡, pnàrlolwandellc

7.l9ondo¡d: olCødu¡:

7.Ll C.É.¡iôn<IAÈ6g.ód¡haqldb.¡ùr.¿ínl¡c'lf*tcrclc¡lirrlenrdlor*ico
'sidd{ñrdhoðqs rnddwù*'t d¡l1o€ñod,àdili€dB;'-bôcaioÁdcd-

7.1.2 llç¡h<mof oæ¡r* krdâi¡hary¡àq.{db¡noú¡ø.r.¡bd¡ol¡h¡æcla¡'¡
çalfüuiø ond apcdo þ ffi ú. d.nñ¿ ¡Èd-

7.1.3 Cæ:drr¡lioapoiltqo¡wlorh*cdlù¡ct¡lsldl¡qs¡q{ç¡h6¡imdsnl*
iq iþ sitt pdi¿.¿, nr¡dta¡.¿ õt ¡ñ'. Þltlt ËcÈ. epptgiiaq æocblc crJ
ocuíÞÊ¡.

8. CÈoftôbL Þ6otþG oñd Sencólid

&1 Slqndordr d Cøducl:

8.'Ì.I DærÈì¡ tholld 6ly bG md. b €¡d ûl¡kmd chc'mblcorgmiøiwor/ boodoliory
lhd dô d fid dFf 6nib ôi¡ffif h1h drtüilhf øporonìol <m.o
offxid.

å.1;2 f¡qstr loÉ áøtbH! &rcf¡r dwH tr *o¡o*¿ gt¡plrb frsn ltr* ærrui¡d
sdivl¡rr *d t it in¡tl.Þpri¡rófâ ærc dro.¡ob¡t doFlioE [nl.d Þ pcl, 9¡*nl efi,tvæ
b€ih$leMiá1"

å.ì.3 Gr¡låria¡¡ ¡ìr¡l d cil¡ !.¡r. F¡óLot daaÈq whirh ¡lmôr dôdkñ Í.f, Ft'È61
¡rurpæ lo ony poliliÍon. golfÈol port¡ cr clotrd *sø¡¡o{lfi, oii.iol of q pol¡Èol Fdy
o¡enddEh å¡ pdlicol alFe in or¡ ciwdcc¡ si{ur diGdr?ù lûÉugh ùìrd pùtr¡r,

ci noy olø

;*T

P9rP@6,

ur¡fldt tstdlt

Gd$oisrþt nolÊ@Et dôæliæ

ra9*útl[¡ polþ of Grítoimr,

8- t.4 th ds¿læ gt br røde sgoddyfim, õ¿ d b. psdËd ro ofiæ. t: æ

9- Fdil¡d'6 P6 r¿t

Facililcfor pa¡lüfr oc Nõl pcmillod.

Fu lfu ¡rpooð cl thir ihn 9.ofcihuìon gcyrrlkâr't pafnñl úFl ir @ w$dol lstfl¡l
m¿¡ þ ær ðr GF.dù o o¡,lir orio d othd nffi! Gllon b çli* llrr pqt' ol lht
i¡si¡iwdqn poy.ffirt frú ö lüol o. crw düd b rrüñd. îslqf dw|irêt ù¡i d.lia¡i6 ¡r lbqf th.
rióe¡äá tb. FolrÞrl ¡lo¡¡ s '*t¡ *n¡drtg n ra!är *i:Èfrx¡¡d lc ùú'dLd þ 'idt
úh 6 riþol rh. toymd f!À ¡ ìr ¡d ltgd þ ftlú o J,*ilitdiøñ pqffi ld o ffiict lùôi oût

æÒ ¡!.'drtuíÐ dùlod þ ônpq¡-

9" I Sondord¡ qf Coúfuk

dodÍ s ¡d¡!dÌ. Êt a fodncio.r tclruú o¡i G€dinelt
cudr by o hdviáøl ond ieÀ¡ûd ¡ñ m ar..Ð ÐÞoñ ri¡ d b.

ì¡ w ædb¡d ìæ wæd¡ rsl b¡ d¡m¡lcd

r¡0. Pr@'#: Côù¿l4i ðnd tuÊhôim

'1Ïí¡ ¡*tion nþ$ lo qrpdìr $bdioo ord mnogrlffi mÚ i r¡lid fur ol lcllltd *ilhi¡
Gdåqidr útrdhry ¡. ¡ ñ¡rô¡.d ¡br 6 F¡rlK*h¡ ltrxllin * oirpùm oLä ìn ün <[poq on¿

{hrhrliñhü@nFmrdr, Fþd¡ds ord i¡drtdffiid o¡ æitøæiæ

l0.l 9.s¡srdref Condotl:

