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THIS CONCESSION AGREEMENT (this “Agreement”) is entered into as of the 18™
day of September, 2018 (the “Execution Date™ between DIAMOND STATE PORT
CORPORATION, a Delaware corporation created in the Department of State of the State of
Delaware (“DSPC”), and GT USA WILMINGTON, LLC, a Delaware limited liability company
(“GT USA” and together with DSPC, the “Parties” and each, a “Party”).

Recitals

WHEREAS, DSPC is a corporation created pursuant 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 (“Existing Port”) and related facilities, including the recently
acquired Edgemoor property (“Edgemoor” and together with the Existing Port, the “Port”).

WHEREAS, 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 investment, job growth and promoting and enhancing commerce,
shipping, navigation and competitiveness at the Port, all as set forth herein.

WHEREAS, DSPC and GT USA will both remain marine terminal operators under the
Shipping Act, however, GT USA shall, as set forth in the terms and conditions herein, become
the operating marine terminal operator at the Port and DSPC shall continue as a landlord with
certain oversight and consent rights.

WHEREAS, in retum for the right to commercially operate the Port, GT USA shall
materially invest in redeveloping the existing port facilities and establishing new port facilities at
Edgemoor and shall pay DSPC a Concession Fee as set forth herein.

NOW, THEREFORE, i consideration of the fees, covenants and agreements contained
in this Agreement, the sufficiency of which is hereby acknowledged by the Parties, the Parties
grant, covenant and agree to and with each other as follows:

ARTICLE 1
INITIAL REGULATORY MATTERS

Section 1.1  Recitals

The Parties hereby acknowledge that the recitals are an integral part of this Agreement
and are hereby incorporated as substantive provisions of this Agreement.

Section 1.2  Regulatory Matters

(a) The Parties hereby agree that this Agreement shall be filed with the
Federal Maritime Commission (the “FMC”) pursuant to the U.S. Federal Shipping Act of
1984, as amended (the “Shipping Act™), promptly following the execution hereof by both
Parties (the “FMC Filing”) 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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USA shall jointly address any such requests. As provided in Section 21.23 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 date of this Agreement, they
jointly submitted a voluntary notice (“CFIUS Notice™) of the transaction contemplated by
this Agreement to the Committee on Foreign Investment in the U.S. (“CFIUS”) requesting
CFIUS review of such transaction and CFIUS determined on June 25, 2018 that such
transaction constituted a “non-covered” transaction (the “CFIUS Approval”).

ARTICLE 2
COMMENCEMENT., TERM, PREMISES, ASSETS AND CONTRACTS

Section 2.1 Commencement

The Parties agree to use best efforts to close the transactions contemplated by this
Agreement (the “Commencement™) no later than 10:00 am Eastern Time on October 1, 2018 (the
“Target Closing Date”), at the offices of Morris, Nichols, Arsht & Tunnell LLP, 1201 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 fulfilled or waived in
accordance with the terms of this Agreement (the “Commencement Date”). Notwithstanding the
foregoing, in the event the Parties are not able to satisfy 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 warranties and other

matters set forth in APPENDIX 2 are hereby incorporated by reference as if fully recited herein.

Section 2.2  Delivery of Premises and Term

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 1, free and clear of all encumbrances (other than the Permitted 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 fifty (50) years (the “Term”), commencing on
the Commencement Date and ending on the calendar day immediately preceding the fiftieth
(50™) anniversary of the Commencement 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 known as the “Termination Date.”
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Section 2.3  Matters Affecting Premises

(a) Except as otherwise provided herein, GT USA accepts the Premises as
of the Commencement Date, afier a full and complete examination and inspection thereof, in
its AS-IS, WHERE-IS condition, without representation as to suitability for any purpose. GT
USA accepts the Premises as of the Commencement Date subject to (i) utility easements for
existing utilities serving or reasonably necessary to serve the Premises and properties
adjacent thereto or in the vicinity thereof, (i1) any other easements or use or occupancy
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 subject to and
faithfully obey and comply with all existing leases and agreements with DSPC that are
Assigned Contracts as well as all existing utility easements serving the Premises, all existing
utility easements serving properties adjacent thereto or in the vicinity thereof, and all Laws
applicable to the Premises and GT USA’s use and occupancy thereof, and shall require all
users, invitees and guests of the Premises to comply with same,

(¢)  Solong as any bonds, the interest on which 1s intended to be excludable
from gross income under the Internal Revenue Code of 1986 (the “Code™), 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 Premises that currently qualify as dock
and wharf facilities within the meaning of Section 142 of the Code, to fail to so qualify. In
any event, the Premises shall be used only for the Permitted Operations.

(d)  Prior to the Commencement Date or such other time as the Parties shall
mutually agree upon, DSPC and GT USA shall cause a joint pre-occupancy inspection of the
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.

(¢)  There shall be no continuing financial commitment from DSPC or the
State of Delaware for operating expenses or capital expenditures 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 1st, 2017 to June 30th, 2018
fiscal year for reimbursement of a portion of GT USA’s capital expenditures in its first year
of this Agreement (“Supplemental CapEx”). DSPC shall retain control of the Supplemental
CapEx and shall reimburse GT USA upon receipt of appropriate invoices and evidence of
work being properly performed and properly payable from such unused capital and such
other information as DSPC may reasonably request.

® 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 Premises 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 Premises upon reasonable notice to and
coordination with GT USA (other than in the event of an emergency).

(b)  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 perform such work as may reasonably be
necessary (i) in the event of an emergency or (ii) as otherwise provided in this Agreement.
Without limiting the generality of the foregoing, DSPC reserves to itself, including the right
to grant to others in the future, the nght (but unless expressly set forth in this Agreement,
shall not have the obligation) to enter upon the Premises, upon reasonable 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 Law or a directive from a Governmental Authority having
jurisdiction over the Premises. DSPC shall not be liable for any Loss or interruption of the
Permitted Operations required in connection with DSPC’s response to any investigatory or
remedial action required by a Governmental Entity, except to the extent caused by the gross
negligence, willful misconduct or bad faith of DSPC or its employees.

Section 2.5 Quiet Enjoyment

So long as it is not in default hereunder, GT USA shall quietly 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 Term and, except as otherwise provided herein, to bill,
collect and retain all revenues derived from same (the “Operating Revenues”).

Section 2.6 Additional Property

(a) The Parties acknowledge that pursuant to the Acquisition Agreement,
DSPC holds an option (the “Pigeon Point Option™) 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 Environmental 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
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required), at GT USA’s option such property shall be added to the definition of Premises as if
it was initially part of the definition for all purposes. In the event GT USA elects not to
incorporate Wilmington South Disposal Area or any part thereof nto the Premises, 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 its best efforts to facilitate a relationship between
GT USA and the owner of Boxwood to develop a transportation linkage between the
Premises and Boxwood.

(d) GT USA and DSPC agree to use commercially 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 Commencement

In consideration for the Concession Fee and other payments owed to DSPC under this
Agreement (and no separate consideration), on the Commencement Date DSPC shall sell and
convey its cranes, electric tools, mechanic tools, vehicles, cargo handling, furniture, furnishings,
computers, telephones, telephone numbers, office supplies, software and other intellectual
property (including the Port’s website (http://www.portofwilmington.com), but excluding
DSPC’s website) and all other equipment and parts and items, tangible and intangible (other than
cash), used in operation at the Port to GT USA as of the Commencement Date with clear title,
free from all liens, charges or encumbrances of any nature whatsoever, other than Permitted
Liens (collectively, 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 suitability 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 practicable thereafter.

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, cranes, 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 that 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 Agreement 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-Acquired 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.
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Section 2.9  Asset Use and Operations

GT USA shall stow, operate and maintain the Assets at all times in good repair and
operating condition and in conformance with the manufacturer’s instructions and applicable
Laws. GT USA shall post in the operator’s cab of all cranes a written sheet containing proper
crane stowage instructions and shall require that said instructions are prominently displayed in
the cab at all times.

Section 2.10 Contracts

On the Commencement Date, DSPC shall assign each of the Assigned Contracts as
listed in APPENDIX 2-4 to GT USA and, in connection therewith, GT USA shall assume all of
the obligations thereunder, pursuant to this Agreement and an Assignment and Assumption
Agreement in substantially the form of APPENDIX 2-3 hereto. To the extent GT USA desires to
renegotiate or restructure any of the Assigned Contracts following the Commencement Date,
upon GT USA’s request, DSPC agrees to assist GT USA, at GT USA’s expense, in the
negotiation of such new contracts.

Section 2.11 Books and Records

(a)  DSPC agrees to provide GT USA with reasonable access to any current
books, records and files of DSPC used to operate the Port by DSPC prior to the Commencement
Date (“DSPC Books and Records”).

(b)  To the extent DSPC determines, in its sole discretion, to provide originals
of such DSPC Books and Records, GT USA agrees to grant 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 Information Act) or in connection with the
completion of the DSPC financial audit for fiscal years 2018 and 2019 or any other audit, any
litigation or other dispute involving DSPC and a third-party.

(c) GT USA shall maintain any and all books and records, 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
PURPOSE, USES AND COMPETITION, AND SECURITY

Section 3.1  Use of Premises

(&)  GT USA shall use the Premises only for the purposes described in this
ARTICLE 3 (“Permitted Operations”), and for no other purpose whatsoever without the prior
written consent of DSPC, which consent may be withheld for any reason whatsoever, or
granted upon such terms and 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-on/roll-off (ro/ro) 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 Edgemoor so long as Edgemoor remains configured as a container handling
terminal. Without limiting the generality of the foregoing, Permitted Operations shall also
include any stevedore and maritime terminal 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 Permitted 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 necessary 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 serve 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
manner designed to achieve this objective.

Section 3.2  Standard 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
“Standard of Care”).

Section 3.3 No Competition

(a) Except as provided below, DSPC agrees that during the term of this
Agreement it will not, directly or indirectly or as a member of, or participant in, any other
entity or as an agent, independent contractor or consultant of any 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 assistance or
real estate or other property, or the authorization of any form of financing, 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 further 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, (i1) any action required or permitted by
DSPC under the terms of this Agreement or (iii) the performance of any obligation of DSPC
to any third party 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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(b) Gulftainer and its Affiliates, including GT USA, agree that during the
Term they will not (other than in connection with GT USA’s operations under this
Agreement), directly or indirectly or as a member of, equity owner or participant in, any
other entity or as an agent, independent contractor or consultant of any person, enter into,
engage in or participate in the business of operating or owning a port that conducts business
consistent with the Permitted Operations along the eastern seaboard from New York, NY to
Norfolk, VA and/or inland waters from New York, NY to Norfolk, VA, including, without
limitation, any activities involving the provision of funding or other financial assistance or
real estate or other property, or the authorization of any form of financing relating to such a
port in the specified area; provided, however, that it shall not constitute a breach of this non-
compete provision if Gulftainer or an Affiliate thereof were to acquire a port that conducts
business consistent with the Permitted Operations subject to the prior written mutual consent
of the Port and GT USA, which consent may not be unreasonably withheld. Further, in the
event a competitor to GT USA commences a general use port terminal business consistent
with the Permitted Operations within the State of Delaware and such business has a Material
Adverse Impact on the business of GT USA as contemplated by this Agreement, then this
Section 3.3(b) shall terminate in all respects. For the avoidance of doubt, a breach by
Gulftainer or any of its Affiliates of this provision shall constitute a breach of this Agreement
notwithstanding that any such entity may not be a signatory hereto.

Section 3.4  Security

(a)As of the Commencement Date, and throughout the Term, GT USA assumes
sole responsibility, at no cost to DSPC, for all risks to the safety and security of persons and
property and also the property of its customers (including, without limitation, the Premises,
the Assets, and cargo, furniture, fixtures and equipment stored or located on the Premises)
from theft, personal violence, fire, flood and other causes, and including responsibility for
guarding and safekeeping such persons and property and also the property 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, including measures
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 shall be solely responsible to prepare a security plan
that complies 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 own 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 grants for port security upgrades for use at the Premises available to GT
USA from any available funding sources.
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(b) DSPC shall have oversight rights regarding implementation and
operation of safety and security standards by GT USA. GT USA shall consult with DSPC
concerning 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 any sub-lessee, invitee,
guest or any other entrant upon the Premises, such responsibility to include reimbursement
for any fines imposed upon DSPC resulting from such noncompliance. Without prejudice to
its rights hereunder, DSPC may, in the 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
certification in a form reasonably acceptable 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  Signage, Advertising and Naming Rights

(@)  Except with respect to signs required by Law, signs posted on the
Assets relating to the operation thereof, directional signs related to the Premises and
emergency-related or emergency procedural signs, GT USA shall not place, construct, or
maintain on the Premises in a location that may be visible from the exterior of the Premises,
any signs, advertisements, names, insignia, trademarks, 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, provided, however, that GT USA shall have the
right to place its name, logo, insignia and/or trademark on all Assets. In particular, DSPC
shall have absolute discretion to withhold approval for any new lighted sign or any new sign
with moving (or that has the appearance of moving) parts or symbols. DSPC, at GT USA’s
cost, may remove any item 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,
inscribed 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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(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 Term of this
Agreement, DSPC shall use reasonable efforts, at GT USA’s expense, to assist GT USA in
the marketing of services provided by GT USA at the Premises.

Section 3.6  Access to Premises by Third Party

GT USA agrees to provide access and use of the Port facilities to third parties sufficient
to satisfy any applicable requirements under the Shipping Act and FMC regulations.

ARTICLE 4

PAYMENTS, PRORATIONS, CAPITAL OBLIGATIONS AND OTHER
CONSIDERATION TO DSPC

Section 4.1  Initial Payment

On the Commencement Date, GT USA will make an initial payment in the amount set
forth on APPENDIX 16, such amount to be subject to a reduction or a non-material increase as
of the Commencement Date to the extent the actual amounts as of the Commencement Date vary
from those set forth in APPENDIX 16 (the “Initial Payment™). GT USA will offset the amount
of the Initial Payment against the Concession Fee Differential (as calculated as if the Minimum
Annual Concession Fee were paid in equal quarterly installments over a twelve (12) month
period).

Section 4.2  Pre-Closing Dredging Costs

GT USA hereby acknowledges that DSPC will have incurred certain costs (currently
estimated to be One Million Five Hundred Fifty Seven Thousand Six Hundred and Thirty Eight
Dollars and 53/100 ($1,557,638.53)) prior to the Commencement Date associated with dredging
at Edgemoor and that GT USA will benefit from such dredging. DSPC does not anticipate that
any annual dredging costs associated with dredging at the Existing Port will be incurred by
DSPC prior to the Commencement Date, but to the extent any such costs are incurred, GT USA
shall be responsible for repayment of its prorata portion of such costs as of the Commencement
Date. GT USA shall be responsible for repayment 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 repayment of
dredging expenses shall not be subject to offset against the Concession Fee Differential.

10
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Section 4.3  Concessigon Fee

(a8)  For each calendar quarter during the Term (adjusted pro rata for the
first and final quarters of the Term), with regard to any and all containerized volumes, GT
USA hereby agrees to pay DSPC a fee of per TEU handled over the
quay and a fee of per TEU with respect to non-water
borne (Z.e., not coming in or gomg out over the quay) TEUs handled in the Premises.

(b)  For each calendar quarter during the Term (adjusted pro rata for the

first and final quarters of the Term), with regard to any cargos not in containers, GT USA
agrees to pay DSPC a fee of per short ton over the quay and a fee of -
H per short ton with respect to non-water borne short tons handled in the

Premises.

(¢) If, and when, the non-water bome 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 increase in the applicable non-water borne
rates set forth above. In the event the Parties cannot reach agreement, the dispute resolution
provisions in ARTICLE 19 shall apply.

(d)  The container volume fees and non-container volume fees in Sections
4.3(a) and (b) above are collectively referred to as the “Concession Fee.” GT USA shall pay
the Concession Fee to DSPC within twenty (20) days after the end of 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 ton fees in Sections 4.3(a) and (b) shall be adjusted 1 proportion to any
increase or decrease in the Index relative to the last year of the last adjustment period (or,
with respect to the first adjustment, since the Commencement Date).

Section 4,4 Minimum Annual Concession Fee

(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
4.4, the “Minimum Annual Concession Fee”). The Minimum Annual Concession Fee shall be
adjusted on January 1" following the third (3*) anniversary of the Commencement Date and
every three (3) years thereafter in proportion to any increase in the Index relative to the last
year of the most-recent adjustment period (or, with respect to the first adjustment, since the
Commencement Date). For the avoidance of 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 related to the Premises and
DSPC’s activities as owner, prior operator and/or lessor of the Port; provided, however, DSPC
shall not restructure any of its debt existing as of the Execution Date or incur any new debt or

11
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increase its operating expenses in a manner that would materially increase the Minimum

Annual Concession Fee without GT USA’s prior written consent, which consent shall not be
unreasonably withheld, conditioned or delayed.

Section 4.5 Minimum Annual Volume Guarantee

(a) APPENDIX 13 sets forth the schedule of planned cargo volumes by
type of cargo at the Premises as prepared by GT USA (the “Volume Schedule”). 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 minimum cargo volume equal to seventy-five
percent (75%) of the planned cargo volume (the “Minimum Volume”) or such other volume
in such other manner that would result in a Concession Fee equivalent to the Concession Fee
calculated using the Minimum Volume (the “Minimum Annual Volume Guarantee”),
regardless of actual cargo volumes handled. For the avoidance of doubt, in the event cargo
volumes exceed the Minimum Annual Volume Guarantee, the Concession Fee shall be
calculated based on actual volume and shall never be less than the Minimum Annual
Concession Fee. For years after Year 10 as set forth in APPENDIX 13, the Minimum
Anmual Volume Guarantee shall be consistent with or greater than the planned cargo volumes
set forth in the Volume Schedule for Year 10.

(b)  Provided that the Minimum Annual Concession Fee continues to be
paid, to account for market, industry and economic uncertainty, 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 Guarantee 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 Default 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 thirty (30) days of
the date of invoicing from DSPC in respect thereof.

Section 4,7  Offsets; Interest on Amounts Subject 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 liabilities incurred by GT
USA under this Agreement that are subject to be offset against the Concession Fees (the
“QOffsetable Amounts™), interest will accrue on the balance of such amounts at the rate of
4.00% per annum with the interest rate being added to the balance of the Offsetable Amounts
and with the accumulated interest being offset before any other Offsetable Amounts are

12
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offset; 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 Date, at which time such interest 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 penalty that would be subject to an offset
hereunder.

Section 4.8 Method of Payment

All payments owed by GT USA and payable to DSPC hereunder shall be made in

United States Dollars and by check or wire, as instructed in writing by DSPC from time to time
acting in its sole discretion.

Section 4.9 Committed Minimum Capital Expenditures

(a) APPENDIX 15 sets forth 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 significant capital expenditure and 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 greater than the
planned cargo set forth for Year 10 in APPENDIX 13. GT USA shall act in good faith and
use reasonable commercial efforts to achieve the planned capital expenditures set forth in
APPENDIX 15, but in all events GT USA shall meet the minimum requirements set forth in
the further provisions in this Section 4.9.

(b)  As a material part of the consideration for this Agreement, GT USA
hereby agrees to commence construction of a cargo facility at Edgemoor no later than
with operation of the Edgemoor facility estimated to commence no later
than , provided, however, that GT USA may delay without penalty the
construction of Edgemoor until (the “Qutside Construction Date™), with
operation of the Edgemoor facility in such case estimated to commence no later than
_, if it has not achieved an annual cargo container volume over the quay at
the Existing Port of at least TEU over the calendar year 2020. For the avoidance of
doubt, time is of the essence and failure to meet such milestones, including the required

capital expenditure in connection therewith as set forth in Section 4.9(c), shall constitute a
GT USA Default.