'10.1") Áll Prrsr¡¡ ilþ oô îmlr¡d io *¡ mrd-c¡ of oay rcorel o,o wppliÍ, :luh.rbr
yodxlr or ffib. d6i qndy wilh cá¡llEiû gõ6ùG <dríilo tlìù ælodiã4
or¡ôñd ñd ßnd9ürst6t ¡+p¡-¡-

lo.l.2 A¡ øt¡rfm of *f, $pdir ûFl ba t õûttd ?río. lo qnt ôÞp.Íffid. lfi 96.¡0í
¡¡íriCr L l¡ r¡¡lom æth ed hhñìoú þ tw l{l â. eÞd.. *ilt ¡"hd6.iõ .

sÎ-C@ksñhtù¡qu-rúl ft¡.l0.lte

n*T

ù.

tlJ lffid rãf d

o. Gí¡llair
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th
æ @d.ld ìilh Ís ¡ôqq, Th. træf :lþ¡l irdidr rç o¡1y. *d * preùrd
p*úd Mâd¡dÍt¡d, lrc¡m¡lir dtdhi€l h¡sí.sÞÉl6qd orv Þúrq
tmol oddirÍlrotúc, civila gmneitaí poodir¡r.

10.t.3 loordr.toGúÞofdircdÉdM?dr'ri Fælhd'çlc fr6@pïø,clæopctir¡
rapli<* rfull br gwidrd tìlì lh. m dæfi.ñ¡.d i¡fmof,q¡ o¡d tim {'Ûn io *òr
lô 6.ñF.ra lù È Êiúõd cnì+t. øø qÄtlixc

¡0.1,¡ 5rp¡:5r rq al.op s ôol¡.qÈ tb@ff| þ lÉL hfsß¡o'o o. þ pûtl. tsii ritÈr

æænd bonlfbø øtqin s harfc p*lion ød ul[ebt *ü. r dd,!d. lå P¡æol
rhd o.ðÉasfi dElbrEc øbcnrÊlr,oriooqahcri.ay!¡ {hùËdüt oo p@1roael
ba¡¡gvndorúûâr iofi @ or 6 i{r u¡lqlo {rrwli,

10-1,5 È'w* o o rçy'ic d è. sÞÞ.iri.iërr, æ¡tle ød ir¡dlìotl¡ ío r¡tø &r
leglitiló itldúl âr tü'd @idñg 6 @drqd. ¡o'rets p¡l 6ly br trcd. úrlliling
d¡É.ôfô hlì¿ìnEid

t ì, !ülr.¿çl4dlc¡r.eoCJeidJld!¿Ë

ì¡,le[ Fd¿lotìng ary mr*rr eEuiCioo q io¡¿ ¡¡t¡r, qJ&úr üd r¡iñ lhd t* dd
ctrntæirdo difuæ F@.8 L.di.dE, Þ i¿c*.ó$'trh* *'. b.!d eñF ? Þúa.b ôñ,
pwl or lrfur rirb br cloùcn lo øpcr* gæ*r,eçfrc ond,lronlæp$s,

tl.l SlhJür& ofCÞnd*t:

'tlû oif.dñd'ü d6 ¿j[g.m 3lE[ ¡üt¡da ca¡l, ocy t¡ùrl s etr1d potdbt dllìd¡ 01

iüñi,lti Bldt6 oftt pqr aid6èdtlçBEr 6rÐêrl' nmiürÊf h dTvFùislhrtiæ
gcdio:]¡ deloiL ol ttr brgl ø6F6O/t énä<djù¡*h potV/p¡o¡m and or¡t Þ.ir r srdû
odnìriúCi*. ciúlø ¡ærml goorår4e

l2.ti¡r¡¡gllg*¿nç

Ih. lt¡,M Ræuo ¡æ ¡l¡ll niþolr wlior tùb ond or¡ pc:rbL ddo bl @r#¡t ôf
;i{rqll¡tn É'. raîrtiôg Þrær, qñll €'h *. ¡ø ddrfinntg @F.mqlþn ød ho¡æ

l2.l St6dqê * Côr{,*

l?l.l.Ill Gulåuiø oæo9* Âd Énd'rd þiliâ*h À ìqr*'.a þ têlúd tosFôûd^ G.
pr*o{æ'nír¡m røl Èctohtril bytriboty, bs¡i6!¡or¡lçoÉn

ì?,t:-Gúåûiü 6&q¡6 .ñ, ry låot ñry onf¡uit|t ll¡ í'.ûa .Þrl folirjú o¡d
ge-/fficúÐ C¡lñciñ Hi.D¡*t'u nlaioa u oç|ry ta*¡onddrclr.¡riøb
.fiûirg dÈF¡qñ b ow indtí¿El.

ñ-MõÈ.ûsdacqå*eìtt¡¡C frg;;tðlll

tâ. Sùpfp.Élqf ryirlrí<Ð ed j¡*¡* nld.d Þ @d¡ú

l3.f Sqñd lìm

ör¡.¿¡oîirtlot!¿b lhâsl¡c olft¡¡ Èü¿yø b¡ d¡æd ,¡fh *'rÊe¡f¡rd DínÊb. off'.
lo¡clÞrpo*n<l ol Gdñdmc

13.? ì¡ltôf}o do f FD strÊt *úçrìd

Dr d¡mrt ûf 6Þad.d oñd æùitb 64 dis ìn a wdiv ôf shf*lôu o¡J ør in mny ,

lcñ?bä{üitlfr llrq!dc(:trq4f,4bw.if.þ!+Èrilhtt¡Glw¡å{olot¡dúorldGl :

ftrçdv¡ç¿it*¡ryho¡,reolor wlptçtio¡¡ ¡lu¡ü þ qrd¡tÈLô

!À¡ùG ¡n ïrrkt *t dd æ@F poaiø ori'r * pqldsf* dÉ lrtggi drolhrgrc, ond
dLÉrq fD, ïadcø. if ø .ñCqË tó¡ ¡*ñd ó¡!r¡ôÕ, Fbñfid ñlw d ta lÈ,/Iìd
6.æmlqal¡r ærÊlatt ôfriû16 b6dic6dwí{r l}r immrdol. narqø. lnaxfr
¡il¡otù¡c lwa¡l ñ ilq¡drd b ¡ifr.dù¡y æ8* ¡rf{ì oloooù¡r poø fon *Èx
wrog.ñôt qd *t oói¡a.

cr¡ltir wll d bLõt õq hm of t¡l!s*l; d*irrúdbÀ or ñ¡r'lks ôC.id ttte
¡¡Cqi*slo ni'¡ w !.d!d'ln eogd i¡ilh iõ l¡t¡ *i0t fhb blic),.

,v. Þoo¡foor¡lots

l. Êùrd.çddÞ&_teÈr!

Ífrü optlí.óL, Gutioû'ü GFùp 'E @mllt¡d b @ntlb wÈù U.S. üû..1 ltr õrú
ç¡dolqr; fú e 

-xn¡d 
¡.æC *ell ætûp¡t nith U,f ¡¡¡c¡ lry anJ 4¡ut{tiæ cnd orn

.ús diltd ¡ôeÈ¡dktr drrmi il noy br drtrminrd irt orìf Gûlfrlih. Gù8't odirit d
toiwliòl imolç c U..S. Eç+{ e ollrr brodix çith cl p*o¡¡, s¡fu s qsn v elrìrl
þ 3Þa.t Þñbdí

2. çc¡å!¡n

2.1 h *dd Ir pðv.il viôidi<h of ô.v sl lhr w.i* ønd;æ inpøcd þ U.5. gowrr¡ ìì hvc
b. @rd bôfgil ñir¡ord¡Caaing o¡t ffia¡on t¡of cca òo d*md s OJ. ltpo.ti iàot

d-..ÉacÉ"æd¿úC¡ætildtà.f 141td11

t"-îT
€^qeri. ard .@n lhot fÈy Êñtç *ith
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lhr dclinolÌø æodrylaù* Fry ;. tui lided ìã õrç rper &iql; d¡bom¡ ad blc<bd
p-þÞ ti.l êl úÊU.S. fñwñÍt, @.h G

ð. D.p6nrmtdColrræ tøícd FræotA.(rFJ.
bì D.podmnt ot C(Frc .Êr*þ(if (âS!
¿ D.pd.fred ôf C6ræ ,lfnô.iñ.d Url, fd$f.
d- Olgadñtrl êrtæry sF(ù¡q Dc¡grd NdbElt od ltetcd ltw
a Or¡namr{ of inory Sþ*iob O¡¡loq¡rr¿ Tæoiì¡t ¡i¡¡'i¡das qod

i¡d{&da
t Dlp.rtûd ol frésrf SÞ*idty gaó¡ôdd ¡rco[c lalñ*ry¡ ¡¡É l.lcrlotir

fndd*.
g. D.poñmt ol'fñry fohsriø ta¡iCofna Caßi! ¡jr'
b. DrÞodüni gtT@ry C@r*rf Sôndlñ. 6 8h td nioy t oÞdoLd i6tiE*tð

tím
ì. OadlÂüt ol g.ra Doþnotd Îlrolit ôrgpníÉt¡x
i, t¿Þodr$i ðl Sùia lqod¡r ådoi* tl*
L Oçstn¡¿ af fsrr^¡úEE¡Foú Cnùd ¡.td.bôG¿ p6fiÈ
l. O¡ps¡rmr of Sla¡ fccoai<wl T¡s6c h .læ fcçuktdor lÅrlìam Çþf