(c) As a minimum capital expenditure requirement of GT USA, GT USA
hereby agrees 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 Million Dollars ($250,000,000) in capital expenditures in the
development of Edgemoor by December 31, 2020, subject to any extension until the Outside
Construction Date in accordance with Section 4.9(b) above (clauses (i) and (ii) collectively,
the “Initial Capital Expenditure Obligation™), and (iii) 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 10 set out in APPENDIX 13, which
is presently estimated at Five Hundred Million Dollars ($500,000,000) (clauses (1), (i) and
(iii) collectively, the “Total Capital Expenditure Obligation™). However, GT USA shall not

13
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be in breach for failure to meet the Total Capital Expenditure Obligation by the end of Year
10 if (1) GT USA spends at least the Initial Capital Expenditure Obligation and the Minimum
Warehouse Capital Obligation and GT USA meets or exceeds the planned 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 throughput 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 Obligation as set forth herein, it will first enter into good faith reasonable
negotiations relating to the Total Capital Expenditure Obligation as provided in Section 10.8.
The Total Capital Expenditure Obligation referred to herein refer to capital expenditures for
new construction.

(d) GT USA shall invest One Hundred Million Dollars ($100,000,000) in
warehouse capital improvements at the Port and/or Edgemoor (the “Minimum Warehouse
Capital Obligation™), which shall include a minimum of Twenty Million Dollars
($20,000,000) in warehouse capital improvements at the Existing Port on or before the third
(3") anniversary of the Commencement Date (the “Initial Warehouse Capital Expenditure”).
In no event shall any amount of the Minimum Warehouse Capital Obligation be applied to
satisfy GT USA’s Initial Capital Expenditure Obligation or Total Capital Expenditure
Obligation.

()  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 limitation, for the development of a transportation and logistics link with the planned
Boxwood logistics facility. In order to meet its Minimum Warehouse Capital Obligation, GT
USA shall contract with companies involved in the development of modem warehousing
systems designed to retain and attract refrigerated business, particularly existing fruit and
perishable product customer.

Section 4.10 Proration of Accounts Receivable and Accounts Payable at the
Commencement Date and Post-Closing Adjustment

Upon the Commencement Date, GT USA will accept any accounts receivables relating to
periods prior to the 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 Commencement Date, GT USA shall assume responsibility for payment of all
accounts payable due and owing in connection with the operation of the Port; provided, however,
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 Commencement Date, GT
USA and DSPC shall conduct a post-closing adjustment of accounts payable and accounts
receivable, including having the amount of all security deposits held by DSPC pursuant to
Assigned Contracts for periods of time after the Commencement Date included as an accounts
payable due to GT USA by DSPC. Following such adjustment, DSPC or GT USA, as
applicable, shall pay the other party the net balance following offset of accounts payable owed to
DSPC against accounts 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 adjustment.

ARTICLE 5
ASSIGNMENT, SUBLETTING & ORGANIZATIONAL STRUCTURE

Section 5.1  No Assignment without DSPC Consent

(a) This Agreement is personal to GT USA. GT USA shall not sell,
convey, assign, sublease, license, mortgage, encumber, transfer, transfer beneficial
ownership, license, grant or be the subject of a Change of Control, or otherwise dispose of
this Agreement, any interest herein or the Premises, or otherwise permit any of the same
(“Assign” or “Assignment”), without the prior written consent of DSPC and the Delaware
General Assembly (if required by Chapter 87 of Title 29 of the Delaware Code), which
consents may be conditioned or withheld for any reason or for no reason.

(b)  Notwithstanding anything herein to the contrary, GT USA is hereby
authorized, without the prior written consent of DSPC, to enter into subleases for less than
substantially all of the Premises provided that any such sublease is entered into in the
ordinary course of operation of the Port business. GT USA shall not sublease any part of the
Premises for a term beyond the Expiration Date without the prior written consent of DSPC.
Other than 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 doubt, any sublease of all or substantially all of the Existing Port or
Edgemoor shall not be considered as a sublease in the ordinary course of business.

(c) The following shall be deemed to be an Assignment of this Agreement
subject to this Article: (A) any Change in Control of GT USA; (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 of no force and effect.

Section 5.2  Assignee Information.

GT USA shall provide to DSPC and the Delaware General Assembly all relevant
documentation and information concerning any proposed 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 to grant its consent to such proposed
Assignment, including, without limitation, (a) the name of the proposed Assignee, (b) the
capitalization of the proposed Assignee, (c) the terms of the proposed Assignment, and (d) such
other information 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  Assignmeni{ Consent Procedure

()  No Assignment shall be made or have any force or effect if, 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 specifically approved in writing by DSPC, no Assignment,
either with or without GT USA’s consent, required or otherwise, will relieve or release GT
USA from the primary obligation to perform all of the terms, covenants and conditions of, or
liabilities under, this Agreement.

(¢)  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 otherwise payable to DSPC under this Agreement and apply the
amount collected to the Fees and Charges or other accounts receivable with respect to this
Agreement, but such collection by DSPC shall not be deemed a waiver of the provisions of
this Agreement, nor an acceptance of such Assignee as the lessee, concessionaire and
operator of the Premises.

Section 5.4  Qrganizational Structure

(a) GT USA hereby represents and warrants that, as of the Execution Date
and Commencement Date, GT Americas owns one hundred percent (100%) of the limited
liability company interests in GT USA. GT Americas is permitted to, but need not, admit
one or more other Equity Participants in GT USA with the prior written consent of DSPC,
which consent shall not be unreasonably withheld; provided, however, that in no event may
GT Americas own or otherwise control less than 51% of the equity and voting interest in GT
USA and, provided further, that such Equity Participant must all times be an entity domiciled
in the United States or is otherwise subject to regulation under securities laws of the United
States.

(b)  GT USA shall maintain the day-to-day operational control of the
Premises and Assets. In the event that GT Americas brings in an Equity Participant in GT
USA in accordance with Section 5.4(a), GT USA may elect to form a one hundred percent
(100%) owned subsidiary operating company (“OpCo”) of GT USA or through such other
structure as mutually agreed to by GT USA and DSPC. In the event GT USA forms an
OpCo, DSPC shall have the same rights vis-a-vis the OpCo as it has vis-a-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 Americas must remain a one hundred percent (100%) subsidiary of GT
Intemational Limited FZC, and Gulftainer Company Limited must remain a controlling
shareholder of GT International Limited 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 Term. The GT USA equity owners shall
consist of GT Americas owning at least 51% of the equity thereof and maintaining majority
voting and governing control over the management of GT USA. GT USA shall permit one
representative designated by DSPC to attend 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 all 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 other rights of DSPC set forth
in this Agreement (including, without limitation, information and audit rights), GT USA shall
be permitted to exclude such representative from a meeting or withhold such materials if the
meeting or materials involve an actual conflict with DSPC. GT USA shall hold quarterly
meetings of its board of directors, two 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 Delaware. GT USA shall provide such representative with no less than five (5) days
prior written notice of all meetings.

(d)  GT USA shall permit one representative designated by the International
Longshoremen’s Association to attend all public and private operational meetings of GT
USA’s board of directors in a nonvoting observer capacity and, in such respect, shall give
such representative copies of all 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.

(e)  DSPC, its affiliates and representatives agree to act in conformity with
the Corporate Governance, Compliance and Anti-Corruption Policy of GT USA, as identified
in APPENDIX 14 and as amended from time to time, which shall be incorporated into this
Agreement to the extent it is not in contravention of the State of Delaware’s or the United
States of America’s Laws and regulations.

Section 5.5 DSPC Oversight and Consent Righis

(@)  During the Term of this Agreement, DSPC shall relinquish operational
and management responsibilities over the Port to GT USA; provided, however, DSPC shall
have the continuing right to monitor 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 shall not be involved in day-to-day
operations of the Port but shall be permitted to maintain reasonable oversight and supervision
regarding decisions that could affect the safety and security of the Port 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 written consent of DSPC, which will not be unreasonably withheld:

(1) change its business strategy;

(i)  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 Leasehold Improvements i excess of Five Million
Dollars ($5,000,000) as provided in Section 6.4;

(v) construct any Leasehold Improvement which would cause DSPC
to incur liability for Existing Conditions;

(vi)  sell any Assets in one or a series of related transaction for greater
than Five Million Dollars ($5,000,000.00);

(vil) make any material modifications, including removing, destroying
or taking down, any buildings or other structures existing at the Existing Port as of the
Commencement Date;

(viii) rename the Existing Port or name Edgemoor;
(ix)  make any material capital related and/or funding decision;

(x)  enter into any new material contracts that would by their terms
extend beyond the Term; and

(xi)  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 federally sponsored programs.

(d)  DSPC agrees to provide reasonable assistance, at GT USA’s expense,
in connection with the establishment of customs facilities at Edgemoor.

ARTICLE 6
MAINTENANCE, ALTERATIONS, IMPROVEMENTS, AND DREDGING

Section 6.1 Premises Maintenance

(a) GT USA shall, at its own cost and expense, keep and maintain, in good
working order and condition throughout the Term, satisfying the Basic Conditions described
in Section 6.4(b) below, the Premises (including without limitation, all portions of the storm
water collection system that are on, in, or under the Premises), the Assets, buildings and the
wharfs, and perform repair work or replacement work related thereto to ensure that all
necessary repairs, improvements and replacements of the facilities at the Premises shall be
made, subject to all applicable Laws and to all lawful orders of any Governmental Authority
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 tines 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 Contractors motor vehicles and
other objects.

(¢) GT USA shall have the sole responsibility, with the reasonable
assistance of DSPC at GT USA’s request, for obtaining all permits, subaqueous leases and
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 application required for operation of the Port cannot be transferred to GT USA on or
prior to the Commencement Date, DSPC shall continue as the named permittee until such
time as the permit can be transferred 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 indemnify DSPC
from any and all liability which may arise from the operation of the Port by GT USA, its
employees, agents and contractors 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 or other violation of the substantive terms and restrictions contained in such
permit or permit 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 Edgemoor which GT USA shall undertake to assume 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 reference.

Section 6.2  Joint Inspection

Not less frequently than once every five (5) years during the Term, and without limiting
any other inspection 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, to
ascertain the compliance of the Premises and Assets with the Basic Condition and other
applicable provisions of this Agreement. If any aspect 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 reasonably determines
that GT USA has failed to meet its maintenance obligations under this ARTICLE 6, DSPC shall
notify GT 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 time, within one hundred
and twenty (120) days, or such additional time as DSPC allows, provided, that GT USA
commences and diligently pursues remedial work within such initial thirty (30) day period or GT
USA shall be in material default under this Agreement.

Section 6.3 GT USA’s Failure to Repair and Maintain Premises

If GT USA fails to repair and maintain the Premises, adhere to Laws (including
Environmental Laws) in accordance with this Agreement or correct deficiencies in accordance
with Section 6.2 within ninety (90) days after DSPC gives written notice to GT USA and a
reasonable opportunity to cure such failure (except in the case of risk to life or property, in which
case no notice shall be required), DSPC may enter the Premises at any time upon reasonable
notice and make the required repairs or do the required maintenance or bring the Premises into
compliance with Laws and recover from 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, employee
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 authorized to enter the
Premises and may bring and leave upon the Premises all necessary materials, tools and
equipment, and DSPC shall not be liable, except for the gross negligence or willful misconduct
of DSPC or its representatives, 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  Alterations/Improvements/Maintenance

(8)  GT USA shall make 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 removed without injury 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 carried out in
accordance with the following standards (collectively, the “Basic Conditions™):

)] Leaschold Improvements, maintenance and alterations must be
consistent with the Permitted Operations and shall include such infrastructure and be maintained
in a condition sufficient for GT USA to achieve at least the Minimum Annual Volume Guarantee
set forth on APPENDIX 13 and include, without limitation, the infrastructure maintenance
obligations set forth in APPENDIX 7.

(i)  Prior to constructing, erecting or otherwise making any Leasehold
Improvements or alterations, GT USA must procure and pay for all necessary permits, and
comply with all applicable Laws.

(i) Leasehold Improvements and alterations may not detract from the
value or the character, weaken the structural integrity, or reduce the security of the Premises,
other Leasehold Improvements and/or Assets.

(iv)  If any work related to Leasehold Improvements, maintenance or
alterations involves the replacement of fixtures or parts, all replacement fixtures or parts shall
have a value, useful life, quality and durability substantially or at least the same as the fixtures or
parts being replaced and shall be of similar or better quality and nature commonly in use at the
time of replacement.

(v)  Leasehold Improvements 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 promptly discharge, remove or contest all liens filed
against the Premises arising out of any Leasehold Improvements, alterations or maintenance.

(vil) GT USA shall ascertain and comply with all applicable Laws,
including without limitation, 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.

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

()  GT USA shall provide to DSPC @ construction bond with terms
consistent with industry standards and for the full cost of the applicable construction for any
project in excess of five million dollars ($5,000,000.00) undertaken at the Premises.

Section 6.5 DSPC Access and Inspection

()  If at any time DSPC reasonably suspects a failure of GT USA to meet
the Standard of Care, Basic Condition or any other material obligations under this
Agreement, including with regard to safety and security, DSPC shall have a right to inspect
the operations of the Premises and Assets and the operational throughput records. 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 notify GT USA of any necessary
maintenance or repair shall not relieve GT USA of its obligation to so maintain and repair.
The right to inspect reserved to DSPC hereunder shall impose no obligation on DSPC to
make inspections to ascertain the condition of the Premises, 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 Premises.

(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 Premises 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 Dredging

(a) Subject to any of GT USA’s contractual rights to receive
reimbursement from Port tenants, GT USA agrees to cause, at its sole expense, all berthing
areas to be dredged on a regular basis so as to maintain depths necessary or appropriate for
Permitted Operations and in all events to maintain at least the following minimum depths at
the Port, subject to appropriate seasonal adjustments: Berths #1-4: 38 feet MLW; Berths #5-
7: 35 feet MLW; Floating Berth: 38 feet MLW, Petroleum Jetty: 38 feet MLW,; and Auto
Berth: 38 feet MLW.

(b) GT USA shall maintain all licenses and permits required for
maintenance dredging at all berths at the Port.
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(c) Without limiting GT USA’s other requirements as forth in this
Agreement, GT USA hereby agrees to be solely responsible for all costs incurred for (i) the
channel and/or dredging at Edgemoor, provided, however, that DSPC hereby agrees to use its
best efforts to obtain the required permit for the initial dredging at Edgemoor, (ii) the Project
Dredge for Edgemoor, and (iii) 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 sharing 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 commercially reasonable efforts to
implement any requests made by DSPC concerning such plan to ensure that dredging at the
Port is at all times being conducted in accordance 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.

Section 6,7 Fumigation

GT USA shall have sole responsibility for the provision of fumigation services by GT
USA or a third party at the Premises. All such fumigation services shall be provided in
complignce with all Environmental Laws or as may be requested or required by the USEPA,
DNREC, the USDA or any other Governmental Authority. Without limiting DSPC’s rights to
indemnification as provided in ARTICLE 15 of this Agreement, GT USA hereby agrees to
indemnify 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, modification, restriction or other
expenditure required in order to obtain all required permits for fumigation services at the Port.

Section 6.8 GT USA’s Risk

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 Leasehold Improvements, shall be entirely at the risk of GT
USA concerning loss, damage, destruction or accident from any cause whatsoever, except as
otherwise provided herein. GT USA EXPRESSLY ACKNOWLEDGES THAT ITS
OBLIGATION UNDER THIS AGREEMENT IS SUBSTANTIAL AND MAY INVOLVE
SIGNIFICANT COST.

ARTICLE 7
DAMAGE OR DESTRUCTION

Section 7.1  Restoration
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For purposes of this ARTICLE 7, the terms “Restoration,” “Restore” or “Restoring”
mean, with respect to any 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  Obligations of GT USA

If all or any part of any of the Premises and/or Assets shall be destroyed or damaged
during the Term, in whole or in part, by a Casualty Event, GT USA shall:

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

(b) At its sole cost and expense, whether or not insurance proceeds, if any,
shall be available to 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 “Casualty Restoration Funds™).

Section 7,3  Rights of DSPC

In addition to the other remedies available to DSPC that are set forth elsewhere in this
Agreement or otherwise, the following remedies shall be available to DSPC in the event of a
Casualty Event:

() Inany case where this Agreement shall expire or be terminated prior to
the completion of the Restoration, GT USA shall:

() promptly account to DSPC for all amounts spent in connection
with any Restoration which was undertaken,

(i)  promptly pay over or cause the Escrow Agent established pursuant
to Section 7.2 above to pay over to DSPC the remainder, if any, of the Casualty Restoration
Funds received by GT USA or held by the Escrow Agent prior to such termination or
cancellation, and

(i)  pay over or cause the Escrow Agent to pay over to DSPC, within
five (5) Business Days afier receipt thereof, any Casualty Restoration Funds received by GT
USA or the Escrow Agent subsequent to such termination or cancellation. Upon completion of
and payment for the Restoration, DSPC shall return to GT USA any unused portion of the
Casnalty Restoration Funds.

(b)  Failure to Restore Following a Casualty Fvent.

)] If, in the event of a Casualty Event,

(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
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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,

then DSPC may, by giving sixty (60) days’ prior notice to GT USA, deem such failure to be a
GT USA Default and thereafter exercise the remedies provided for in ARTICLE 10.

(in) If, in the event of a Casualty Event, either

(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,

(B)  having so commenced such Restoration, GT USA fails to
complete diligently the same in accordance with the terms of this Agreement, or

prior to the completion of any such Restoration by GT USA, this Agreement 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 under this ARTICLE
7 shall survive the expiration or termination of this Agreement.

Section 7.4  Benefit of DSPC

The 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 any failure of DSPC actually to
undertake or complete any Restoration as provided in this ARTICLE 7 or to obtain the evidence,
certifications and other documentation provided for herein.

Section 7.5 GT USA’s Right to Extend Term

If a Casualty Event has the effect of rendering the Premises substantially unavailable to
GT USA. for a period in excess of sixty (60) days, then, so long as GT USA is diligently
proceeding to Restore the Premises as required under this ARTICLE 7, GT USA shall have the
right to extend the Term by such number of days that such Port facilities are substantially
unavailable (the “Casualty Extension”). If GT USA elects to exercise the right to the Casualty
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 Casualty 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 such further supporting documentation as DSPC may reasonably consider necessary.

Section 7,6  Cooperation
DSPC shall cooperate with GT USA and act in a reasonable and expedited manner in
connection with any Restoration by GT USA in connection with a Casualty Event, including,
without limitation, an expedited review and approval of all documents and requests submitted by

GT USA in connection with the Restoration. DSPC and GT USA shall cooperate and coordinate
so as to minimize any interference or delay with respect to GT USA’s Restoration.

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

ARTICLE 8
FORCE MAJEURE

Section 8.1 Force Majeure Event

The term “Force Majeure Event” means any event beyond the reasonable control of GT
USA or DSPC, as the case may be, that delays or interrupts the performance of the obligations or
covenants of GT USA or DSPC for a period of at least thirty (30) days, respectively, hereunder,
including without limitation an intervening act of God or public 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 strike, illegal non-industry wide strikes
provided that GT USA has diligently but unsuccessfully sought to obtain an injunction
prohibiting such strike, eatthquake, riot or other public disorder, epidemic, quarantine restriction,
stop-work order or injunction issued by a Governmental Authority of competent jurisdiction,
governmental embargo, restrictions, priorities or allocations of any kind and all kinds, nuclear or
other explosion, radioactive or chemical contamination or ionizing radiation, fire, tornado,
hurricane, extraordinary tides or winds or other natural disaster; buf 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 case may be, or their respective representatives, (ii) any
act or omission by GT USA or its representatives in breach of the provisions of this Agreement,
or (iii) lack or insufficiency of funds or failure to make payment of monies or provide required
security on the part of GT USA. Notwithstanding the foregoing, any event that is covered by
business interruption insurance shall be excluded from the definition of Force Majeure Event.