Cq*ol Õ¡úoq.
n, Oltodñ.rl.et rtôlrlonP,oÍf¡rttíq O¡d¡e

- D.For@lil êIgtàk fi¡$¡L Peñl..rt6
. D.porlrnnl otslotr C¡Éniml and 8íoþiol,Wæpol!3 Coi{t.nt
. O¡podmr rilSrde tdnl tt¡Hdi Eqù¡püil Sqdiôñ

ñ. Fm¡ûn trffi dclgwúd:ü&r ù.\tf.eocidÀdsÉdúrrinÍoñ'tr!ù C*fr¡
lcgrlotíæ^

¿? 
^ll 

s.üldÞlôled tr.Mdl# I'd üqt h€¡[ . ú& f¡t '''añìrr lid.rlqr eeÞlìq6 illæl:
b.bD d6lÌr a{fulrg ù¡ tcoiq p .ri¡e æropy'iæbilily el Fd 0óç bdjehÉ ¡ô th.
t6Fd¡or ond l¿ qBm rbot o*c <f ihr poriy to ú¡l tmwoion ü lll¡d:íd U'5..g6Mr
cÒilÞllcd li!r.

?.3 ¡!ænr*fiGpoñdÞikí.'

c. ,iot¡ th¡m¡¡¡v¡¡ loñ¡I'ôr väh tþ lrdiJiiü al ùk bl¡cy cnd qith wóiu qport
<o'úþt ncuiffib. Étd loÉ.nd r.fdoñoÈ

L tuhir ttr lFixclø. cqio4r¡ ppr otrcrt, k io 4tåm¡u il orry olttrn
rill Ñqein üÞ¿rt eôùd a.quìótut.ú;¡f, b.6n cøyirgrn riih rhr æ;

ê  di.alolh¡ nFpl;Gô5bb6, ñeufotioñ, rKd ontolaordrtrir Pofry/¡h6ùi,.aôd
¿ Di*14 pßôCly ory violdid d rùÉd!üpodrdicl vi¡tqtion ol thâ øforl

ogulnlbnr or praidæ ôl ttri. Pdiq.

ü-e@&ûdhr[*r*robl À{.¡rdlt

rh

o,]!r qJdæt d ih ¡ddæ í¡ ¡iÀilc b ø ôl,h¡ pathr ÉunJ o¡ fu Bl$r lit cl
+tr¡.d t''æ âr rr. ttriñai, lbi

b. nn.iåtltiryGplch€¡Ð,ogqrfô rd*lc*ro,õi,i¡fò¡¡ril¡'æ ¡b¡¡*¡ ¡d-u¡
of llu ¡.ñ.

q lhr todrf¡æF.Hl¡rfrcdorirr;Þ{¡¡h¡¡f¡ g*ôf l¡!i'r.t,$¡ó 6moirú lor
olrlchcd or'<Àa l* o odl b4*7.

¿ t¡i ¡ririd¡d b ¡pnpoliÈLvñb ih| t d{úal t d cltlôsnkf to elfdt t ìt
ta¡'Ð Jí!?.d, !iå Èa nrúÉldir*mibctrrir¡ rqu¡ìÈrid. h*!!¿ùpp.dio o
drt úd hd Þ .h<tronkr inÁdç

a ìthr @ltqiaa¡itilllioiè Foyo¡i:ftrrtry?uprmir'rtøn wfun ttl.æÒlsh

Õl-Gærièr-æ.¿Õnd.ûtu¡dnì{ô tbudl?

.z.'¡{t t@!.dør ¡{¡d.rlol¡n by G¡lleim¡ è¡qr¡ ínotv'ug'Uå t¡Ft r¡¡t br døryfrd
p€Þ'rlt'. laldi¡ rrd! èr æuntr,firouíal *icÏ, ord bd?Ëù h rdÞ6ü ro rhl q¡ql ñl
fi.rrñroüúl;a t*itari¡til¡ 6c! í4 h l¡¡ 6@üËyd alqt ¿ s ç!¡ic¿.Ih lrs. ù¡,srd
acrù,rr¡* b¡ 

'rld¡¡à,&r 
e ñintwû pûriòd of ir (51 Ì6¡,tßt¡ lh. l.ftd qtfhr lóüaHiÒg

tinß

2.¡lt¡ rb3ìnd¡¡ftc

&

iLt d
polifamlío;

4

lh.

oltr*yof Jraiø*m

{ô
ÈdtFul¿

t"
t

.Àâ¡r.t*idiE. &¡l rlill

lìñßi¡g, tln Fôdìôt or ollp/ ÍFt!

¡ñd rÈ.iÊlv

qilh ü! ÉÞt¡af.cúddw í¡ q&ñi&r
f- lh.
sú.

tæ.

v. lNllll{ ltoMlf-$ÞEcoòfi¡rors

l* U^3, Écorc¡rirc Sodis Pofre1
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nh
No 'U,5. Fræn' who ¡.Ñ e ¡ mm!¡¡ ol,'|ì. gffid qf Di*Ê, * *ho k q ofìñr ãr
tnpìoyd o{ Gultol¿¡ g¡ap. rhdl Fqtì<iÊclr ir Gulüoioe,¡ bori'm ¡mþi¡rã @driÉ.
!ffiruril!, ¿¡ni¡iã, ú pcMñ rGtridod oodôr U.3 @k Þñðiør lowr ôo¿ hlvldìônr.
À øpy of thi* lolicy Jrlr bô t6iJd þ oi¡ Cidñ, s¡d to êll olì<sÉ or anplore ot Gstisiær
Groug who c* U- 5 P..!* o. whd Mo¡¡ o¡ ¡vpeni¡t roch U.t Fr*rr by *hich t!¡¡t6
ir poidrd r6ordLrg ilç <ìrcuøtru oñdr ryhÈh ã U.S, Prrþn ñd b. r¡ød i*

"ßt 
iclâd bu!¡rur' dnd pfwdvrË ta 6 L rï.çtsqh qn õÞp.égiob 

'@sl"
5cÞæ ol U.s. Eç¡er:lsle&leslb¿rdirtlst

Itæ pcodlJG ol thís SoOioo VoH¡tyìo ont chd aìl U5. P*øn dialoc, bolh ir;dr ond ort¡id¡
(iñdcp.ndtd) dirÈbß, dñJ oll ot¡r U.S. Pcrm rtoflol GulloimrGup

3, Ítudifr¡ Wñar. Î@slotó U5. P.ôoñ i¡ Rù!ìñd

3. I A 0-5, Pæn dirærø. olfor or mployc my ø;

3.1.ì Ponicipd. ìñ lèñdi* ôr oth.r d.êüÞaa iftLdiE b¡ .d tih¡.d le itliñl'
poEìþr'ñg. lq¡pq4trg, kclrirg, or ins*íog cdivili*, nlct¡d lo r¡lrild

3-I.2Ápp'þ6 q (odnd, Mþdiø. inúmtlt. q d.o6.,g æffiiñA dtrld.d
bøiæ, a o d<irioa r 6mdre, [æ. ryad- *qüc. o rlt, or trrñió
ed'iJìd lúiæt

3,1;3 ðr inwhnd ir ory u¿{diø Þr
imn,d*tin¡,or

3,.ì.48. ¡mhtrd ia ññfting ûñg@ñ ûldld ie GtrlJ.d b6ið¡d lrdt o¡
dæisim: æøoirp hw b Fi¿.. ñffi, bôôt õ@d for. { Mir 6!eiól
rìlk @ìdÊd 61h Èt¡i.r.d &¡¡ìÉ¡,;nêårdía8 bc, ¡ot li.ritrd to sd! oll¡chd
cEdil lqc¡ßlíõ;

3.1 .5 B. i@lÊ¿ h dñy Etìniol aÈiq rlcÉrd tê rfíd6d bo!íGr;
3. ì -ó Undêr.Iô ory cri?ilf lhõt wrid rpciñcolv b.il¡fob, epport, ñ'irt .ûpêr\i!, ot

ñoñdg. õrtìü.d bqs¡ñ;
3-li¡8sfs.ow ¡cbí(d bc¡tÞ ogpodrúfy, vndvroking, or qdiyit þ ey.ttify d

púmn;
3.1.8 ChlrBð Oùll{ol..r Gdp'r op.etiÞt Flidø or pcrJ*ø u .Jhy cúlâôiür

G@p þr rrf .lha.loe(¡o lll¡t ot Þ-5nlo und.dotÈ ElìÉly;hltyì(s ß.ffiñl
l8;ne¡ wlah* o. Ël ôrpü<ôlró t€ o spcìfic t6|!dbû, .,t. 6 o *fru
6orí¡, q¡æa 9.a¡¡olh, çhdiô¡ or ñd;lÈlg sdFr¡ goøAæ win rfr rgralc
glr¡o* ol locilítntúrg côCêhE rÈirídr¡ bur¡ñsr Oã

6:-(ùeh'8.üô¡l'&erf¡..{ h$tJdtr
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]f .? Evodr or a<nd or dhPr b m¿ð or sid. U,$- canook rnci6¡ üd ?Êhìbìt
r*b.d bwi@$