Section 8.2  Consequences of Force Majeure Event

In the event that either Party is affected by a Force Majeure Event, the provisions of this
ARTICLE 8 shall apply unless such Force Majeure Event constitutes 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
interruption in performing their individual 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 performed as a direct result of
the Force Majeure Event being claimed for the applicable period stated. Notwithstanding the
occurrence of a Force Majeure Event, (i) this Section 8.2 shall not excuse the Party claiming
force majeure from the performance of its obligations under this Agreement that, using all
commercially reasonable efforts, the Party is actually capable of performing or causing to be
performed during the applicable period, and (i1) during such applicable force majeure period,
each Party 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 GT USA using
commercially reasonable efforts within a two (2) year period from the date of the Force
Majeure Event, then GT USA and DSPC shall enter into good faith negotiations for terms
and conditions upon which this Agreement can 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 under the terms of this Agreement.

Section 8.3  Notice of Force Majeure Claim

The party claiming 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
became aware of such Force Majeure Event, which notice shall include (a) a statement of the
basis of the Force Majeure Event claim, (b) details of the circumstances from which any delay
arises and (c) an estimate of the delay in the performance of obligations under this Agreement
attributable to such Force Majeure Event, including information in support thereof, to the extent
known at that time. The party claiming a Force Majeure Event shall bear the burden of proof of
the force majeure defense.

ARTICLE 9
TAXES, FEES & UTILITIES

Section 9.1 Payment of Taxes and Fees

GT USA shall timely pay all taxes, fees or other charges imposed with respect to the use
and occupancy of the Premises and the Assets and the performance of Permitted Operations,
including, without limitation, any documentary or other transfer or sales taxes, property or
possessory interest taxes, stormwater charges, and any City of Wilmington business tax with
respect to this Agreement 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 therefor, 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 imposing the tax. DSPC hereby notifies GT USA that the mterest
transferred 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 property or possessory interest
taxes levied on the interest. GT USA further acknowledges that the exemptions enjoyed by
DSPC for any tax, stormwater 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 occurrence of any of the following shall constitute a defanlt by GT USA (“GT USA

Default”):

(2) Payment 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 (10) Business Days after
written notice has been given to GT USA;

(b)  Failure to Invest. Failure to invest the Imitial Capital Expenditure
Obligation and/or Initial Warehouse Capital Obligation and/or failure to invest the Total
Capital Expenditure Obligation and/or Minimum Warehouse Capital Obligation;

(¢)  Failure of Minimum Annual Volume Guarantee. Failure to achieve
Minimum Annual Volume Guarantee set forth on Appendix 13 for any three (3) consecutive
year period, regardless of whether or not the Minimum Annual Concession Fee is being paid
by GT USA;

(d)  Operations Default. Failure to operate the Premises in accordance with
the Permitted Opetations or to 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
Agreement;

(e) Change of Control, Any Change of Control in violation of the terms of
this Agreement;

63) Insolvency. Any of Gulftainer, GT Americas, GT USA or OpCo
becomes Insolvent;

() Abandonment. Abandonment of the operation and development of the
Port as contemplated by this Agreement, including, without limitation, failure to occupy and
operate the Premises for five (5) Business Days except in connection with a Casualty Event
or Force Majeure Event;

(h)  Failure to Maintain Insurance or Letter of Credit. Failure to 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;

@) Failure to Comply with Employee Provisions. Failure to comply with
the employee provisions described in ARTICLE 20;

()] Assignment. Any Assignment 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 terms thereof;
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(k)  Execution or Attachment. Execution or attachment against the Assets,
to the extent that such execution or attachment substantially interferes 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

)] Breach of Representations, Warranties and Other Covenants. Any
material breach by GT USA, GT Americas, OpCo (if formed) or any GT USA Affiliate or
OpCo Affiliate of any other representation, warranty, covenant, condition or other term of
this Agreement.

Section 10.2 DSPC Remedies Upon 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 curable, GT USA shall have thirty (30) days to
cure such GT USA Default after receiving notice thereof from DSPC unless another 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 Agreement and Right 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 infrastructure, 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 Distrain. Subject to Section 10.1 above, DSPC may, at its
option, terminate this Agreement and, to the extent allowed pursuant to applicable law, re-
enter the Premises and distrain upon any of GT USA’s Assets and other property.

(¢) DSPC Performance in Lieu of GT USA. DSPC, without waiving or
releasing GT USA from its obligations under this Agreement, may observe and perform the
covenant or covenants of which GT USA has defaulted (but in no event shall DSPC be
obliged to do s0), and in that event may pay such monies as may be reasonably required or as
DSPC may reasonably deem expedient, and DSPC shall thereupon charge all monies to GT
USA, together with interest thereon, at an annual rate equal to the Prime Rate plus 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
remedies and may take the same steps for recovery of the monies so paid, together with
interest, as DSPC may take for recovery of arrears of Fees and Charges.

(d)  Damages. DSPC shall have the right to recover its Losses arising from
such GT USA Default and any 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 payments 1n its calculation of damages subject to DSPC’s duty to mitigate under
applicable law.

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

) Oversight. DSPC may increase oversight authority and implement
consent rights to any actions by the GT USA Board of Director, in the sole discretion of
DSPC.

(g)  Specific Performance. DSPC may seek specific performance,
injunction or other equitable remedies, it being acknowledged by GT USA that damages may
be an inadequate remedy for a GT USA Default.

(h)  Handback Guaranty. DSPC may make a claim on the Handback
Guaranty,

(i) Leasehold Improvements. In connection with the termination of this
Agreement, DSPC may take possession of all Leasehold Improvements and, in its discretion,
use them for DSPC’s benefit or sell or otherwise dispose of them.

G4) Other Remedies. DSPC shall have any other remedy available under
applicable law.

Section 10.3 Use or Storage of Abandoned Preperty

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

Section 10.4 DSPC’s Rights; Non-Waiver

No acceptance of any Fees and Charges or other payment subsequent to any breach,
non-observance 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-observance or non-performance or in any way defeat or affect the rights of
DSPC contained herein. No consideration by DSPC permitting GT USA to rectify any breach,
non-observance 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 upon GT USA Default

Upon termination of this Agreement by DSPC in accordance with Section 10.2(a)
above, the provisions under ARTICLE 11 and ARTICLE 17 shall apply.
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Section 10.6 DSPC Default

The occurrence of any of the following events during the Term shall constitute a default

by DSPC (“DSPC Default”):

(@)  Failure to Transfer. 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 Administrative Matters. Failure by DSPC
to use commercially 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 management and operation of this Agreement that permits GT USA to fulfil the terms of
this Agreement;

(¢)  Failure to Maintain Insurance. Failure to obtain and maintain any
insurance policy as required by ARTICLE 13 of this Agreement; and/or

(d)  Breach of Representations, Warranties and Other Covenants. Any
material breach by DSPC of any other representation, warranty, covenant, condition or other
term of this Agreement.

(e) Cooperation with Financings. The failure of DSPC to reasonably
cooperate with GT USA and any Leasehold Mortgagees with respect to any financing by GT
USA pursuant to Section 18.

H The Beazley Insurance Policy. The failure of DSPC to retain the
Beazley Insurance Policy in full force and effect through the end of such policy’s term.

Section 10,7 GT USA Remedies Upon DSPC Default

Upon the occurrence of and during the continuance of a DSPC Default, GT USA may,

upon written notice to DSPC, declare DSPC to be in default 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 property of GT USA after termination of this Agreement;
provided, however, GT USA shall have the option to require DSPC to purchase such assets at
fair market value, as determined in accordance 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 acknowledged 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 Faith Negotiations

Notwithstanding any provision herein to the contrary, in the event either Party declares a
default under this ARTICLE 10, the Parties agree to first enter into good faith amicable
negotiations between the executive management of each of DSPC and GT USA over a period of
thirty (30) days to resolve the defauit following any applicable cure period. The foregoing
obligation shall not apply to any failure to maintain any required insutance or the Letter of Credit
or any default involving a hazardous condition or any non-curable default.

Section 10.9 Offsetable Amounts

Notwithstanding any expiration or termination of this Agreement or the remedies
exercised by either party, the balance of any Offsetable Amounts will remain an obligation of
DSPC and will be paid in full by DSPC concurrent with such expiration or termination;
provided, however, in the event this Agreement is terminated as a result of a GT USA Default,
this provision shall not apply to any Offsetable Amount that was incurred solely as a result of
entering into the transactions contemplated herein (e.g., Seabury fee, obligations under Section
20.2, etc.). Nothing hetein shall be construed to waive GT USA’s right to seek recovery of such
excluded amounts pursuant to the dispute resolution provisions in Section 19.2 herein.

ARTICLE 11
TERMINATION

Section 11,1 Surrender

Upon the earlier of the Expiration Date or Termination Date, GT USA shall surrender the
Premises and Assets (including, without limitation, any remaining Original Assets, any new or
replacement assets, infrastructure, alterations, equipment, etc. subject to Article 17) in the
Minimum Condition as set forth in Section 17.2. In case of earlier termination due to a DSPC
Default, equipment purchased by GT USA (other than the Original Assets) shall remain the
property of GT USA after termination 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 Expiration
Date or the Termination Date, at no additional cost to DSPC.

Section 11,2 Termination Consequences

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

(a) GT USA shall, on the Expiration Date or Termmnation 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 deliver to DSPC, the Premises
free and clear of all encumbrances other than (i) those affecting title to the Premises existing
as of the Commencement Date, and (ii) those created by or suffered to exist or consented to
by DSPC;

(b)  GT USA shall transfer 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;

(¢)  GT USA shall within sixty (60) days remove any of its property 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 applicable;

(e) DSPC shall have the option, by providing notice to GT USA, of
requiring that GT USA assign to DSPC or its nominee, without warranty or recourse to GT
USA, all of GT USA’s right, title, and interest in, to, and under, this Agreement;

® 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
connection with any Leasehold Improvements and otherwise applicable to the Premises and
all permits relating to such Leasehold Improvements;

(8)  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
instrument reasonably required by DSPC to evidence such expiration or termination;

@@ GT USA shall, upon the Expiration Date, assign to DSPC any contracts
or other agreements extending beyond the Term that DSPC has consented to pursuant to
Section 5.1(a) or shall, upon the Termination Date, assign to DSPC all existing contracts and
agreements relating to operations at the Port, as requested by DSPC; and

G) GT USA shall assist DSPC in such manner as DSPC may require to
ensure the orderly transition of control, maintenance and rehabilitation of the Premises.

Section 11.3 Qutside Date on Conditions Precedent

Notwithstanding anything herein to the contrary, in the event the Parties are not able to

satisfy the conditions precedent set forth in APPENDIX 2 by October 31, 2018, then unless the
Parties mutually agree to extend this date, this Agreement shall automatically expire and neither
party shall have any continuing obligations other than those that arose prior to the termination of
this Agreement, or that expressly survive expiration under the terms of this Agreement.

Section 11.4 Survival

This ARTICLE 11 shall survive the Expiration Date or Termination Date, as applicable.
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ARTICLE 12
EMINENT DOMAIN

Section 12.1 Taking Event

(2) If any portion of the Premises shall be taken by any Governmental
Authority under the power or threat of eminent domain for any public use or purported public

use during the Term, a “Taking Event” 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 “Partial Taking Event”): (a) each Party shall give the other Party notice
thereof promptly after such Party receives actual notice of such Partial Taking Event; (b) GT
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 condemnation or other similar proceeds, if
any, shall be available to pay for 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 (c) GT USA shall deposit with an Escrow Agent such portion of the condemnation or
other similar proceeds received by GT USA in connection with such Partial Taking Event
necessary to Restore the Premises as the parties hereto reasonably agree (the “Taking
Restoration Funds”) which shall be used and applied in the Restoration of the lost or
damaged property.

(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 Event; provided, however, that GT USA’s claim may not frustrate
or adversely impact DSPC’s separate claims for compensation in connection 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 a Taking Event on This Agreement

(a) In the event of a Taking Event in which all or substantially all of the
Premises are taken or so transferred, this Agreement and all of GT USA’s right, title and
interest thereunder shall cease on the date title to such property. so taken or transferred 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
Governmental 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 (i1) all Fees and Charges and any other
payments due hereunder from GT USA to DSPC for the remainder of the Term shall be
equitably 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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Section 12.3 Rights of DSPC and GT USA

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)  Inany case where this Agreement shall expire or be terminated prior to
the completion of any Restoration initiated by GT USA, GT USA shall (i) promptly account
to DSPC for all amounts spent, and all accounts due and payable at the time of termination,
in connection with any Restoration which was undertaken, (ii) promptly pay over or cause
the Escrow 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 (i) pay
over or cause the Escrow Apgent to pay over to DSPC, within five (5) Business Days after
receipt thereof, 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 Rights of GT USA

In the event of a Taking Event affecting only a portion of the Premises, 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 affects more than seventy percent (70%) of the Premises, GT USA may, by giving notice
to DSPC within sixty (60) days after the occurrence of such Taking Event, subject to the
provisions set forth in ARTICLE 11, terminate this Agreement.

Section 12,5 Payment of Taking Restoration Funds to GT USA

Subject to the satisfaction by GT USA of all of the terms and conditions 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 npon the Taking
Event, together with any interest eamed thereon, after reimbursing itself therefrom, as well as
DSPC, to the extent, if any, of the reasonable expenses paid or incurred by the Escrow Agent and
DSPC in the collection of such monies.

Section 12.6 Payment and Performance Bonds

If GT USA obtains payment or performance bonds related to a Restoration, GT USA
shall name DSPC and itself, as their interests may appear, as additional obligees, and shall
deliver copies of any such bonds to DSPC promptly upon obtaining them.

Section 12,7 Cooperation

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

ARTICLE 13
INSURANCE

Section 13.1 Types and 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 such other time as GT USA occupies, suffers,
permits or allows any person to occupy the Premises, insurance, insurance policies and/or bonds
with respect to the Premises and Permitted Operations as required under this Article, against all
risks as specified in this Article, including the following:

(a) Liability Insurance. Commercial General Liability or Comprehensive
Marine Liability Insurance, including coverage for bodily 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 occurrence
$2,000,000 Annual General Aggregate and $2,000,000 Products and Completed Operations
Aggregate and in no event with less than the following coverages:

§)) Premises and Operations Liability;

(i)  Products and Completed Operations Liability;
(i1i))  Blanket Contractual Liability;

(iv)  Personal and Advertising Injury Liability;

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

(vi)  Fire Legal Liability;

(vi) Independent Contractors Liability;
(viii) Elevator Liability;

(ix)  Employees as Additional Insureds; and

%) Fruit and cargo coverage covering cargo of Port customers.

(b)  Pollution Liability. 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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(©) Wharfingers/Stevedoring  Legal  Liability. Wharfingers  (Port
Authorities Legal Liability) — Includes first and third party property damage to vessels,
cargo, freight, etc., plus bodily injury to third parties. (Stevedores Addendum) — Includes
property in care, custody and control. The coverage limited in the amount of not less than
$1,000,000 per occurrence.

(d)  Protection & Indemnity Insurance. Protection & Indemnity Insurance
(at no less than $1,000,000) if GT USA operates vessels in connection with the performance
of Permitted Operations at the Premises.

(e) Employer’s Liability 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 than $1,000,000 each accident, each employee and
policy limit for injury and disease.

H Assets. “All risk” coverage including Collapse or Upset, Earthquake
and Flood Insurance, 100% Replacement Cost Valuation Insurance, Loss of Use and Extra
Expense for the Assets.

(2) Terrorism. Subject to continuing commercial availability at
commercially reasonable prices, terrorism insurance 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 Terrorism Risk Insurance Program Reauthorization Act) acts
of terrorism.

(h)  Business Automobile Insurance. Covering all owned, non-owned,
hired and used automobiles with limits of at least $1,000,000 per occurrence.

(1) Property Insurance. Property insurance on an “all risk” or Special
Form basis covering all buildings, fixtures, improvements and equipment (other than the
Assets) on the Premises on a replacement cost basis with limits of 100% of the full
replacement cost of such property, subject to market-based deductibles, sub-limits for
catastrophic risks and probable maximum loss determinations (pursuant to a probable
maximum loss analysis completed by a qualified, independent firm).

G) Umbrella/Excess Liability Policy. GT USA shall maintain an Umbrella
or Excess Liability policy 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), (¢) and (h). Any retention is the responsibility by GT USA, and will
not be claimed against DSPC.

(k)  Business Interruption Insurance. Business interruption insurance on an
“all risk” or special form basis, which names DSPC as “loss payee” with a minimum liability
coverage of five times the Minimum Annual Concession Fee payable to or for the benefit of
DSPC under this Agreement.

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

(m) Workers’ Compensation Coverage. Workers’ Compensation Coverage
in respect of all 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 Worker’s
Act and, if Permitted Operations include operating vessels, The Merchant Marine Act (Jones
Act).

(n)  Other Forms and Amounts of Insurance. 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 Carry Insurance

All insurance shall be in form and amounts specified in this ARTICLE 13. If GT USA
fails to obtain, maintain, or pay for any insurance as required herein, DSPC may do so after
notifying GT USA and may charge 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,
reimburse DSPC for any premiums and interest incurred as a result thereof and such premiums
and interest incurred by DSPC shall constitute, for purposes of this Agreement, Additional Fees.

Section 13.3 Terms and Conditions

The insurance policies obtained and maintained by GT USA pursuant to this ARTICLE
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 terms and conditions:

(a) Property Loss Policies Endorsements. All property insurance policies
shall contain an endorsement that the proceeds of any loss shall be made payable to DSPC or
such Escrow Agent, savings bank, savings and loan association or commercial bank or trust
company, designated by GT USA and approved by DSPC, and appointed in accordance with
the 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
insurance 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 ot
damaged property financed by such bonds.

(b) Primary Policies. 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 Insureds. DSPC shall be named by endorsement as an
additional insured under the policies described in Section 13.1(a) through Section 13.1(1) and
Section 13.1(n) (as applicable).
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(d) Waiver of Subrogation. GT USA’s mnsurance 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 maximum extent permissible
by law.

(¢)  No Cancellation Without Notice. Each insurance policy and bond
required under this ARTICLE 13 shall contain a provision that the insurer shall provide
DSPC with thirty (30) days prior written notice of any cancellation or reduction of or
material change to the policy.

(f)  Severability of Interest/Cross Liability Endorsement. Each liability
insurance policy required under this Article shall include a severability of interest or cross
liability endorsement, reading generally as follows:

“Cross Liability: In the event of one of the 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 contained herein shall
operate to increase underwriters’ limit of liability.”

Section 13.4 Deductibles, Co-Insurance and Self-Insured Retentions

Deductibles, co-insurance 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 deductible 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 and indemnification to DSPC includes cases
where such defense and indemnification would be required under said insurance policy forms for
claimed loss, damage, injury or death which was caused solely by the active or passive
negligence or other wrongful conduct of DSPC.

Section 13.5 DSPC’s Right to Modify

DSPC shall have the right to add, modify, delete, alter or change insurance coverage
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 13.6 Evidence, Renewal, Acceptance and Valuation

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
insurance 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
automatically constitute default hereunder without any notice to cure and shall continue until a
satisfactory certificate 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
agreement by DSPC that the policy or policies are in compliance with the provision of this
Agreement. At DSPC’s request, GT USA shall promptly provide to DSPC a full, true and
complete copy of each policy and amendments required to be maintained hereunder. Further,
GT USA shall deliver promptly to DSPC copies of all valuations of new Leasehold
Improvements and shall obtain increased coverage for all applicable insurance policies required
hereunder to the extent affected by the new Leasehold Improvements.

Section 13.7 Preservation of Insurability

GT USA covenants and agrees that nothing will be done or omitted to be done by GT
USA or any party for whom it is responsible in Law as a result of which the Premises and/or
Leasehold Improvements are rendered uninsurable or increases the level of risk for DSPC’s
msurance coverage.

Section 13.8 Liability
In the event that GT USA fails to maintain insurance as stipulated, or if GT USA’s

insurance policy or policies prove to be defective in any form, GT USA shall be held liable to the
same extent as if it were the underwriter of such insurance policy or policies.

Section 13.9 No Limitation on Indemnities by GT USA

The limits and types of insurance required to be carried by GT USA hereunder, or
actually carried by GT USA, shall not define or limit the indemnity obligations of GT USA
under this Agreement.

Section 13,10 Market Adjustment

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 fifth (5"
anniversary of the Commencement Date in accordance with then-prevailing market conditions.

ARTICLE 14
GUARANTY

Section 14.1 Guaranty

In consideration of DSPC’s consent to enter into this Agreement, irrespective of the
ownership of GT USA, at all times during the Term, 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 financial and non-financial obligations) of GT USA’s obligations under this
Agreement by issuing an irrevocable letter of credit or by obtaining a surety bond (each, a
“Letter of Credit”), in either case, in substantially the form attached hereto as APPENDIX 8 or in

39



1525
1526
1527
1528
1529
1530
1531
1532
1533
1534
1535
1536
1537
1538
1539
1540
1541
1542
1543
1544
1545
1546
1547
1548

1549
1550
1551

1552

1553
1554
1555
1556
1557
1558
1559
1560
1561
1562
1563
1564
1565
1566
1567
1568

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), (i1)
have a term of two (2) years until GT USA provides evidence reasonably satisfactory to DSPC
that GT USA has invested at least One Hundred Fifty Million Dollars ($150,000,000) in capital
improvements at the Premises, and a term of one (1) thereafter, and (iii) be provided by a DSPC
approved United States financial institution; and provided, further, that the Letter of Credit shall
be perpetually renewed on the same terms for the duration of the Term and in the event the Letter
of Credit is drawn upon during the Term, it shall be immediately replaced by GT Americas, GT
USA or the ultimate parent of any other Equity Participants in GT USA. In the event the Letter
of Credit is set to expire in fewer than thirty (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 parent of any other
Equity Participants in GT USA, as applicant under the Letter of Credit, hereby agree to waive
any challenge to a draw made by DSPC against the Letter of Credit based on a GT USA Default,
including, without limitation, failure to pay the Concession Fee or any other breach of this
Agreement. The foregoing persons shall be jointly and severally liable for fulfilling the
obligations set forth in this ARTICLE 14. Notwithstanding any provision in this ARTICLE 14
to the contrary, DSPC hereby acknowledges and agrees that no provision in this ARTICLE 14 is
intended to prohibit or otherwise restrict GT USA’s ability to dispute with DSPC whether a GT
USA Default or other breach under this Agreement has occurred 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
-LIABILITY AND INDEMNIFICATION

Section 15,1 Indemnity

(a) GT USA shall indemnify, protect, defend and save harmless DSPC
from and against all suits, actions, claims, demands, damages, losses, expenses and costs of
every kind and description (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-
contractors, lessees or sublessees, customers, invitees or licensees or any of their employees,
contractors or agents (“GT [SA Responsible Persons”) performance of the Permitted
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 Affiliate 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 indemnify, protect, defend and save harmless DSPC from
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 Agreement’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 indemnity obligations provided in Section 6.1(c), Section 6.7 and ARTICLE 16.
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 15.

(b)  DSPC shall indemnify, 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 officers, agents, representatives or employees, or any breach by DSPC of this
Agreement. For the avoidance of doubt, DSPC shall have the obligation to indemnify,
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 subject to due to third-party challenges to the legality or enforceability of this
Agreement or the transactions contemplated herein as against GT USA based 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 Liens

GT USA shall defend, indemnify and hold harmless DSPC against all liens and charges
of any kind or nature that may at any time be established against the Premises or any
improvements thereon or any part thereof or any Assets as a consequence of any act or omission
of GT USA or any GT USA Responsible Persons.

Section 15.3 Defense Against Suits

GT USA shall promptly pay any and all costs or expenses (including consultant fees and
attorneys’ fees) that may be incurred by DSPC as well as any judgments or decrees in favor of
DSPC:

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

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

(¢)  In defending any suit or proceeding brought against DSPC for the
violation by GT USA or any GT USA Responsible Persons of any Law;

(d) In defending any action or suit for damages because of any failure,
neglect or default on the part of GT USA in connection with the performance of its
obligations under 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 Damage or Injury

In the event of an event or series of related events causing death, serious injury to persons
or damage to property on the Premises, including to the property of others on the Premises,
reasonably estimated 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 carrier or
carriers or any Governmental Authority and any additional information regarding such event
required by DSPC.

Section 15.5 Survival
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
ENVIRONMENTAL AND SAFETY MATTERS

Section 16.1 GT USA’s Responsibilities

(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-to-date records at the
Premises of all environmental permits and compliance with all regulatory requirements and
give DSPC access to said récords upon reasonable 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
response and environmental management plans, a Spill Prevention Control and
Countermeasure Plan, up-to-date plans for oil/hazmat spill response, heavy weather
preparedness, including a high wind plan for cranes and similar equipment, facility
evacuation, and fire and life safety response and such other emergency response and
environmental management plans as DSPC may require, and a dust control 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 Laws,
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, remediate, and correct any incident of non-compliance as required by
Environmental Laws.

()  GT USA shall not cause or permit any Hazardous Materials to be
generated, treated or stored on or about the Premises or transferred to the Premises, in
contravention of any Environmental Laws,

@ GT USA shall comply, and shall require all GT USA Responsible
Persons and other entrants to the Port to comply with all permits that apply to the Premises or
operations at the Port.

Section 16.2 Existing Conditions, 120% Threshold and Monitoring Costs

(a)  Except as otherwise provided in this Agreement, DSPC shall be liable
for any environmental conditions existing at the Premises as of the date of this Agreement,
other than relating to the Pigeon Point Property, and such conditions shall be referred to as an
“Existing Condition”.

(b)  Notwithstanding 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 Delaware/Philadelphia region as of the date such Environmental Remediation is
undertaken (the “120% Threshold™). In the event the 120% Threshold is exceeded, and such
increased costs are due solely to Environmental Remediation of Existing Conditions, neither
Party shall be automatically liable for any costs in excess of the 120% Threshold. In such
case, the Parties shall enter into a mutual review in good faith to determine a fair and
equitable resolution, which may include how to equitably revise GT USA’s operational and
capital expenditure obligations under this Agreement (a “Mutual Environmental Review”) 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 agreement after any
Mutual Environmental Review required under the terms 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 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 current 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 from the Beazley Insurance Policy for unknown conditions at Edgemoor, DSPC
shall apply such proceeds to cover any costs related to Existing Conditions that GT USA
would otherwise be responsible for pursuant 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 anything to the contrary
herein, in the event that GT USA plans to disturb any portion of the Premises that could
result in increased development costs or other liability or mitigation obligation arising from
an Existing Condition, GT USA agrees to coordinate with DSPC, prior to any such
disturbance, to reformulate the development plan to mitigate environmental, operational and
financial costs to all Parties to the greatest extent possible. If DSPC’s prior written consent
has not been obtained for an tmprovement or change which could trigger a Mutual
Environmental Review or any other liability or mitigation obligation 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.

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

® 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 assessment, treatment, removal, disposal, reuse,
handling, transport, clean up, remediation, containment, capping, encapsulating, mitigation,
or monitoring of any Non-Development Related Existing Conditions, the parties shall enter
into a Mutual Environmental Review to determine how these additional costs should be
handled. In the event the parties cannot come to agreement after any Mutual Environmental
Review, the Parties shall follow the dispute resolution procedures set forth in ARTICLE 19
to 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 current volumes
and GT USA’s capital expenditure requirements under this Agreement to determine whether
and how to proceed with the proposed development.

Section 16.3 Notification of Potential Liability Triggering Event

. Within five (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 notify and
provide the other party 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
governmental agency, or any private party;
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(©) The institution of any lawsuit relating to Environmental Laws affecting
the Premises, the use of the Premises or the Port by any governmental entity or any private

party; or

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

Section 16,4 Coordination with DSPC

In the event of any incident of non-compliance with Environmental Laws respecting the

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

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

(b)  Cooperate with DSPC or its designated agents or contractors with
respect to any investigation of such reportable incident.

Section 16.5 Liability and Indemnification for Certain Environmental Matters

(@)  GT USA shall conduct and complete all Response Actions necessary to
cotrect any violation of Environmental Laws on, from, or affecting the Premises arising from
any GT USA Contamination, but excluding any Non-Development Related Existing
Conditions, in accordance with Environmental Laws.

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

(c) GT USA accepts responsibility for all environmental liabilities arising
from any GT USA Contamination resulting from and during its operation at the Premises and
except as set forth in Section 16.2, or as could otherwise result from a Mutual Environmental
Review.

(d)  DSPC accepts responsibility for all environmental liabilities arising
from any Non-Development Related Existing Condition, except as set forth in Section 16.2,
or as could otherwise result from a Mutual Environmental Review.

(e) GT USA shall defend, indemnify, and hold harmless DSPC from and
against all claims, lawsuits brought or threatened, government orders, demands, penalties,
fines, liabilities, damages, costs, or expenses of whatever 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 of or in any
way related to (i) GT USA Contamination or (11) any violation of Environmental Laws on,
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from, or affecting the Premises or committed by GT USA Responsible Persons on or
affecting the Port.

(H) DSPC shall defend, indemnify, and hold harmless GT USA from and
against all claims, lawsuits brought or threatened, government orders, demands, penalties,
fines, liabilities, damages, costs, or expenses of whatever 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 of or in any
way related to any Non-Development Related Existing Conditions.

(g)  Without limiting its obligations under any other section of this
Agreement, GT USA shall be solely and completely responsible for responding to and
complying with any administrative order, request or demand relating to potential or actual
violations of Environmental Laws relating to GT USA Contamination, where such order,
request or demand names GT USA alone, or names both GT USA and DSPC. The
responsibility conferred under this section includes but is not limited to responding to any
such order, request or demand and defending against any assertion of DSPC’s financial
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 Pigeon Point Option

If GT USA shall cause DSPC to exercise its option to acquire the Pigeon Point Property,
GT USA shall assume all environmental monitoring costs for such property and shall be
responsible for, and shall indemnify and hold DSPC harmless from, 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 16.7 [nspection by DSPC

DSPC shall have the right, at reasonable times and upon reasonable prior notice or
mmmediately in the case of an imminent or substantial endangerment to human health or the
environment, to inspect the Premises in order to verify compliance with this ARTICLE 16 and to
inspect all records that GT USA maintains as required by Environmental Laws and this
ARTICLE 16.

Section 16.8 VCP Agreement

DSPC and DNREC are parties to that certain Voluntary Clean-Up Program Agreement
dated September 22, 2017 (the “VCP Agreement”). As of the date hereof, no work has been
performed under the VCP Agreement. DSPC and GT USA agree to work together to transition
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 construed 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 Survival
The obligations and responsibilities set forth in ARTICLE 16 shall survive the expiration

or any earlier termination of this Agreement.

ARTICLE 17
TRANSITION AND HANDBACK PROCEDURES

Section 17.1 Transition

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 ensure 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-
confidential information to, DSPC or such subsequent tenant upon the reasonable request of
DSPC.

Section 17.2 Handback Requirements

(@)  General. At the earlier of the Expiration Date or Termination Date
(collectively for this ARTICLE 17, “Handback Date™), GT USA shall return the Premises
and, in addition, transfer, remove or sell the Assets to DSPC as provided in this ARTICLE 17
(“Handback™).

(b) Premises. On the Handback Date, GT USA shall return the Premises to
DSPC, free and clear of all encumbrances, in accordance with the terms of this ARTICLE 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 encumbrances, at no
additional cost to DSPC. GT USA shall, at DSPC’s sole discretion, and in accordance with
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 Condition. On the Handback Date, the Premises and the
Assets (to the extent that DSPC has designated such Assets for purchase) shall meet the
Minimum Condition.

(¢)  Obligation to Invest. Provided the Basic Condition is met, GT USA
shall have no obligation to invest capital in the Premises in the last fifieen (15) years of the
Term without DSPC’s consent to repurchase such capital expenditure at the market value at
the expiration of the Term.

47



1836

1837
1838
1839
1840
1841
1842
1843

1844
1845
1846
1847
1848
1849
1850
1851
1852
1853
1854
1855
1856
1857
1858
1859

1860
1861
1862
1863
1864

1865
1866
1867

1868
1869

1870
1871
1872
1873
1874
1875

Section 17.3 Handback Activities

(8)  Within the period between thirty (30) and twenty-four (24) months
prior to the scheduled Handback Date, as such Handback Date may be extended (“Handback
Engineer Selection 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 engineering team (each, a “Handback Engineer”). 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 Party,
shall inspect the Premises and any Assets being transferred to DSPC under this ARTICLE
17, no later than two (2) months after the Handback Engineer Selection Date, and jointly
certify to the condition of the Premises, and any applicable Assets no later than thirty (30)
days after such joint inspection (“Initial Inspection Report”) 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 (“Handback
Plan”). The Handback Plan shall specify particular repairs, replacements and other work
required to bring the condition of the Premises, and any applicable Assets, to at least the
Minimum Condition (“Reinstatement Work™). If the two Handback Engineers, cooperating
in good faith with one another, are unable to comply with this ARTICLE 17, then either
Party shall have the right to require, upon notice to the other Party, that the Independent
Engineer resolve any dispute between 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 reports and resolutions to both GT USA and DSPC within thirty
(30) days of such notice.

()  The activities to be performed 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
Engineer, if applicable, in such regard, including providing such documentation and making
the Premises, and any applicable Assets, available for such inspections:

) 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;

(ii)  preparation of a detailed Initial Inspection Report;
(iii)  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 Reinstatement Schedule, (B) any deficiencies in the Reinstatement Work
or Reinstatement Schedule, (C) any key issues affecting the completion of the Reinstatement
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Work, and (D) an assessment of the completion level of and estimation of time to complete the
Reinstatement Work.

(d) Al furniture, furnishings, computers, telephones, office supplies and
similar property used to operate the Port by GT USA shall become the property of DSPC, at
no additional 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 Tenmination Date or Expiration
Date, and shall repair any damage caused by such removal.

Section 17.4 Reinstatement Schedule and Estimated Reinstatement Costs

(&)  Within one hundred and twenty (120) days after receipt of a copy of the
Handback Plan, GT USA will provide to DSPC a report (the “Reinstatement Plan”) setting
out:

(1) GT USA’s proposals as to the Reinstatement Work;

(i)  GT USA’s proposals as to the schedule for the carrying out of the

Reinstatement Work, which shall be completed within three (3) months prior to the Handback
Date (the “Reinstatement Schedule™); and

(i)  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 (“DSPC’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 Reinstatement Schedule and its estimate
of the Estimated Reinstatement Costs.

(¢)  Upon agreernent, through the Independent Engineers and/or Handback
Engineers, on the Reinstatement Work, the Reinstatement Schedule and the Estimated
Reinstatement Costs, GT USA will carry out, or arrange for the carrying out of, the
Reinstatement Work in accordance with the Remstatement Schedule, in each case at 1ts own
cost notwithstanding that the actual cost of the Reinstatement Work (“Reinstatement Costs”)
may be higher than the Estimated Reinstatement Costs.

(d) The agreement of DSPC to any Reinstatement Work, Reinstatement
Schedule or Estimated Reinstatement Costs, the participation 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
from:

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

(iii) any obligation to conduct any other inspection or perform any

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

(¢)  GT USA shall ensure on or before the Handback Date that the Basic
Conditions are satisfied with respect to any Reinstatement Work and that all contractors
carrying out the Reinstatement Work provide a two (2) year warranty concerning such work,
or, if unavailable at commercially reasonable prices, such warranty as may be reasonably
available in the marketplace, such warranties expressly transferring to DSPC or any
successor tenant or operator of the Premises designated by DSPC.

Section 17.5 Handback Guaranty

(@  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 defined stage of the
Reinstatement Work, as defined in the Reinstatement Schedule, then GT USA may provide a
replacement Handback Guaranty to DSPC covering only the agreed upon Estimated
Reinstatement Costs remaining, uncertified Reinstatement Work, and the previously
delivered Handback Guaranty shall be refunded to GT USA.

(b)  If either (i) the Reinstatement Work is not certified to as substantially
complete by DSPC’s Handback Engineer or, if applicable, 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 renew the Handback Guaranty within ten (10) days prior to its
termination if the Reinstatement Work is not completed by the Handback Date, as
determined by DSPC’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 interference with DSPC’s re-use of the Premises or other DSPC property or 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 complete or repair properly the Reinstatement Work
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 Final Handback

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 final
completion of the Reinstatement Work.

Section 17.7 Contract Closure Environmental Activities

()  Preparation of Plan for Contract Closure Environmental Activities.
One (1) year prior to the Expiration Date or promptly 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 prepare a
closure plan for conducting the Contract Closure Environmental Activities 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)  Performance of Contract Closure Environmental Activities. GT USA
shall perform or cause to be performed all actions necessary to ensure that the Contract
Closure Environmental Activities have been completed to the extent feasible prior to the
Handback Date, including final inspection and testing, and shall provide to DSPC
documentary evidence that the condition of the Premuses satisfies the requirements under this
ARTICLE 17. GT USA, at its own expense, 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 17 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 Action or the Contract Closure
Environmental Activities shall not relieve GT USA of any other legal liabilities owed to
DSPC, including, without limitation, damages for interference with DSPC’s re-use of the
Premises or other DSPC property or GT 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 these provisions.

Section 17.8 Storage Tanks

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 exercise of a termination right by a party under this
Agreement, within thirty (30) days after the Termination Date, to require GT USA either (a) to
remove any above ground storage tanks installed by GT 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,
GT USA shall remove said storage tanks in accordance with Environmental 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’s Purchase Option

(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 Termination Date, GT USA
shall notify 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 constructed 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 early termination of this Agreement, such notice may be
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given up to sixty (60) days after such termination. 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 early termination of this Agreement, effective within
thirty (30) days after DSPC’s election to purchase one or more of such After-Acquired
Assets), with DSPC to pay the Buy-Out Value in immediately available funds on the
effective date. Unless DSPC has already consented to repurchase any Asset as provided in
this ARTICLE 17, DSPC shall have the right, in its sole discretion to select which Asset(s) it
would like to purchase upon under this Section 17.9. Notwithstanding the foregoing, if
termination of this Agreement is due to a DSPC Default, the After-Acquired Assets
purchased by GT USA shall remain the property of GT USA after termination of this
Agreement and shall be removed at GT USA’s expense within sixty (60) days of such
Termination Date and only the Original Assets shall be returned to DSPC.

(b)  Purchase Agreement. Within thirty (30) days after DSPC’s election
notice, the Parties shall enter into a purchase agreement customary for such types of
transactions, which purchase agreement shall include: (i) the effective date of the purchase;
(i) GT USA’s duty to maintain such 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 material
adverse change in the condition of the subject Asset(s) prior to such date; (iv) a provision that
the purchase price of the subject Asset(s) shall equal the Buy-Out Value applicable to the
subject Asset(s), as the case may be (and to the extent that the Buy-Out Value has not been
determined within such 30-day period, it shall be determined consistent with the Buy-Out
Value procedures in Section 17.9(c)), and such other customary terms and conditions,
including, without limitation, any requirements of applicable Laws in effect at the time.