.1. SttedtóB Wl!Ùlt lir{ðr'l oa o U.g. p'rd i' f.¡or ræsi{¿:

4. I 
^ 

u.5. Pæô ¿¡{.lot, olfiar o. opkryec oq¡:

4.1. 1 ladngeæd ruFdi3ôû ædñ'dê¿6u¡i6roctitiii*:, poi<Jrd{roì tlsU.5,Þrm
¿* ñoa lott o{¡t dlor¡ borrd e ¡hd ÐFcñ or êlt,Wh6. Þ ñif o¡ roppod
Gútoioø Gcup'r udcrtokin¡r ín orolíon wih thr 6tid¡d h!ìnúr;

!,ì,2 Àppørof o¡ç¿on lhcimpL.*drltúof eiqï@rpo€l!'Nrh¡od' fundim¡
lhct oppþ ¡lobolly lo Gulíois Grup lujrc oilrotiñ lM qrur

Þ, Él inLofi to Fr¿lid. $ppod ot o ¡p*ìff¿ lwt lè o lrcnsd'n iñrolvì^g
ßtridrd buriô4¿ a.1,, hæhh 6nd d¡ebttty idÞø Ío hplotÊG gtêhdlt or
gøral ìnlønahn ond Ehrclqy ryd sÞÞôñ, rd

p^ qd on s ærmol. d¡foloy bo¡¿¡ l¿¡ od hr¡inu divib¡ þldhf or nql
n¡¡ictd hcirre|- O,R

{-¡3 Cciíd..w¡rlh.r o.fvifc s mdr*Ur{¡þld bô ;ô ælkrE'íút, Êfridêd
!õd.r. ôr 66Érd fÞñ U,S- ¡M ff Ë€uldí(E ot oppf€$. Gù¡fu¡ilr (iep
æoplaa pki* od Fcedurq ì*lofng o .si{ic t6ñø¡oñ o. ð¡ld
nkl¡d to ¡r*i(¡¡d bÀiæ, lllffi, oû@Él prorld. oó,{6 q bâ iñlyld ¡n

md¡trfoe ony hdæ odivû¡ a mtffiiol hrl#i¡r lh.t ämlø ony
*'itd boriæJ

å *aJoalc¡ R¡osl

'tL. @rp*dtr lqñow proadrry bdæ ¡fiotl b¡ 6ll*¿d 6t re¡ing 1J"5. Þqrc lrm
põrliripoliñg íî or spÞ@ing or Ë<ili{cfî¡ Èui6 rhd it øtriird þ Uå qdþ.n;< ¡o¡dìqr
lø * rtegldbtr.

5.1'tllr Gmp tr6d Dù¡rdor lhdl wluú if th6 h ú rirl lh.d qdiôB, sdutoli¡!ú, dhdtìoß. or
Eb ôt ltÞ Bsd d D¡ndôs d sb6mi{- thrrcf. * oôïnr o{ o¡f offinr or øfloyæ,
trl m c t1,5, Þ¡a¡ io !o i¡n¡ilçd ¡n rui*d hs;æ thot &r{d & ÞohiHl.d bf U,S.
fffi *itl¡i.tiôrç

5¿ lt it it ddñiñ.d pùrsil þ lt tr€diþ FFsg.rÞù lhd ô dr *dd i¡ùo&. o US. FoÞn
îñ ûlttitt d ¡ei'rrq dú¡ t}I q¡lâaii* G,ua C!¡il Éætí* ôfßar s dhâ¡ .¡qtiñ of¡i<.r

ffi**il

Þffi iñ q4fF b no{ pslidËl¡ in oñf s<h
Èrt nirairrc d dr&6íix €llín0 ñfrl¿ lþr lhc

*ûo ìi o æU.5, ftø, rhr$ d;r¡d Ê¡¿ U.s.
nroña¡, qnJ to b¡ rgÃd ig6 tfia ir¡diôr ûrd
dutdioo o{ a¡y eh rrll'r,



5.3 ¡írt lhßiôn }o ræro a U5. P.ffi ¡h6rd ho dùV r*ud.d iô t* r-of& ot cdio¡q Gëç
ad út Group trgol Dindò. .hol pÞ;d. o rw¡d rræ Êr U.S P.H to atrwlod¡ç ond
rìgo- lhc Golhcint lagol Dqorl|d:holl do @k! o ñh ññ øtoiriñg r¡¡ bd¡< Ád3 obout
wth re*|, irdudí,ng lh! t6&o th.r.toro ond lhc oclion tol¡n. !s nioìruh, th. þ'r, ñ1.
drouU:

5-3.1 SÞdtth. llls Íor .ñd n* dit alùr ltet,
5.3,? Spccii lio dwoìø of th 1@rl (vùicl rray br qÞü.d in ffi rdol.d þ lh¡

p.ndcñt gl lhc æf{r brl.n rhâ Bood ol D¡cdoF or o ¡sbFmdút*thcËl¡¡
53,3 SF.Êìty fh! .f*t sl *c roæl ø tùr tls. P.6. !.6., thd tho Uá ¡!@ñ is ßt

lg bo ædo¿d o¡ ¡¡rclvlci r pô¡ticipl' ;n o¡l7 molÑ qù¡¡ìã thr dr¡¿:lod
þriw hd* hm vhìch hr or shr ho: lan rw*d;

5-3,1 Nffi thr rcn-U-i. PÈæô who ¡r io orsm r$Fonfbilìly õ¡d outhdítt td lh€
E!Þìdtd b6ìMr ñqkr br which úr U S- P.F¡ h* boo æsd (l oppliøblcl;

53,5 Sè dieñincbd b ûlt/rppnsbb nxm6ø ol ú¡ 8æ¡d otr Oìr¡d* or als¡
PèÞñô.l wlÉ ñìl'ú bc ãí*16{ bt th! U.S, l@t:t ñelì sd

5.3,Á B. rtô¡ñ.diþr * long o lit ìJ5 Poø :mt¡ ¡¡ hì¡ ø lç po¡ilioo o¡ fu l*¡
lrcm thc <wlsrìs ol !ç¡ rrdfidrd builÉ !<{viv, otion, uñètutiog, or rcL,
vlúchær æn læ1,

5.{ '¡þ lhi øfGñl fuGibb. õñ.line ffiioL ¡nEMõg ð Edrid bürinGr o{rndo mqtl¿r frcù whì(h
rho U.l- Po's @d t cwd rhôsld Èt 5. .i<ulorÞ¿ * d{ábn ¿ b t{'o U.S" P*¡o"

5.5 llr¡ rewl owf bcoLdôlú!. ¡Ìc ¡t<gd u.S. F 6ôil ¡åôll hñ. ñ irroÀaxnr wih ory oliilcd
buimodívit¡, odior, øddolìn& d. ry ftc[r ftooçlich 16o¡ ¡h¡lc¡ bon aued. lfdp
U5^ frth i¡ æ*d oôd ð¡not.ødùd Értdqlqd b{riG, rh.n lh. U.t tcø snrd dital
oÉth.r ær b opprw ot, pêd;õ'pô ;\ q bo ;do¡ôd üttr iæt¡ d¡íd¡d buiæg.

5.ô l}c U-S, P¡xon n1t bo* û ldíoO ræh úlarñidâ dñy.l.dbni<@ññunidion dúi^oìh.
Fd;oñ of ûE 'ûÍDt ø ffi!¡icd'þôwhfu ùe ú#iild bq5¡É mo¡Lrìi qndôr d.Gþn
ood to¡:idqalì* øl¡ly b¡ 6-ìJ.S PG6'

5,f 
^.'f$d;oð. 

É9ð.dia rht Poþ øir;ropbffir;6 øð 6. drd.db ù! OðúÞ t¡,¡.d D;i.<þr
of 6!li{iw.

lld.ts¡c'À¡oñ OF SUSPÊCIID 8¡ÊACHË5 Oi lHlS FOUCY

Sor¡ricícc od apori* of druClr údl illt b. ígrc6d qñd !@iiidft oll htonml oo obfucd
to puõu. rys¡ *+;.i1s ôr rPÞn!

d-õÞL€d.ffÞdhrb<¡etÞh! bF¡t*lt

,ilb
Gdío¡v ü[ ndb* ql ñpþJ| èr ottEr ãaËûroli¡ñ Hihd n¡orüine oll€eèd ríolaìø¡ ql Gì¡
hliv. Fsil!¡þ dh.E b ilit tôkt¡st @! itr dsífrlßry dbñ optrop.k* Þ ù.1ùHie ûp
o oñ¿ ihJodr¡lrrtl'aalian o{ tdore¡ o {ì¡orlrdltÐf ,.¡<Jisltip, od ¡raql pøding¡'

Â¡ Gohoirr hs o æ rd.¡@ o¡dnrl brÊrç lll o(ùÉ, sdÌvilí6 ìndrl¡rg drud;ø úJt ba

úÞðdrd I'o llE dÈrtduthorlìi$. Èq¿ q tþ f,ndruû êt ltË h¿.Fld!r* ¡Nlìoú{ø:

vrl |¡ôll¡tíÕE¡{iÕFc¡ÀlÄ¡rr'ÉE

5dlñwt íi6 opFopriql! s¡¡d¡on¡, s¡¡1¡ ø ølr ød poÊhecñ¡, lo ídd't/ oñd 'ÞoÉ
dúxi.xcb* odinø¡rtæ.