(c) Determination of Buy-Out Value. The “Buy-Out Value” shall be
determined as set forth in this Section 17.9(c).

(@) 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 pursuant to a written appraisal by an
Independent Appraiser.

(i)  If the Parties fail to agree upon such a single Independent
Appraiser within sixty (60) days after a Party requests the appointment thereof, then each Party
shall appoint an appraiser (the “Party-Appointed Appraiser”) and give the other Party written
notice of the name thereof, with such notice to be provided not later than fifteen (15) days
following receipt of the other Party’s notice with respect thereto. If either Party shall not have
notified the other in writing of the appointment of its Party-Appointed Appraiser in accordance
with the foregoing, then the other Party 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, file in writing with each Party its determination of the fair market value of the
subject Asset(s) as of such applicable date. Neither Party shall be entitled to challenge the
determination of the fair market value. Any vacancy shall be filled by the party who made the
original appointment.

(i)  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 value
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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 10% of one another, the two Party-Appointed Appraisers shall
then appoint a third Independent Appraiser 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 (30) days, the parties may file a petition 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 appointment of the third
Independent Appraiser, the third Independent Appraiser shall file 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 fair market value
determination, and (B) the fair market value determination by the one of the two Party-
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 determination of the Buy-Out Value, which shall control for all
applicable purposes under this Agreement.

) Each Party shall pay the costs and expenses of the Party-Appointed
Appraiser appointed by it or on its behalf, together with 50% of the costs and expenses of the
third Independent Appraiser. In the event of a single Independent Appraiser, each Party shall
pay 50% of the costs and expenses of such single Independent Appraiser.

ARTICLE 18
LEASEHOLD MORTGAGES

Section 18.1 Leasehold Mortgages

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 Improvements and/or the
operations under this Agreement are governed solely by the following provisions in this Section
18. Notwithstanding anything herein to the contrary, GT USA agrees that it shall not mortgage,
pledge or otherwise encumber the Original Assets.

Section 18.2 DSPC’s Security Interest 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. Notwithstanding the foregoing, provided that GT
USA is not in default under this Agreement, 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 Mortgagee, 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 Mortgagee to undertake any obligations or responsibility to the Leasehold Mortgagee
other than as set forth herein.

Section 18.3 GT USA’s Right to Mortgage

GT USA may, at any time and from time to time, with written 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 Mortgagee”) as security for
the repayment of any indebtedness incurred by GT USA, the proceeds of which shall be used
solely for the Inmitial 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. financial institution
or other domestic person or entity, unaffiliated with GT USA 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, indenture trustee, loan trustee, loan participant or
participating or syndicated lenders involved in whole or in part in such financing, and their
respective representatives, successors and assigns. GT USA shall not enter into any Mortgage
where the term exceeds the Term of this Agreement. DSPC agrees to use its commercially
reasonable efforts 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 (incliding the name and
address of the Leasehold Mortgagee, as the case may be) to DSPC; provided, however, that the
failure to give such notice shall not constitute 2 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
notice of the existence of such Leasehold Mortgagee. 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 Protections

The Leasehold Mortgagee shall 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; (1) enforce its Mortgage; (ii1) acquire GT
USA’s rights to this Agreement; (iv) take possession of and operate the Leasehold
Improvements or the operations of GT USA under this Agreement; (v) assign, sublet or
transfer some or 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 Agreement; or (vii) cause a receiver, 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 Leasehold Mortgagee or any other third party who acquires
the same from or on behalf of the Leasehold Mortgagee, DSPC shall recognize the Leasehold
Mortgagee or such other party (as the case may be) as GT USA’s proper successor, and

54



2120
2121

2122
2123
2124
2125
2126

2127
2128
2129
2130
2131
2132
2133
2134
2135
2136
2137
2138
2139
2140
2141
2142
2143
2144
2145
2146
2147
2148
2149
2150
2151
2152
2153
2154

2155
2156
2157
2158
2159
2160
2161
2162
2163

absent a default by such Leasehold Mortgagee or third party, this Agreement shall remain in
full force and effect.

(b)  Provided that DSPC has received proper written notice of such
Leasehold Mortgagee, as a precondition 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 concurrently with delivery of such
notice of default to GT USA.

(c) The Leasehold Mortgagee shall have the same period of time after
receipt of a notice of default 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 GT USA Default; and (ii) twenty (20) days in the event of any non-
monetary-related GT USA Default; 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 Mortgagee to obtain
possession of the GT USA’s leasehold interest in the Premises (the “Leasehold Estate”),
institute foreclosure proceedings or otherwise perfect its right to effect such cure, provided
that in no event shall such period be extended for more than 120 days afier GT USA’s initial
receipt of notice of such default and (b) the Leasehold Mortgagee shall not be required to
cure any non-monetary GT USA 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 respect to this Agreement or the Leasehold Estate for purposes of
curing such GT USA Default. DSPC expressly consents to such substitution, agrees to
accept such performance, and authorizes the Leasehold Mortgagee (and its respective
employees, agents, representatives or contractors) to enter upon the Premises to complete
such performance with all of the rights and privileges of GT USA hereunder. DSPC shall not
terminate this Agreement prior to expiration of the cure periods available to the Leasehold
Mortgagee as set forth above. Further, (1) 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 other 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
acquires 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 commercially reasonable diligence; and (iii) after gaining
possession thereof, the Leasehold Mortgagee performs all other obligations of GT USA
(other than in connection with Non-Curable Defaults) as and when the same are due n
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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 court or by reason of any 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 commencing 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, or that holds a Mortgage, shall not have any obligation under this
Agreement prior to the time that such 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) continue GT USA’s operations under this Agreement,
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 DSPC’s sole recourse in the event of defauit by such Leasehold
Mortgagee 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 Leasehold Estate pursuant to foreclosure or an assignment in lieu of
foreclosure shall not be liable to perform any obligations hereunder to the extent the same are
incurred or accrue after such Leasehold Mortgagee or other party no longer has ownership of
such Leasehold Estate.

) DSPC shall not agree to any material modification or amendment of
this Agreement and shall not accept a surrender or termination of this Agreement outside the
terms of this Agreement; in each such case, without the prior written consent of each
Leasehold Mortgagee.

(g) DSPC shall, within twenty (20) days after written request from GT
USA, or the existing Leasehold Mortgagee, execute and deliver thereto a certificate in
customary form or as otherwise 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 agree to hypothecate, mortgage, grant or pledge its
right, title or interest in the Premises, the Assets or the Leasehold Improvements (but
excluding DSPC’s rights to the Concession Fees under the terms of this Agreement) without
the prior written consent of GT USA and each Leasehold Mortgagee, which consent shall not
be unreasonably withheld, conditioned or delayed.

ARTICLE 19
DISPUTE RESOLUTION

Section 19.1 Dispute Resolution

The Parties shall attempt in good faith to resolve a dispute arising out of, relating to, or

in connection with this Agreement in the manner described in Section 10.8. If the attempt is
unsuccessful, the Parties may pursue additional remedies as described below. Statements made
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by representatives of the Parties during informal dispute resolution procedures in Section 10.8
shall be considered part of settlement negotiations and shall not be admissible in evidence m any
litigation proceeding without the mutual consent of both Parties.

Section 19,2 Dispute Resolution Procedures

(a)  Arbitration in Delaware Chancery Court. If good faith negotiation
pursnant to Section 10.8 above is deemed unsuccessful, then if the dispute can be arbitrated
in the Court of Chancery of the State of Delaware pursuant to 10 Del. C. § 349, DSPC and
GT USA agree that the dispute will be so arbitrated.

(b)  Litigation in Delaware Court. If the dispute cannot be arbitrated in the
Delaware Chancery, then each of the Parties hereby consents exclusively to the jurisdiction
of the Courts of the State of Delaware and of the United States District Court 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 to initiate any proceeding in any other jurisdiction,
court or tribunal. Each Party hereby waives any objection it might have to personal
jurisdiction of any such court and waives any rights it may have to personal service of
summons, complaint, or other process in connection therewith, and agrees that service may
be made by registered or certified mail addressed to it at the address provided in Section 21.2
hereof. Neither Party hereto shall commence any action in any other court 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 injunction because money damages would be an
inadequate remedy. GT Americas and Gulftainer also consent to jurisdiction 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.

ARTICLE 20
EMPLOYEES

Section 20.1 Union Employees
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Section 20.2 Non-Union Employees

()  Atleast ten (10) days prior to the Commencement Date, GT USA shall
make written offers for employment to all non-unionized DSPC employees at substantially
similar compensation (considering base compensation/wages and benefits as a whole) as
their respective compensation at the time of such offer and for a period of not less than
twelve (12) months following the Commencement Date, subject to GT USA’s right to
terminate any employee prior to that date for performance related issues, as determined in
their reasonable business judgment. Each such employee who accepts the offer of
employment shall become a GT USA employee as of the Commencement Date. GT USA
reserves the right to terminate 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 employee’s base compensation (meaning
forty (40) hours per week) plus healthcare benefits as in effect immediately prior to
termination for the remainder of the twelve (12) month period, except that such amounts may
be offset against the Concession Fee Differential with respect to any such amounts owed for
the period following the expiration of six (6) months following the Commencement 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 employment
needs at the Premises in accordance with on-going business needs.

(¢) A current list of non-union employees is attached hereto and
incorporated herein by reference as APPENDIX 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 conversions.

(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 shall cause all DSPC employees to be given credit for all
service 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, programs 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 Commencement Date.

® 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 its contractors’ development
and/or operations at the Premises.

(g)  DSPC hereby agrees that any audited actuarial pension and benefit
plans of DSPC’s employees as of immediately 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 for such
benefit programs.

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

ARTICLE 21
GENERAL

Section 21.1 GT USA’s Schedule of Rates

GT USA is permitted to charge and collect all Operating Revenues in connection with

the Permitted Operations. GT USA shall be entitled to establish and maintain throughout the
Term its own tariff/schedule or marine terminal operator tariff/schedule. 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 applicable charges under the DSPC
Tariff shall be assessed and collected by GT USA during such times. All of GT USA’s charges
relating to the Premises shall comply with applicable Laws.

Section 21.2 Notices

(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)  Ifto DSPC:

Department of State
Attn: Secretary of State
820 N. French Street
4th Floor

Wilmington, DE 19801

with a copy to:

Morris, Nichols, Arsht & Tunnell LLP
c¢/o Diamond State Port Corporation
1201 N. Market Street

P.O. Box 1347

Wilmington, DE 19899-1347
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(i) Ifto GT USA:

GT USA
1 Hausel Road
Wilmington, DE 19801

with a copy to:

Gulftainer Company Limited

Attn: Richard Blair, Group Head — Legal & Compliance
Sarh Al Emarat Tower

43rd floor

Al Majaz

P.0.Box 225

Sharjah, UAE

Tel: 0097165128888

or at such other 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 mail, return
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 Rights

GT USA shall maintain complete and accurate records sufficient to permit DSPC to audit
accurately the cargo levels, including Minimum Volume, Initial Capital Expenditure Obligation,
the Total Capital Expenditure Obligation, the Minimum Warehouse Capital Obligation and
Concession Fees and shall retain such records for a period of seven (7) years on a rolling 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 after 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-of-pocket audit
fees incurred by DSPC for its inspection and audit of GT USA’s records.

Section 21.4 Agent for Service of Process

GT USA, GT Americas and Gulftainer shall accept service of process with respect to any
such claim when delivered by certified mail return receipt requested or by personal service via
nationally recognized (in the United 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 Applicable Law
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This Agreement shall be construed 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 21.6 Headings
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 Modification of Appendices

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 modify
certain appendices hereto to reflect any changes in circumstances or other events that occur
between the date hereof and the Commencement Date that would have been disclosed on such
appendices had the change in circumstances or other event existed as of the Execution Date (e.g.,
list of current employees, litigation schedule, etc.) and to update the calculation of the Initial
Payment. DSPC shall have the right to modify such appendices, provided that (a) such
modifications may not be material to GT USA'’s interests, and (b) DSPC shall notify GT USA
and provide copies of any such modifications to GT USA as promptly as practicable after DSPC
becomes aware of the need for such modifications.

Section 21.8 [Entire Apreement; Amendment

This Agreement and the agreements and contracts contemplated hereby constitute the
entire agreement between the parties hereto with respect to the subject matter hereof and thereof
and supersede all prior agreements and understandings, whether oral or written, between the
parties, particularly including, without limitation, the request for offer process, the letter of intent
and term sheet entered into by the Parties with respect to the matters contained in this
Agreement. The making, execution and delivery 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 Successors and Assigns

Subject to the terms in this Agreement, this Agreement shall be binding upon and inure
to the benefit of each of the Parties and to their respective transferees, successors, and assigns.

Section 21.10 Recardation of Agreement; Memorandum of Lease

A Memorandum of Lease in the form of APPENDIX 9 shall be executed by the parties
hereto concurrently 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 Party Beneficiaries; No Brokers
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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 affiliates. GT USA represents that it has engaged no broker and is
liable to no such third party in relation to this Agreement or the transactions contemplated
hereunder. GT USA agrees to indemnify, defend, and hold harmless DSPC and any property of
DSPC from any liability (including reasonable attorneys’ fees) or claim arising by, through any
party making any such claim.

Section 21.12 No Waiver
No waiver hereunder by any Party of any breach hereunder shall be deemed a waiver of
any other or subsequent breach.
Section 21.13 Expenses
Except as expressly provided herein, each Party shall pay its own expenses incurred in
connection with this Agreement and the transactions contemplated hereby.
Section 21.14 Time of Essence
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 in this Agreement for the
performance of any act shall be strictly construed.

Section 21.15 Severability
Should any provision in this Agreement be illegal 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 Relationship

()  Nothing contained in this Agreement, nor in any acts of the parties,
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 by DSPC

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 transfers all of the Premises and as a part
of a transaction to assign its interest in and to this Agreement, and provided such buyer,
transferee or assignee agrees to perform as lessor under this Agreement, then from and after the
effective date of such sale, assignment, or transfer, DSPC has no further liability under this
Agreement to GT USA except as to matters of liability which accrued and are unsatisfied as of

62



2436
2437
2438
2439
2440
2441
2442
2443

2444

2445
2446
2447
2448
2449
2450
2451
2452
2453
2454
2455
2456
2457
2458
2459
2460
2461

2462

2463
2464

2465

2466
2467
2468
2469
2470
2471
2472
2473

2474

2475
2476

such effective date, it being intended that the covenants 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 consent, 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 expressly excludes any transfer, sale or assignment to the State
of Delaware or any agency of the State of Delaware.

Section 21.18 No Right to Holdover

GT USA shall have no right to remain in possession of all or any part of the Premises
after the earlier of the Termination Date or Expiration Date. GT USA shall have no right to
holdover and no tenancy shall be created by implication 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 the eight (8) quarters prior to the Termination Date or the Expiration Date, 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 the sole discretion of DSPC at
any time during the holding over period and upon notice to GT USA. DSPC’s receipt and
acceptance of such Concession Fee as adjusted in this Section 21.17 shall not be construed as
DSPC’s consent to any holding over by GT USA. GT USA hereby agrees to indemnify 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 summary or other
proceeding based on holding over by GT USA. Except as provided in this Section 21.17, all
other terms and conditions of this Agreement shall apply during any period of holding over by
GT USA.

Section 21.19 Costs

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.

Section 21,20 Inteliectual Property

GT USA’s intellectual property rights of any nature anywhere in the world whether
registered, registerable or otherwise and all computer systems, including all hardware and
software, that are incorporated into the Port facilities shall remain in the ownership of GT USA.
Notwithstanding 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 perpetual
royalty free license for the intellectual property in use at the Port 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 termination of this Agreement,

Section 21.21 Community Relations

GT USA shall assist DSPC and the State of Delaware in developing positive community
relations with regard to this Agreement and GT USA’s operation of the Premises. GT USA shall

63



2477
2478
2479
2480

2481

2482
2483

2484

2485
2486
2487
2488
2489
2490
2491
2492
2493
2494
2495
2496
2497
2498
2499
2500
2501
2502

2503
2504
2505
2506
2507
2508
2509
2510
2511
2512
2513

2514
2515

make best effort to enter into a community benefits agreement, setting forth the range of
community 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 and Cooperation

Unless expressly provided herein, any cooperation, consent or approval required shall not
be unreasonably withheld, conditioned, delayed or conditioned.

Section 21.23 Confidentiality

To the extent, if any, not otherwise required by Law with respect to either or both DSPC
and GT USA, and being particularly cognizant of both the publication by FMC of agreements
like this one after being filed with the FMC, and DSPC being a public agency subject to
extensive disclosure obligations under laws of the State 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 after the Expiration Date or
Termination Date, disclose to any person the terms of this Agreement, or use for any purpose any
information which is marked private and/or confidential when received by a party, or which
relates to the other party and/or the terms of this Agreement, and/or by its nature is reasonably
ascertainable as being private and/or confidential. The foregoing restrictions shall not apply to
any disclosure made with the prior written consent of either GT USA or DSPC, whichever is the
non-disclosing party, or which was already known by the recipient party prior to disclosure by
the disclosing party, or which is, or comes to be, in the public domain without fault of the
recipient party, or which is disclosed by the recipient party to its professional advisers, or
financial institutions or their representatives, or as required by Law or by the rules or regulations
of any Governmental Authority having jurisdiction 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 announcement of this Agreement on the Effective Date.

Section 21.24 Rights and Remedies

All tights and remedies of the Parties contained in this Agreement shall be cumulative
and not alternative.

Section 21,25 Qualification to do Business in Delaware

At all times during the Term GT USA agrees to be and continue to be legally qualified to
do business in the State of Delaware.

Section 21.26 Authority
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 Waiver of Jury Trial; Counterclaim

DSPC AND GT USA HEREBY MUTUALLY WAIVE ANY AND ALL RIGHTS
WHICH EITHER MAY HAVE TO REQUEST A JURY TRIAL IN ANY ACTION,
PROCEEDING, OR COUNTERCLAIM (EXCEPT FOR THOSE INVOLVING PERSONAL
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INJURY OR PROPERTY DAMAGE) ARISING OUT OF THIS AGREEMENT OR GT USA’S
USE OR OCCUPANCY OF OR RIGHT TO USE OR OCCUPY THE PREMISES.

Section 21,28 GT USA to Provide Information to DSPC

(@)  Upon request by DSPC, after 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 Agreement.

(b) GT USA must provide DSPC upon the Commencement Date, and
thereafter if requested by DSPC or if such information or documentation changes, the
following relating to the safety and security of the Premises: (i) a copy of GT USA safety
and emergency management 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.

(¢)  GT USA must submit to DSPC upon the Commencement 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 TIGER Grant Required Language

GT USA, as a part of the consideration hereof, does hereby covenant and agree as a
covenant running with the land that in the event facilities are constructed, maintained, or
otherwise operated on the Premises described in this Agreement for a purpose for which a U.S.
Department of Transportation activity, facility, or program is extended or for another purpose
involving the provision of similar services or benefits, GT USA will maintain and 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 of, or be otherwise subjected to
discrimination in the use of said facilities.

Section 21,30 Further Acts

Each of the Parties hereto shall perform such further acts and execute such further
agreements as may be required from time-to-time to give proper effect to the intent of this
Agreement.

ARTICLE 22
DEFINED TERMS

Section 22.1 Definitions
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As used in this Agreement, the following terms have the following meanings:
“120% Threshold” has the meaning specified in Section 16.2(b).

“AAA” has the meaning specified in Section 17.9(c)(1v).

“Acquisition Agreement” means that certain Acquisition Agreement between
DSPC and the City of Wilmington dated as of September 1, 1995, as amended from time to time.

“Additional Fees” has the meaning specified in Section 4.6.

“Affiliate” means, with respect to GT USA, an entity that directly or indirectly
controls, 1s controlled by, or is under common control with GT USA, whether through share
ownership, a trust, a contract or otherwise of an Equity Participant.

“After-Acquired Assets” has the meaning specified in Section 2.8.
“Agreement” has the meaning specified in the Preamble.

“Assets” 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 APPENDIX 2-4
attached hereto.

“Assignee” has the meaning specified in Section 5.2.
“Basic Conditions” has the meaning specified in Section 6.4(b).

" “Beazley Insurance Policy” means the pollution liability insurance naming
DSPC as the insured with policy number W1DE02170101 and a policy period through 27
February 2027.

“Boxwood” means the Boxwood Road site commonly referred to as Tax Parcel
Nos. 07-042.10-055 and 07-042.20-010 located at 801 Boxwood Road, Wilmington, DE 19804,
which is a logistics facility owned as of the date hereof by Boxwood Industrial Park, LLC, a
subsidiary of Harvey Hanna & Associates, Inc.

“Bulk Handling Permits” shall have the meaning set forth in Appendix 2(g)(iv).

“Business Day” means any day other than a Saturday, a Sunday, or a day on
which commercial banks in Wilmington, Delaware are required or authorized to be closed.

“Buy-Out Value” has the meaning specified in Section 17.9(c).

“Casualty Costs” means the estimated or actual costs of repairs, alterations,
Restorations, replacement and rebuilding.
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“Casualty Event” means fire or other casualty of any kind or nature (including
any casualty for which insurance was not obtained or obtainable, but excluding a casualty caused
by a nuclear, chemical, biological or radioactive event), ordinary or extraordinary, foreseen or
unforeseen.

“Casualty Extension” has the meaning specified in Section 7.5.

“Casualty Restoration Funds” has the meaning specified in Section 7.2(c).
“CFIUS” has the meaning specified 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 unrelated transactions and whether
accomplished directly or indirectly, any of:

) 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 transferred to another entity or group of entities acting in
concert;

(ii)  the power directly or indirectly to direct or cause the direction of
management, operations, controls and policy of GT USA, whether through ownership of voting
securities, by contract, management agreement, or common directors, officers or trustees or
otherwise, is transferred to another entity or group of entities acting in concert; or

(iti)  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 defimtion of “Change of Control”, “indirect” includes any
Change of Control of GT Americas.

“City of Wilmington” means the City of Wilmington, New Castle County,
Delaware,

“Closing” means the closing of the Commencement on the Commencement Date
at the offices of Morris, Nichols, Arsht & Tunnell LLP, 1201 N. Market Street, Wilmington,
Delaware 19801.

“Commencement” has the meaning specified in Section 2.1.

“Commencement Conditions” means GT USA Commencement 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 specified in Section 4.3(c).

“Concession Fee Differential” means the difference between the actual
Concession Fee owed by GT USA in any calendar year less the Minimum Annual Concession
Fee.

“Contract Closure Environmental Activities” means any 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 Law.

“Day” means a calendar day unless otherwise specified.

“DNREC” means the Department of Natural Resources and Environmental
Control of the State of Delaware.

“Dollars” means United States dollars.
“DSPC” has the meaning specified in the Preamble.
“DSPC Books and Records” has the meaning specified in Section 2.11(a).

“DSPC Commencement Conditions” has the meaning specified in
APPENDIX 2(b).

“DSPC Default” has the meaning specified in Section 10.6.

“DSPC Tariff” means DSPC Terminal Tariff Agreement issued February 17,
2012, as amended from time to time.

“DSPC’s Objection Notice” has the meaning specified in Section 17.4(b).

“Edgemoor” means those certain tracts of land commonly referred to as Tax
Parcel No. 06-153.00-006 and Tax Parcel No. 06-153.00-003 and conveyed to DSPC pursuant to
that certain Deed recorded in the Office of the Recorder of Deeds in and for New Castle County,
Delaware as Instrument No. 20170227-0010347 on February 27, 2017.

“Environmental Laws” means all Laws issued by any Governmental Authority,
including, but not limited to, those so defined in or regulated under any of the following; 15 U.S,
Code Section 2601, er 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 6901, et seq. (the Resource
Conservation and Recovery Act); 42 U.S. Code Section 7401, ef seq. (the Clean Air Act); 42
U.S. Code Section 9601, et seq. (the Comprehensive Environmental Response, Compensation
and Liability Act); 49 U.S. Code Section 1801, et seq. (the Hazardous Materials Transportation
Act); the Delaware Underground Storage Tank Act, 7 Del. C. § 7401 e seq., the Delaware
Hazardous Substance Cleanup Act, 7 Del. C. §§ 9101 et seq., the Delaware Hazardous Waste
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Management Act, 7 Del. C. §§ 6302 ef seq. and similar state and local laws and local fire codes;
the regulations adopted and promulgated pursuant to such statutes, including any regulations
adopted pursuant to such statutes after the Execution Date, as well as any subsequently enacted
federal, Delaware, local or maritime law, statute, ordinance, rule, regulation, program, plan,
resolution, policy, program, pemit, order, or other directive issued by any Governmental
Authority as may be modified, amended or reissued, in any way relating to or regulating the
Permitted Operations with regard to:

(i) human health, safety and industrial hygiene related to Toxic
Materials;

(i)  the environment, including natural resources, pollution or
contamination of the air, soil, sediment, soil gas, surface water, groundwater, structures, and
subsurface structures including utility vaults, corridors or conduits, or noise or light pollution;

(iti)  toxic Materials, including, without limitation, the handling, use,
storage, accumulation, transportation, generation, spillage, migration, discharge, release,
treatment or disposal or any Toxic Materials, or Response Actions associated with same; or

(iv)  global warming or generation of greenhouse gases.

“Environmental Remediation” means the investigation, testing, feasibility
study, risk assessment, treatment, removal, disposal, reuse, handling, transport, clean up,
remediation, containment, capping, encapsulating, mitigation, or monitoring of Hazardous
Materials.

“Equity Participant” means, 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.

“Escrow Agent” 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 Work.

“Execution Date” has the meaning specified in the introduction to this
Agreement.

“Existing Conditions” has the meaning specified in Section 16.2.
“Existing Port” has the meaning specified in the Recitals.
“Expiration Date” has the meaning specified in Section 2.2.
“Fees and Charges” has the meaning specified in Section 4.7.

“FMC” has the meaning specified in Section 1.2,
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“FMC Condition” has the meaning set forth in APPENDIX 2.
“FMC Filing” has the meaning specified in Section 1.2(a).
“Force Majeure Event” has the meaning specified in Section 8.1.

“General Permit” means DNREC’s existing General NPDES Permit for storm
water discharge and any subsequently issued General Permits.

“Governmental Authority” means any court, federal, state, or local government,
department, commission, board, bureau, agency or other regulatory, administrative,
governmental or quasi-governmental authority.

“GT Americas” means GT Americas Corp., a Delaware corporation, and wholly-
owned subsidiary of GT International Limited FZC, a limited company organized in the
Hamriyah Free Zone in the United Arab Emirates.

“GT USA” has the meaning specified in the Preamble.

“GT USA Commencement Conditions” has the meaning specified in
APPENDIX 2(a).

“GT USA Contamination” means the Hazardous Materials Contamination on,
under, or migrating from the Premises that: (i) was caused, permitted or authorized by GT USA
or by any of its representatives after the Commencement Date; or (ii) was caused, permitted or
authorized on the Premises by any third party during the Term.

“GT USA Contractors” mean all contractors, major suppliers, architects,
engineers, consultants, and all subcontractors and major suppliers thereto, and any others that
may perform work or services related to the proposed Leasehold Improvements.

“GT USA Defaul¢” has the meaning specified in Section 10.1.
“GT USA Responsible Persons” has the meaning specified in Section 15.1.

“Gulftainer” means Gulftainer Company Limited, a United Arab Emirates
limited company, and GT International Limited FZC, a limited company organized in the
Hamriyah Free Zone in the United Arab Emirates.

“Handback” has the meaning specified in Section 17.2(a).
“Handback Date” has the meaning specified in Section 17.2(a).
“Handback Engineer” has the meaning specified in Section 17.3(a).

“Handback Engineer Seclection Date” has the meaning specified in
Section 17.3(a).
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“Handback Guaranty” 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 Handback Date (provided the letter of credit shall be renewed no later than ten (10) days
prior to its termination if the Reinstatement Work is not completed by the termination date, as
determined by DSPC’s Handback Engineer or, if applicable, the Independent Engineer).

“Handback Plan” has the meaning specified in Section 17.3(b).

“Hazardous Materials” means any flammables, explosives, radioactive
materials, hazardous waste, petroleum products or other hydrocarbons, chemicals, toxic
substances or related materials, including all substances regulated under or defined as “hazardous
substances,” “hazardous materials,” “toxic substances” or “solid wastes” in the Comprehensive
Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. Sec.
9601, et seq.; the Hazardous Materials Transportation Act, 49 U.S.C. Sec. 1801, et seq.; the
Resources Conservation and Recovery Act, 42 U.S.C. Sec. 6901, et seq.; the Toxic Substance
Control Act, as amended, 15 U.S.C. Sec. 2601 et seq; DSPC’s Tariff, Delaware Code
Annotated, Title 7 or any other Environmental Law.

“Hazardous Materials Contamination” means the presence, release or
threatened release of Hazardous Materials.

“Independent Appraiser” means an independent third party appraiser that is
nationally recognized in appraising such assets and that is mutually acceptable to GT USA and
DSPC.

“Independent Engineer” means an independent third party engineer that is
nationally recognized in such engineering work and that is mutually acceptable to GT USA and
DSPC.

“Index” means the Consumer Price Index for “All Items” shown on the Average
for “Urban Wage Eamers and Clerical Workers” as promulgated by the Bureau of Labor
Statistics of the U.S. Department of Labor for the metropolitan region of Philadelphia,
Pennsylvania, Carnden, New Jersey, and Wilmington, Delaware using the year 1982 — 1984 as a
base of 100 (Series ID: CWURS12BSAO0). In the event that a substantial change is made in the
method by which such Consumer Price Index is determined, then for purposes of this paragraph,
the Index shall be adjusted to the figure that would have resulted had no change occurred in the
manner of determining the Consumer Price Index. In the event that such Consumer Price Index
(or a successor or substitute index) is not available, a reliable governmental or other nonpartisan
publication evaluating the information theretofore used in determining the Consumer Price Index
shall be used in lieu of the Consumer Price Index.

“Industry Standard Costs” means the average cost, based on two (2) estimates
from reputable, insured Environmental Remediation contractors licensed m the Delaware,
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Pennsylvania or New Jersey area for similar work at a similarly situated but non-environmentally
impaired location. DSPC and GT USA shall each select one of the contractors to provide an
estimate; provided, further, that neither party shall obtain an estimate from any environmental
consultant or contractor currently under contract with such party.

“Initial Capital Expenditure Obligation” has the meaning specified n
Section 4.9(c).

“Initial Inspection Report” has the meaning specified in Section 17.3(b).
“Initial Payment” has the meaning specified in Section 4.1,

“Initial Warehouse Capital Expenditure” has the meaning specified in
Section 4.9(d).

“Insolvency” or “Insolvent” means, with respect to any person, any of the
following on the part of such person: (i) an assignment for the benefit of creditors; (ii) the filing
of a voluntary petition in bankruptcy; (iii) an adjudication 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) the 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.

“Law” means any order, writ, injunction, decree, judgment, law, ordinance,
decision, principle of common law, ruling that has the force of law, statute, code, rule or
regulation of any Governmental Authority.

“Leasehold Estate” has the meaning specified in Section 18.4(d).

“Leasehold Improvements” means all permanent buildings, structures, major
alterations or capital improvements, including the installation, construction, extension, erection,
or major 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, structural and non-structural, in each case made by GT USA.

“Leasehold Mortgagee” has the meaning specified in Section 18.2.
“Letter of Credit” has the meaning specified m ARTICLE 14,

“Loss” means, with respect to any person, any loss, liability, damage, penalty,
charge or out-of-pocket and documented cost or expense actually suffered or incurred by such
person (including reasonable attorneys’ fees). Loss shall exclude punitive damages.

“Material Adverse Impact” means any event, change, circumstance, effect or
other matter that has, or could reasonably be expected to have, either individually or in the
aggregate with all other events, changes, circumstances, effects or other matters, with or without
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notice, lapse of time or both, a material adverse effect on (a) the business, assets, liabilities,
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 Agreement.

“Material Damage or Destruction” means a material casualty loss, destruction
or damage to any part of the Premises or Original Assets (other than wear and tear, Toxic
Materials and other matters relating to the environment) that did not exist as of the date of the
pre-occupancy inspection described in Section 2.3(d), has not been substantially repaired in a
good and workmanlike manner before the Commencement Date, and will adversely affect the
Permitted Operations taken as a whole; provided, however, that no effect arising 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, destruction, or damage caused by the negligence, intentional
misconduct or bad faith of GT USA or its representatives.

“Minimum Annual Concession Fee” has the meaning specified in Section 4.4.

“Minimum Annual Volume Guarantee” has the meaning specified in
Section 4.5(a).

“Minimum Condition” means the condition necessary to substantially satisfy the
Basic Condition and have the operational capacity to handle (i) the same types of services that
have been provided upon the Premises for the prior five (5) years from the date of termination,
(i) a TEU and short ton volume equal to or greater than GT USA’s average 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 (iil) be in a reasonably similar environmental
condition existing as of the Commencement Date. The Minimum Condition shall further 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 4.5(a).

“Minimum Warchouse Capital Obligation” has the meaning specified in
Section 4.9(d).

“MLW?” means mean low water.

“Mortgage” 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 Elimination System.

“Non-Curable Default” has the meaning specified in Section 18.4(d).
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“Non-Development Related Existing Conditions” shall mean Existing
Conditions which require a response, whether investigation, testing, feasibility study, risk
assessment, treatment, removal, 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 Amounts” has the meaning specified in Section 4.7(b).
“OpCo” has the meaning specified in Section 5.4(a).

“Operating Revenues” has the meaning specified in Section 2.5.
“Original Assets” has the meaning specified in Section 2.7.

“QOutside Construction Date” has the meaning specified in Section 4.9(b).
“Partial Taking Event” has the meaning specified in Section 12.1(b).
“Party” or “Parties” has the meaning specified in the Preamble.
“Party-Appointed Appraiser” has the meaning specified in Section 17.9(c)(i1).
“Permitted Liens” means those matters set forth in APPENDIX 11.
“Permitted Operations” has the meaning specified in Section 3.1.

“person” means any natural person, corporation, limited liability company,
general partnership, limited partnership, proprietorship, other business organization, trust, union,
association or Govemmental Authority.

“Pigeon Point Option™ has the meaning specified in Section 2.6(a).
“Pigeon Point Property” means the real property 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 unreasonably withheld.

“Premises” has the meaning specified in Section 2.2.

“Prime Rate” means the prime rate of interest as reported i The Wall Street
Journal.
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“Project Dredge” means the initial dredging required for the conversion of
Edgemoor to an operational and fully-functional container handling terminal.

“Reasonable Prudent Operator” means a person seeking in good faith to
perform 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 operator engaged in the same type of
undertaking under the same or similar circumstances and conditions.

“Reinstatement Costs” has the meaning specified in Section 17.4(c).
“Reinstatement Plan” has the meaning specified in Section 17.4(a).
“Reinstatement Schedule” has the meaning specified in Section 17.4(a)(i1).
“Reinstatement Work” has the meaning specified in Section 17.3(b).

“Release” means any release, spill, discharge, disposal, leak, leaching, migration
or dispersal of Hazardous Materials.

“Response Action” means the investigation, testing, feasibility study, risk
assessment, treatment, removal, disposal, reuse, handling, transport, clean up, remediation,
containment, capping, encapsulating, mitigation, or monitoring of Hazardous Materials or any
Release; the preparation and implementation of any health and safety plans, operations and
maintenance plans or any other plans related to a Release; the demolition, reconstruction or
construction of any subsurface or surface structures to implement the Response Action; and the
Restoration of the Premises after the completion of the Response Action whether required by
Environmental Law or this Agreement.

“Restoration,” “Restoring” or “Restore” has the meaning specified in
Section 7.1.

“Riveredge” means the property located just to the south of the Delaware
Memorial Bridge on the Delaware River commonly referred to as Tax Parcel No. 21-022.00-002
and currently owned by Parkway Gravel, Inc.

“Settlement Statement” means the statement agreed to by GT USA and DSPC
reflecting all payments and transfer of funds at the Closing issued by Morris, Nichols, Arsht &
Tunnell LLP, through its trust account.

“Shipping Act” has the meaning specified in Section 1.2,
“Standard of Care” has the meaning specified in Section 3.2.

“State” means 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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“Taking Event” has the meaning specified in Section 12.1(a).

“Taking Restoration Funds” has the meaning specified in Section 12.1(b).
“Target Closing Date” has the meaning specified in Section 2.1.

“Term” has the meaning specified in Section 2.2.

“Termination Date” has the meaning specified in Section 2.2.

“TEU” means the measurement standards customarily employed by United States
ports for computing intermodal container traffic in 20-foot equivalent units, with 40-foot
containers counted as two (2) TEU, or the pro rata equivalents thereof.

“Total Capital Expenditure Obligation” has the meaning specified in
Section 4.9(a).

“Toxic Materials” means: (a) substances that are toxic, corrosive, inflammable or
reactive; (b) petroleum products, crude o1l (or any fraction thereof) and their derivatives; (c)
explosives, asbestos, radioactive materials, hazardous wastes, sewage, infectious substances,
toxic substances or related hazardous materials; (d) air pollutants, noxious fumes, vapors, soot,
smoke or other airborne contaminants; and (e) substances which now or in the future are defined
by Environmental Laws as “hazardous substances,” “hazardous materials,” “hazardous wastes,”
“pollutants,” “contaminants,” “reproductive toxins,” “carcinogens” or “toxic substances,” or

regulated under applicable Environmental Laws.
“Transaction Documents” has the meaning specified in APPENDIX 2(g)(ii).
“USDA” means the United States Department of Agriculture.
“USEPA” means the United States Environmental Protection Agency.
“VCP Agreement” has the meaning specified in Section 16.8.
“Volume Schedule” has the meaning specified in Section 4.5(a).

“Wilmington South Disposal Area” means the real property known as the
Wilmington Harbor South Property or the Wilmington Harbor South Dredge Material Disposal
Site described in APPENDIX 6.

Section 22.2 Terms Generally

Words in the singular shall include the plural and vice versa, in each case, as the context
requires, (b) the term “hereof,” “herein,” and “herewith” and words of similar import shall,
unless otherwise stated, be construed to refer to this Agreement and not to any particular
provision of this Agreement, and Article, Section, paragraph and Appendix references are to the
Articles, Sections, paragraphs and Appendices to this Agreement unless otherwise specified and
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(c) the word “including” and words of similar import when used in this Agreement shall mean
“including, without limitation,” unless otherwise specified.

[Signature Pages Follow]
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IN WITNESS WHEREOF, DSPC and GT USA have caused this Agreement to be
executed as of the day and year first above written.