Glfc*rtI pôm o{dib erd ord'bE dì* iñ ordt io 16 *Éh6sntnl¡ o¡l pw
øertigp¡r<t¡.iad.t¡ tj{ !.õrrírdd byinþÑl ¡@M 6 bt cþæl6odðd.

tll Ftanml tm cn obfgo$h lô ñ¡t d.rJo dl fhnftÞ thd Írt n DqüÉ¿ Þ ffiÞly vTh íli.
blþ. oad thø røÉlac o¡d mi¡di¡ of lh¡ 

'cloÍon:hþ 
nv¡ ælt, in ltr ¡nr¡t cf dolotiø¡ ol

lhk Pdìc¡,

\N¡L CONIIruOUSA{PRO{/EMFNT

IÌ¡ el¡ fe ñilrír{ ætíritia. oodtr cd w{ig6 ti6ti[ b. lþd¿Bhty wlud¡d i¡
êrd9þ q wldàd odí@ùnddèt o@ ¡frj*rrfr dæl*ilfr æl;m d*rõndb iryrÐ
thrñstuøoitiu pogl@

G1Iü^NC[

n¡t Porßt ihdl tc ¡nd¡ owihbla lo sll o¡6oq úøorr. rnplopr, tælñdl, ôgdt,
csÞñE oñd Psffi et{hc Gullraïry Geup. ly nålid'ing ir on ù)&}tiry"l ¡lî¿ìgl sÞelsend
,slilti¡t t*ñ Þbost:t uiã.Ë ód th. f&l lhsl ;l *ill bt sbincÌ lo tpdotr ürd oËndfrËofr

Itrit Polic¡ rhdl l*n o id.tñl eod t¡rdng psr Þf th. ravard ,fidôrd lddç añd @nd;lio6
thõf Gslltoidr or @t ltffib* ol ôttâtic Grop úÈË ¡olo with ry dñr l* proidiæ
bÈiæl mno€@l.r þidir æiu

t-C.Fóhdhdqðepil rblldìt

¡f it:

n**ü

fl

b¡ *il ¡u b, færíd eirlni¡ ol iæi¡* o¡d w

l9 íaioÀo a r;iÈ7 o{ doto¡d ril

ro¡oñF¡y. ltììs *l[
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4173
4174
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41 80
4181
4t82
4183 InitialPayment: $L1,536,000.00
4t84
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4t87
4l 88
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CURRßNT LIST O["DSPC NON.UNION EMPLOYßES

DIAMOND STATE PORT CORPORATION
Non'Union PortEmployees (Pay RollName) as of Augirsf 6,20Ig
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APPENDIX 18i*-î."T..*î":-*

DSPC LITIGATION

None. Although DSPC notes that it is aware of the following pending litigation.

U.S. District Court for the District of Delaware
Çase Nq. Çase Titlq Date X.'åle4 ,Ðele Clolgg

i:2018cv00I95 Tylerv. Diamond State Port Corporation 210212018

1:18cv985 Lourethia Rush v. Diamond State Port 71212018

Corporatíon (Ernployment Civil Rights
Action)

t:18cv195 Rudolph E. Tltler, Jr. v. Diamond Støte Port 21212018

Corporatíon (Employment Discrimination)

I Superior Court of the State of Delaware in and for New Castle County

9esç,Np* Çâsqlitle Date File4

NlSC-03-05 8 Føron lTilliøms, ,II and Jerome Broomer v, 31612018

MMJ Díamond State Port Corporation and
Mi.chael Phil/þ (Personal Injury- Auto)

NITC-12-339 Kocl<s Krane GmbHv. Dr, Patrice Gilliam- 12127/2017
PRV/ ,Iohnson, Dr. Patrice Gil.liam-Johnson in

her fficíal capacily as the Secretary of the
Delaware Deparlment of Labor; Francis
Chudzík, in his ofiìcial capacity as the
Enfu rc emen t Sup ervis o r fo r the De I awar e
Departuent of Labor; the Delaware
Deparlment of Labor, a Delaware
governmenr agency; and Diamand State
Port Corporation, a Delaware Corporalion
(Complex Com. Litigation)

Date Closed

$rtrote: By Order of the Court dated August
4,2018, the litigation was consolidated with
two other matters relating to the crane

construction project in which DSPC is not a
defendant, under the caption In re Port of
Itrlilmington Gantry Crane Líttgation, C.A.

No. NlTC-22-276 PRW CCLD.)
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