DIAMOND STATE PORT CORPORATION

W. Bullock
Chairperson

Wimes%
// By:%\‘ ;2 E \ (SEAL)

STATE OF DELAWARE )
) ss.
COUNTY OF NEW CASTLE )

| HEREBY CERTIFY that on this 1§/ day of _ Seplenh / , 2018,
before me, a Notary Public in and for the State and County aforesaid, personally appeared
Jeffrey W. Bullock, Chairperson 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
instrument and acknowledged that said individual executed the same on behalf of Diamond State
Port Corporation for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public
KATHERINE H. BETTERLY
NOTARY PUBLIC
STATE QF DELAWARE
Vi Eomiission ExpRes: My Commission Expires July 28, 2021 [Notary Seal]
W,

\\\\\\Q\»}E:ﬂ EE.’J ¥
2513 o
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GT USA WIL ,LLC

itness:
J\\P) (N0 By: —~— (SEAL)
p | Peter Richards
V‘\ L [ ! !LGLH President & Director
STATE OF DELAWARE )
) ss.

COUNTY OF NEW CASTLE )

[ HEREBY CERTIFY that on this I?h\day of S"PW . 2018,
before me, a Notary Public in and for the State and County aforesdid, personally appeared Peter
Richards, President & Director of GT USA Wilmington, LLC known to 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 USA Wilmington, LLC
for the purposes therein contained.

IN WITNESS WHEREOF, 1 hereunto set my hand and official seal.

V\_./L/\_, u/;
Notary Public
KATHERINE H. BETTERLY
NOTARY PUBLIC
STATE OF DELAWARE

My Commission Expires: My Calmission Explres July 26, 2021 [Notary Seal]

Wi
\\\ \\\“ l;?;
‘é_\g,'-i , OA .
&

RARLLELI 7

N =g
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FOR PURPOSES OF SECTIONS 3.3, 3.6,
5.4(b), 14.1, 19.2(b) and 21.4

GT AMERICAS

Witness: B‘/
< y
\ ’ - ) By: (SEAL)

Peter Richards
Chief Executive Officer

STATE OF DELAWARE )
) 8.

COUNTY OF NEW CASTLE )

b~ S
I HEREBY CERTIFY that on this \3’ day of %WW , 2018,

before me, a Notary Public in and for the State and County aforesaid, 'personally appeared Peter
Richards, Chief Executive Officer of GT Americas Corp. known to 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 WHEREOF, I hereunto set my hand and official seal.

L/"\——-—‘/\

Notary Public

KATHERINE H. BETTERLY
NOTARY PUBLIC
STATE OF DELAWARE

s . My Commission Expires July 28, 2021
My Commission Expires: y P !

12062112.11
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APPENDIX I
PREMISES
Existing Port:
Correctional and Confirmatory Deed recorded in the Office of the Recorder of Deeds in
and for New Castle County, Delaware as Instrument No, 20020726-0072228 on Tuly 26,
2002 but excluding the Wilmington South Disposal Area and the Pigeon Point Property.
Edgemoor:

Deed recorded in the Office of thie Recorder of Deeds in and for New Castle County,
Delaware as Instrument No, 20170227-0010347 on February 27, 2017.

The Premises are also depicted in a drawing attached as APPENDIX 10,

Appendix 1
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APPENDIX 2
CONDITIONS TO COMMENCEMENT

(a) GT USA Commencement Conditions. GT USA’s obligation to proceed with
Commencement is conditioned entirely upon the occurrence 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 satisfy it is due to the fault of
GT USA (collectively, the “GT USA Commencement Conditions”):

) The FMC Filing shall have occurred (the “FMC Condition™).
(i)  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.

(iv)  Receipt of all third-party consents listed on APPENDIX 12,

) GT USA shall have completed its due diligence on all environmental
matters relating to the Premises, including the Existing Conditions, and shall be satisfied, in its
reasonable discretion with such due diligence, that there are no facts or circumstances related to
environmental matters that would materially affect its ability to perform its obligations under this
Agreement; provided, however, that this condition precedent shall be automatically deemed
waived by GT USA if it is not satisfied by September 18, 2018.

(vi)  All representations and warranties 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.

(vi) 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 Commencement 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. 10-006.00-018 identified on APPENDIX 11
hereto and any other recorded leasehold mortgages granted 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.

(ix)  The Beazley Insurance 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 occurrence 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

Appendix 2
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discretion but excluding such condition or event if the failure to satisfy it is due to the fault of
DSPC (collectively, the “DSPC Commencement Conditions™):

(1) Satisfaction of the FMC Condition.
(i1)  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.

(iv)y GT USA shall have caused a joint pre-occupancy inspection of the
Premises to be conducted 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
correct in all material respects on and as of the Execution Date, on and as of the Commencement
Date.

(vi) GT USA shall have entered into contracts with the International
Longshoreman’s Association — Local 1694-1 and the International Brotherhood of Teamsters —
Local 326 effective as of the Commencement Date.

(vii) GT USA shall have delivered and DSPC reviewed and signed-off on
financials (audited, if available) of GT USA and GT Americas.

(viii) Receipt of all third-party consents listed on APPENDIX 12,

(ix) Consent by the City of Wilmington or satisfaction of the City of
Wilmington mortgages presently encumbering the Existing Port.

(x)  Consent by the Delaware River and Bay Authority or repayment and
termination of that certain Lease between DSPC and the Delaware River and Bay Authority
dated as of March 1, 2005 (Warehouse H) and Operating Agreement between the Delaware
River and Bay Authority and DSPC dated March 1, 2005 (Warehouse H).

(xi)  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 (1)
calendar day prior to the Commencement Date, GT USA and DSPC shall perform a joint on-site
final inspection of the Premises, and provided that there 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
Destruction 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(f)(B) below.

(d) Closing Deliverables. At Closing, the parties shall deliver the following:
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6] At 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;
(D)  Pre-Occupancy 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 emergency;

(F) A disaster preparedness plan in form and substance acceptable to
DSPC;

(G)  Side letter, in a form reasonably acceptable to DSPC, signed by
Gulftainer Company Limited and GT International Limited FZC confirming their agreement to
comply with certain terms of this Agreement;

(H)  GT USA’s Legal Opinion, substantially in the form of APPENDIX
2-5, attached hereto and incorporated herein by reference;

M Settlement Statement executed by GT USA,; and

)] Assignment and Assumption Agreement in substantially the form
attached hereto executed by GT USA.

(i) At Closing, DSPC shall deliver to GT USA:

(A)  DSPC’s Legal Opinion, substantially in the form of APPENDIX 2-
1, attached hereto and incorporated herein by reference;

(B)  Assignment and Assumption Agreement in substantially 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 2-2, signed
by DSPC.,

(e) Governmental Intervention. If any Governmental Authority of competent
jurisdiction shall bave undertaken any action permanently restraining, enjoining or otherwise
prohibiting the transactions contemplated 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 providing written notice of termination to the other party, and the parties shall
have no continning rights or obligations with respect to this Agreement.
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@ 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 reimbursement from
insurance proceeds received by DSPC, all in accordance with the terms of this subsection (f) and
the 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 continuing rights or obligation with respect to this 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-party 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 insurance policies with third-
party insurers, and (B) GT USA shall diligently proceed to Restore or repair, as applicable, the
affected portion of the Premises.

(2)  Agreement Tranmsition Procedures. Prior to the Commencement Date, the
Parties shall cooperate with each other to ensure the orderly transition of the Premises and the
Original Assets on the Commencement Date. To that end, DSPC shall make reasonable efforts
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 USA can facilitate its transition of the Permitted Operations as of the Commencement
Date.

(h)  Representations and Warranties of GT USA. GT USA makes the following
representations and warranties to DSPC, and GT USA acknowledges that DSPC is relying upon
such representations and warranties in entering into this Agreement:

(1) Orpanization. As of the Execution Date and the Commencement Date,
GT USA 1s, 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;

(i)  Power and Authority. 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
documents as are required hereunder (the “Transaction Documents™) and to perform its
obligations thereunder;

(iii)  Enforceability. Each of the Transaction Documents has been duly
authorized, executed and delivered by GT USA and, assuming due execution and delivery by
DSPC, constitutes a valid and legally binding obligation of GT USA, enforceable against it in
accordance with the terms hereof, 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) No Conflicts. The execution and delivery of the Transaction Documents

by GT USA, the consummation of the transactions contemplated 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
Execution 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 (iti) the articles,
bylaws or governing documents of GT USA;

(v)  Consents; Authorizations. No consent or authorization is required to be
obtained by GT USA from, and no notice or filing is required to be given by GT USA to or made
by GT USA with, any person (including, without limitation, any Governmental Authority) in
connection with the execution and delivery by GT USA of the Transaction Documents or the
consummation 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 are not required to be obtained as of the Execution Date and shall be obtained
following the Execution Date;

(vi) Compliance with Law; Litigation. As of the Execution Date and the
Commencement 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 received no notice of non-compliance with any Law and does not know of or have
reasonable grounds to know of any acts, matters or things which would, or may, give rise to a
notice of non-compliance with any Law being issued conceming any GT USA operations,
proposed activities or businesses conducted or to be conducted on the Premises. In addition, as
of the Execution Date and the Commencement Date, GT USA and its Affiliates have at no time
been prosecuted to conviction for an offense of non-compliance with any Environmental Laws or
other Law relevant to the Premises or GT USA operations conducted, or to be conducted, thereat,
nor settled any such prosecution short of conviction. As of the Execution Date and the
Commencement Date, GT USA and its Affiliates are 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 Department of Commerce or
their successors; the Specially Designated Nationals List; the Denied Persons List; the
Unverified List; the Entity List; the Debarred List; or any other list of persons 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 would have a material adverse effect on (i) the
transactions contemplated by this Apgreement, (ii) the validity or enforceability of this
Agreement, or (iii) GT USA’s ability to operate the Premises;

(vii)  Opportunity to Inspect. GT USA acknowledges and agrees that it has
been afforded all reasonable opportunity to inspect the Premises and all documentation provided
by or on behalf of DSPC in respect thereof;

(viii) No Brokers: No Contingent Fee Agreements.

(A)  Except for Seabury Securities 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 this Agreement;

(B) GT USA attests that no person has been employed or retained to
solicit or obtain DSPC’s selection of GT USA or otherwise in connection with the transactions
contemplated by this Agreement 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 exert improper 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, (B) “bona fide employee” means a person, employed by GT
USA and subject to GT USA’s supervision and control as to time, place and manner of
performance, who neither exerts nor proposes to exert improper 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, percentage,
brokerage, or other fee that is contingent upon the success that a person or concern has in
securing a contract with DSPC, and (D) “improper influence” means any influence that induces
or tends to induce an employee or officer of DSPC to give consideration or to act regarding a
contract with DSPC on any basis other than the merits of the matter; and

(ix)  Foreign Corupt Practices Act. As of the Execution Date and the
Commencement Date: (i) neither a Governmental Authority nor any other person has notified
GT USA or its Affiliates in writing of any actual or alleged violation or breach of the Foreign
Corrupt Practices Act; (i1) 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 Corrupt Practices Act, nor is there any basis for any such audit, review,
inspection, investigation, survey or examination of records; (iii} GT USA and its Affiliates have
not been and is not now under any administrative, civil or criminal investigation or indictment
and is not party to any litigation involving alleged false statements, false claims or other
improprieties relating to compliance by GT USA or its Affiliates with the Foreign Corrupt
Practices Act, nor is there any basis for such investigation or indictment; 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 unlawful payments
to government officials or others from corporate funds or the establishment or maintenance of
any unlawful or unrecorded funds, (C) the violation of any of the provisions of the Foreign
Corrupt Practices Act (or any rules or regulations promulgated thereunder), or (D) the receipt of
any illegal discounts or rebates or any other violation of the antitrust laws; and

(x) DSPC and GT USA agree that all prior or contemporaneous oral and
written representations, warranties and other agreements between and among themselves and
their agents or representatives relative to the transactions contemplated herein are superseded by
this Agreement.
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(xi)  For the sake of clarity, GT USA makes no representation 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.

1) Representations and Warranties of DSPC. DSPC makes the following
representations and warranties to GT USA, and DSPC acknowledges that GT USA is relying
upon such representations and warranties in entering into this Agreement:

(1) Established. As of the Execution Date and the Commencement Date,
DSPC is, and will be, validly established and existing under Subchapter II of Chapter 87, Title
29 of the Delaware Code;

(i)  Power and Authority. As of the Execution Date and the Commencement
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;

(ui)  Enforceability. Each of the Transaction Documents has been duly
authorized, executed and delivered by DSPC, and, assuming the due execution and delivery by
GT USA, constitutes a valid and legally binding obligation of DSPC, enforceable against it in
accordance with the terms hereof, 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, (1) except 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, matters 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) the approval of this Agreement on behalf of DSPC has complied with all
requirements of the laws of the State of Delaware.

(v)  Consents; Authorizations. No consent or authorization 1s required to be
obtained by DSPC from, and no notice or filing is required to be given by DSPC to or made by
DSPC with, any third party (including, without himitation, any Governmental Authority) in
connection with the execution and delivery by DSPC of the Transaction Documents or the
consummation of the transactions contemplated thereby, except for those consents set forth on
APPENDIX 12, which 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 Term, 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) any 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 judgment, decree, order, statute,
injunction, rule, regulation or the like applicable to DSPC or its assets;

(vil) Litipation. Except as set forth on APPENDIX 18, there is no action
pending at law or in equity, or before or by any Governmental Authority that has been properly
served on DSPC, nor, to DSPC’s reasonable knowledge, threatened or likely against DSPC that
arises from Environmental Law or that would have a material adverse effect on (i) the
transactions contemplated by the Transaction Documents, or (ii) the validity or enforceability of
this Agreement.

(viii) Premises and Original Assets Ownership. As of the Commencement Date
and immediately prior to Commencement, DSPC is the sole owner of all right, title and interest
in the Premises and the Original Assets, free of any liens, mortgage or other encumbrances, other
than the Permitted Liens.
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APPENDIX 2-1

GT USA OPINION OF COUNSEL

[Letterhead of Counsel to GT USA]
2018

Diamond State Port Corporation
1 Hausel Road
Wilmington, DE 19801-5882

Ladies & Gentlemen:

We are counsel to GT USA Wilmington, LLC, a Delaware limited liability company
(“GT USA”), in connection with the concession and lease by and between Diamond State Port
Cormporation, a Delaware corporation created in the Department of State of the State of Delaware
(“DSPC”), and GT USA, dated as of _, 2018, (the “Agreement”) relating to
the operation and further development 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. Capitalized 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 Agreement
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
all documents submitted to us as copies.

On the basis of such examination and subject to the qualifications and limitations in this
opinion, we are of the opinion that:

1. GT USA is a limited liability company duly formed and validly existing in good
standing under the laws of Delaware, 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 corporate action on the part of GT USA, and the Agreement has been
duly executed and delivered by GT USA.

a5 The Agreement constitutes the legally valid and binding obligation of GT USA,
enforceable against GT USA in accordance with its terms, except as may be limited by
bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or affecting
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3319

3320

3321

3322

creditors’ 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 specific 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 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 Jease of the Premises and the privatization of the
Port, about which we provide no opinion.

5. No consent or approval of, authorization by, or filing or recording with, any
Delaware governmental authority is required to be made or obtained by GT USA in connection
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
States and the present laws of the State of Delaware. We express no opinion as to the law of any
other jurisdiction and no opinion regarding the statutes, administrative decisions, rules,
regulations, or requirements of any county, municipality, subdivision or local authority of any
jurisdiction.

This opinion is furnished by us as special 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 any
other purpose or by any other person, nor may copies be delivered to any other person, without
in each instance our prior written consent.

Respectfully submitted,

[Counsel to GT USA]
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3323 APPENDIX 2-2

3324 BILL OF SALE
3325
3326 KNOW ALL MEN BY THESE PRESENTS, that the Diamond State Port

3327 Corporation, a Delaware corporation created in the Départment of State of the State of
3328  Delaware with an office and place of business at 1 Hausel Road, Wilmington, DE 19801-5882
3329  (the “Grantor”), for and in consideration of One United States Dollar (U.S. $1.00), and other
3330 good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
3331  has granted, bargained, sold, transferred and delivered, and by these presents does grant, bargain,
3332 sell, transfer and delivery unto GT USA WILMINGTON, LLC, a Delaware limited liability
3333  company (the “Grantee”), all rights, title and interest of the Grantor in the Original Assets,
3334  subject to the Permitted Liens as such terms are defined in that certain Concession Agreement

3335 dated as of ___, 2018 between Grantor and Grantee.
3336
3337 IN WITNESS WHEREOF, the party below has executed this Bill of Sale as of the
3338 dayof , 2018.
3339 DIAMOND STATE PORT CORPORATION
3340
3341
3342 By:
3343 Jeffrey W. Bullock
3344 Chairperson
Appendix 2-2

Page 1
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APPENDIX 2-3

ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSIGNMENT AND ASSUMPTION AGREEMENT (this “Agreement”) is
dated and effective as of , 2018 (the “Effective Date™) by and between
the DIAMOND STATE PORT CORPORATION, a Delaware corporation created in the
Department of State of the State of Delaware with an office and place of business at 1 Hausel
Road, Wilmington, DE 19801-5882 (“Assignor”), and GT USA WILMINGTON, LLC, a
Delaware limited liability company (“Assignee”).

RECITALS

A. Assignor and Assignee are parties to that certain Concession Agreement dated
, 2018 (the “Agreement”), with a Commencement Date as defined therein.

B. Under and pursuant to the terms of the Agreement, Assignor has agreed to assign
certain third-party leases, contracts and agreements as such leases, contracts and agreement are
identified and described in APPENDIX 2-4 of the Agreement and Exhibit A hereto (collectively,
the “Contracts™). To the extent of any discrepancy between APPENDIX 2-4 of the Agreement
and Exhibit A to this Agreement, Exhibit A shall govern and control.

€. In accordance with the terms and conditions of this Agreement, Assignor wishes
to assign all of its right, title and interest in and to the Contracts, and Assignee agrees to assume
all obligations of Assignor under the Contracts, arising on and after the Effective Date of this
Agreement.

D. Assignor has determined that such assignment to Assignee is in the best interests
of Assignor,

NOW THEREFORE, in consideration of the foregoing, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby
agree as follows:

1. Assignment and Delegation. Assignor hereby assigns to Assignee all of its right,
title and interest in, to and under the Contracts, and hereby delegates to Assignee all of its duties
and obligations arising under such Contracts on and from the Effective Date.

2. Assumption. Assignee hereby accepts the foregoing assignment and 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 “Assumed Liabilities™). Other than with respect to
Assumed Liabilities, the Assignor retains all liabilities arising under the Contracts prior to the
Commencement Date. Assignor shall protect, indemnify 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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such term is defined in the Agreement) but expressly excluding any costs or liabilities arising
under the Contracts which relate to the performance of any capital improvement obligation that
was required by Assignor before or after the Commencement Date. Assignee shall protect,
indemnify and hold harmless Assignor from and against 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 m
respect of the Assumed Liabilities.

6 Representations _and Warranties of Assignor.  Assignor represents and
warrants to Assignee 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) Assigrior has not sold, transferred, encumbered, assigned or otherwise
alienated its interest in and to the Contracts other than to Assignee pursuant to this Agreement
except as described in the Agreement, (¢) DSPC is a Delaware corporation created in the
Department of State of the State of Delaware, (d) DSPC has full power, legal right and authority
to enter into, execute and perform its obligations under this Agreement and to assign the
Contracts to Assignee pursuant to the terms of this Agreement and (d) the Contracts are all of the
material contracts and agreements that DSPC is a party to with respect to the Premises, the
Original Assets and the operation of the Port.

4. Representations and Warranties of Assignee. Assignee represents and
warrants to Assignor that it is a corporation duly organized and validly existing under the laws of
the State of Delaware, and that it has full power, legal right and authority to enter into, execute
and perform its obligations under this Agreement.

5. Delivery of Notice. Contemporaneously with the execution and delivery of this
Agreement, Assignor and Assignee shall deliver written notice to each of the Contract counter-
parties that such Contract has been assigned by Assignor to Assignee as of the Commencement
Date, that Assignee has assumed all of the duties and obligations of Assignor under such
Contract and that all payments due under such Contract for all periods, and for all services
performed, beginning on and after the Effective Date shall be made to Assignee and not
Assignor.

6. Governing Law. This Agreement shall be governed by the laws of the State of
Delaware.

8. Counterparts. This Agreement may be executed in any number of counterparts,
each of which shall be deemed to be an original and all of which, when taken together, shall
constitute one and the same agreement.

9. Further Cooperation. Assignor agrees to execute and deliver such other
documents, notices and consents and to undertake such other action as Assignee may reasonably
request to carry out all the intents and purposes of this Assignment.
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3420

3421 ~ IN WITNESS. WHEREOF, Assignor and Assignee have executed this Agreement as of
3422  the day and year first set forth above.
DIAMOND STATE PORT GT USA WILMINGTON, LLC, 2 Delaware
CORPORATION, as Assignor limited liability company, as Assignée
By: By:
Name: Jeffrey W. Bullock Name: Peter Richards
Title; Chairperson Title: Chief Executive Officer

3423  Attach Exhibit A to Assignment and Assumpfion Agreement [Exhibit should mirror Appendix A-4 of
3424  this Agreement)

3425

3426
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10.

11.

APPENDIX 2-4

ASSIGNED CONTRACTS

Lease Agreement by and between DSPC (assignee of the lease), and lessor, and -
(assignee of the lease), as lessee dated as of July 31, 1990.

Lease Guaranty relating to F obligations under the ([ || NNNRNRNEGE by

or the benefit of DSPC.

Facilities Lease Agreement between DSPC, as lessor, and ||| | | . s Lessee.
dated as of January 1, 2009, as amended by the First Amendment to Facilities Lease
Agreement dated as of January 1, 2014,

Agreement between DSPC (successor in interest to the City of Wilmington), as landlord,
and , as
tenant, dated as of September 22, 1983, in which as amended by the First Amendment to
, the Second Amendment to
and the Third Amendment to

Ground Lease between DSPC, as lessor, and
as agent, dated as of January 1, 2009, as amended by the First
Amendment to Ground Lease dated as of September 22, 2010 and the Second Amendment
to Ground Lease dated as of January 1, 2014,

_ Agreement for the 10
the Port of Wilmington, Delaware for the between DSPC and

B cotcd as of August 16, 2018,

Port Services Agreement by and between DSPC and
_dated as of July 2014, as amended by the First Amendment to the

dated as of March 9, 2016.

Lease between DSPC, as landlord, and [ S :: tco:oo
effective as of April 1, 2008, as amended by the First Amendment to Lease dated as of
November 14, 2008.

dated as of June 30, 2008 between DSPC and || N
as amended.

Lease and Services Agreement dated as of December 10, 2013 between DSPC and [JJJij
, as amended.

The Master Services Agreement between || [ | SN -d DSPC, dated
May 15, 2009, as amended by that certain Amendment No. 1 to the Master Services
Agreement, dated April 7, 2016.
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12.

13

14.

15.

16.

17.

18.

19.

20.

21.

22.

23.

24.

25,

26.

27.

The [ A erccmer between DSPC and [N

dated October 27, 2017.

By p—

effective July 1, 2015,

The [ Agrecrent betveen [N :d DSEC,

dated November 1, 2017 (expired May 31, 2018).

The Statement of Work between DSPC and ||| . d2t<d May 3, 2017,
as amended by that certain First Amendment to the Statement of Work, dated July 20,
2017,

The U.S. Government Lease for Real Property, No, GS-03B-09313, between DSPC and
the U.S. Government, dated May 19, 2009.

The Lease Agreement between DSPC and - _ dated February 26,

2016.

The Lease Agreement, between DSPC and [} I d:tcd November 10,
2015, as amended.

The Lease Agreement, between DSPC and [ Y G -i-d

February 23, 2001, as amended.

The Lease Agreement between DSPC and [

. dated November 18, 1999, as amended.
The Lease Agreement between DSPC and ||| | N . d2tcd November 4, 2015,

as amended.

The Lease Agreement between DSPC and |||} S d2tcd November 4, 2015,
as amended.

The Lease Agreement between DSPC and [ RGN C:t-d

November 28, 2008, as amended.

The Lease Agreement between DSPC and [ D

, dated October 1, 2014, as amended.

The Lease Agreement between DSPC and ||} JJN I, dated October 10,
2007, as amended.

The Lease Agreement between DSPC and [ . d-i:d

September 1, 2010, as amended.

The Lease Agreement between DSPC and [} .. d:tcd November 30,
2011, as amended.
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28.

29.

30.

31.

32.

The Lease Agreement between DSPC and [ . deted November 2014, as
amended.

The Lease Agreement between DSPC ancijj . 1oc.. dated November 30,
2011, as amended,

The Lease Agreement between DSPC and [} S . d2ted September 3,
2004, as amended.

Agreement dated as of June 13, 2003 between DSPC and [ N s
amended by the First Amendment thereto dated as of October 1, 2013.

The Lease Agreement No. 57-6395-13-028 dated November 12, 2013, between DSPC and
the U.S. Governinent, as amended.

NEL TN

34.

35.

The Lease dated August 22, 1989, between the City of Wilmington and || N
., as amended.

The Memorandum of Understanding, dated November 10, 2010, between ||| | | N NEEE
and DSPC.

36. The Agreement, dated February 2, 1932, between the _,
rbor

87.

38.

Ground Lease dated as of January 1, 2002 between DSPC and ||| [ NG

Master Service Agreement
B betveen issued October 27, 2017

Section 2.6(h) Wilmington Scouth Disposal Area Contracts.

DSPC and GT USA agree that these will be included in the Assignment and Assumption
Agreement and will be deemed automatically assigned and assumed upon receipt of third party
consen! from Department of Army.

1.

Department of the Army Lease Wilmington Harbor Navigation Project Wilmington
Harbor South Confined Disposal Area, New Castle County, Delaware (Lease No. DACW-
31-1-19-001) between the Secretary of the Army and DSPC (Autoport).

Department of the Army Lease Wilmington Harbor Navigation Project Wilmington
Harbor South Confined Disposal Area, New Castle County, Delaware (Lease No. DACW-
31-1-14-404) between the Secretary of the Army and DSPC (Autoport).
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3528 3. Department of the Army Lease Wilmington Harbor Navigation Project Wilmington

3529 Harbor South Confined Disposal Facility, New Castle County, Delaware (Lease No.
3530 DACW-31-1-19-022) between the Secretary of the Army and DSPC (FPOR).

3531 4. Department of the Army Lease Wilmington Harber Navigation Project Wilmington
3532 Harbor South Confined Disposal Facility, New Castle County, Delaware (Lease No.
3533 DACW-31-1-14-405) between the Secretary of the Army and DSPC (FPOR).

3534 5. The Department of the Army Lease, Wilmington Harbor Navigation Project, New Castle
3535 County, Delaware, No. DACW-31-1-16-605, betweeri the Secretary of the Army and
3536 DSPC, dated April 11,2017,
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APPENDIX 2-5

DSPC OPINION OF COUNSEL'

[Letterhead of Mormis, Nichols, Arsht & Tunnell LLP]
_,2018

GT USA Wilmington, LLC
1 Hausel Road
Wilmington, DE 19801-5882

Ladies & Gentlemen:

We are counsel to The Diamond State Port Corporation (“DSPC”), in connection with the
concession and lease by and between DSPC and GT USA Wilmington, LLC (“GT USA”), dated
as of , 2018, (the “Agreement”) relating to the operation and further
development 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. Capitalized 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 Agreement
and (i1) 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 gemuineness of all signatures, the
authenticity of all documents submitted to us as originals and the conformity to the originals of
all documents submitted to us as copies.

On the basis of such examination and subject to the qualifications and limitations in this
opinion, we are of the opinion that:

I DSPC is a body politic and corporate formed under Chapter 87 of Title 29 of the
Delaware Code and is validly existing in good standing under the laws of Delaware, with power
to enter into this Agreement, and to perform its obligations under this Agreement.

2 The execution, delivery, and performance of this Agreement have been duly
authorized by all necessary corporate action on the part of DSPC, and this Agreement has been
duly executed and delivered by DSPC.

3. This Agreement constitutes the legally valid and binding obligation of DSPC,
enforceable against DSPC m accordance with its terms, except as may be limited by bankruptcy,

Subject to further standard assumptions and qualifications.
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insolvency, reorganization, moratorium or similar laws relating to or affecting creditors’ 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 specific
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
performance of its obligations thereunder will not, violate: (A) any provision of DSPC’s
organizational documents or (B) any applicable Delaware statute, rule or regulation including
Chapter 87 of Title 29 of the Delaware Code or other 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 filing or recording with, any
Delaware govermmental authority 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 Agreement or
the performance of its obligations thereunder.

The laws covered by this opinion are limited to the present laws of the State of Delaware.
We express no opinion as to the law of any other jurisdiction and no opinion regarding the
statutes, administrative decisions, rules, regulations, or requirements of any county, municipality,
subdivision or local authority of any jurisdiction.

This opinion is furnished by us as special counsel to DSPC and may be relied upon by
you only in connection with this Agreement. 1t 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 written consent.

Respectfully submitted,

Morris, Nichols, Arsht & Tunnell LLP
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3594 APPENDIX 3

3595 PERMITS TO BE ASSIGNED
3596
3597 A. PORT OF WILMINGTON
3598
3599 1. Existing Permits to be Transferred from POW to GT USA Wilmington Prior to
3600 Closing
3601
3602 Air
3603
3604 = APC-2007/0041-Construction/Operation - Amendment 1 (Issued March 21, 2011)
3605
3606 C-4 Crane, C-5 Crane, C-4 Hopper, C-5 Hopper, American Minerals Hopper,
3607 mechanical sweepers, portable vacuum dust suppression system and associated
3608 equipment
3609
3610 ®  APC-2018/0047-Construction (Issued January 31, 2018)
3611 Environmental Hopper
3612
3613 ®  APC-2011/0151-Operation (Issued March 30, 2012)
3614 Mobile Belt Feeder and Ship loader
3615
3616 = APC-2011/0159-Operation (Issued March 26, 2012)
3617 Mobile Harbor Crane and two (2) clamshell grabs
3618
3619 ®  APC-2017/0084-Operaton — FE (issued September 12, 2017)
3620 Gantry Crane C-6
3621
3622 = AP(C-2017/0085-Operaton — FE (issued September 12, 2017)
3623 Gantry Crane C-7
3624
3625 Water
3626 Surface Water Discharges
3627 »  Stormwater Plan (dated February 18, 2018)
3628
3629 ®  NPDES General Stormwater Permit
3630
3631 Wetlands and Subaqueous Lands
3632
3633 =  [A-300/18 — Maintenance repairs at Berth 6 (expires August 2, 2021)
3634
Appendix 3
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3635 ®  SP-434/18 — Installation of new support piles for 2 new cranes (expires December 29,

3636 2019)

3637

3638 Waste and Hazardous Substances — Boiler Safety Program
3639

3640 Certificates of Inspection

3641

3642 = #DE53666

3643 Compressor — Shop

3644

3645 = #DE68657

3646 Compressor — Warehouse C Humidification
3647

3648 ®  # DE68658

3649 Compressor — Warehouse B Humidification
3650

3651 n  # DE68659

3652 Compressor — Warehouse B Fire System
3653

3654 »  #DE79093

3655 Compressor — Warehouse C Sprinkler System
3656

3657 ® #DE 5630

3658 Compressor - Warehouse A Humidification
3659

3660 s #DE76059

3661 Compressor - Warehouse E

3662

3663 = #DE76060

3664 Compressor - Warehouse E

3665

3666 " #DE76062

3667 Compressor - Warehouse E

3668

3669 = #DE76063

3670 Compressor - Warehouse E

3671

3672 = #DE77044

3673 Compressor - Warehouse F

3674

3675 ® H#DE79093

3676 Compressor -- Warehouse C Sprinkler System
3677

3678 = #DE8B4090
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3679 Compressor Warehouse F Sprinkler

3680

3681 8 #DEB4091

3682 Compressor Warehouse F Sprinkler

3683

3684 u #DE84092

3685 Warehouse F Sprinkler

3686

3687 2. Translers/Notifications Post Closing

3688

3689 Air Emissions Reduction Credits — GTUSA Wilmington and POW make notification
3690 within 30 days after trade

3691

3692 »  VOC’s and NOx credits transferred from Chemours

3693

3694 Above Ground Storage Tank Registrations — GTUSA Wilmington to notify DNREC
3695 within 72 hours of closing

3696

3697 = 6,000 Gallon Gasoline

3698

3699 = 8000 Gallon Diesel Fuel

3700

3701 3. Active Air Permit Applications Under Review — GT USA Wilmington becomes
3702 applicant

3703

3704 Cranes

3705

3706 ®  Application for Permit to Construct (Original submission: September 9, 2016)
3707 Crane C-1

3708

3709 ®  Application for Permit to Construct (Original submission: September 9, 2016)
3710 Crane C-4

3711

3712 m  Application for Permit to Construct (Original submission: September 9, 2016)
3713 Crane C-5

3714

3715 Fumigation

3716

3717 ®  Application for Permit to Construct (Original submission: April 30, 2012)
3718

3719 4. Applicable Non-Permit Documents

3720

3721 Air

3722

3723 Bulk Materials Handling
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3724
3725
3726
3727
3728
3729
3730
3731
3732
3733
3734
3735
3736
3737
3738
3739
3740
3741
3742
3743
3744
3745
3746
3747
3748

3749

3750
3751
3752
3753
3754
3755
3756
3757
3758
3759
3760
3761
3762
3763
3764
3765

Conciliation Order by Consent — Secretary’s Order No. 2007-A-0007 (Issued
March 2, 2007)
Interim Operating Practices dated July 27, 2007

Fumigation

Water

Conciliation Order by Consent — Secretary’s Order No. 2012-A-0012 (Issued
April 17, 2012)

Clean Water Act/Stormwater

Spill Prevention, Control and Countermeasures Plan (dated January 18, 2018)

5. Non-Environmental/DNREC Permits

City of Wilmington Fire Marshal’s Office

Fire Permit — F045 Flam Comb Lig — Above Ground (Permit No. 000697)
Fire Permit — F135 Welding, Cutting and Burning (Permit No. 000276)

B. EDGEMOOR

1. Existing Permits to be Transferred from POW to GT USA Wilmington Prior to

Closing

Water

Subaqueous Lands lease (SL-368/16) — Originally issued to Chemours, name
changes to Diamond State Port Corporation (changing for a lease to a permit, in
progress not issued)

2. Existing Permits to Remain with POW (TBD)

Waste

and Hazardous Substances

RCRA Corrective Action Permit HW-03A16

3. Non-Environmental/DNREC Permits

Page 4
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3767

3768
3769

United States Coast Guard

Page 5

Private Aid to Navigation Waming Buoy (LL 3090.1)
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3770 APPENDIX 4

3771 DSPC COMPLIANCE WITH LAWS

3772
3773  Pending applications for bulk handling permits and methyl bromide permits.
3774
3775
3776
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3777

3778

3779

Page |

APPENDIX 5
PIGEON POINT PROPERTY

SCHEDULE D-1
Pigeon Point Property
PARCRL NO., 10,011.00~-014

PARCEL MO. 1. ALL that certain farm plantation or tract of land,
situate partly in New Castle Hundred and partly in the City of
Wilmington, New Castle Count{ State of Delaware; more particularly
bounded snd described as fo ]’.wp. to wit:

BEGINNING at the point of intersection of the Southwepterly right
of way line of lands of the Roading Railroad, Delawara River
Bxtension Branch with the Basterly right of way line of other lands
of tha Reading Rallroad known as the BSouth Extension of the
Delaware River Extension Branch, saild point of Beginning being
digtant the three Ffollowing described courses and distances
measured along the pajd Bouthwssterly right of way line of the
Reading Railroad, Delaware River Extension Branch and the extenalon
tharaof from the point of intersection thereof with the Rasterly
right of way line of the Penn Central Railroad, New Castle Cut-Off,
at one hundred (100) feet wide: (1) South forty-ona (41) dagrees,
twenty-eight (28) minutes, ten (10) seconds Baat, two hundred fifcy
{250) feat to a polnt; (2) Scuth forty-elght (48) degrees, thixty-
one {31} minutes, fifty (50) seconds West, twenty (20) feet to a
point; and (3) South forty-one (41) degress, twenty-eight (28)
minutes, ten (10) seconds Eamk, twenty-thres hundred geventean and
twelve one-hundredths (2317.12) feet to said f'oint of Beginning;
thence from sald point of Beginning and along line of lands of said
Reading Railroad, Delawars Rivar Extension Branch, the three
following devcribed courses and distances: (1) Soucth forty-one {(41)
degrees, twanty-eight (28) minutes, ten (10) saconds Esub, one
hundred thirty-five and eighty-eight one-hundredths (135.88) feot
to & polnt; (2) South forty-aix {46) degreea, fifty-nine (59)
minutas, ten (10) seconds Eaet, nine hundred thirty {930) faer,
more or less, to a point; and (3) South sixty-seven (67) degreea,
twenty-five (35) minutes, ten (10) seconds East, three hundred
chivty (330) feet, moreé ox legs, to & point in the low water line
of the Dalawarae River, as said low water line is established by a
field purvey by Van Domark & Lynch, Ine. in Pebruary, 1970; thance
along che paid low water line of the Delaware River by the various
courses thersof in a generally Southwesterly direction, twelve
hundred sixty [1260) feet more or lees to a point, a corner for
said other lands of the Reading Railroad, South extension of the
Delaware River Extenaion Branch, sald polnt being distant by a tie
line of South forry (40) degrees, forty-seven (47) minutes, no (00)
geconds West, elaven hundred forty-elght and ten one-hundredchs
(1148,10) feet from che last described point; thence along the line
of said other lands of the Reading Rallroad, the three following
deacribed courses and dintancss: (1) North sixty-four (G4) degrees,
savantaen (17) minutes, no (00) seconds West, six hundred ten (610)
feet, more or less, to a point; (2) thence aleng a line parallel
with the center line of the existing four sets of track, asald

15
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course being fifteen (15} feet Eanterly of the cantey line of the
two Eagterly sete of tract measured at right angles thereio, North
ten (10) degrees, thirty-scven (37) minutes, ne (00) seconds East,
twelve hundred [ifty-three and sixty-two one-hundredths (1283.€2)
foet to a polnt of curvature; and (3) Northerly aleng a curve to
the laft having a radius of five hundred sixty-one and two one-
hundredths (561.02) feet, an are distance of two hundrad thirty-
neven and twenty-sight one~hundredths (237,28} feet to the point of
intersection thereof with the said Southwapterly right of way line
of the Reading Railroad, Delawave River Extenslion Rranch and the
point and place of BEGINNING, anid point being distant by a chord
of Noxth one (1) degree, thirty {30) minutes, no (00) seconde West,
two hundrad thirty-five and fifty-one one-hundredths (235,51) feet
from the last dascribed point,

w ALL that certain farm, plantation, of tract of land,
situate In New Cawstle Hundred, New Castle County and Btate of
nolm;;xn, being more particularly bounded and described as follows,
to wits : 5

BEGINNING at the point of intersectlion of the Bastarly right of way
line of the Penn Cantra) Rallroad, New Castle Cut-Off, at one
hundred (100) fest wide, with the Southwesterly right of way line
of the Reading Railroad, the Delaware River Extension Branch, ot
oixty (60} feet wide; thence from said point of Beginning and along
the said Bouthwesterly right of way line of the Reading Railroad,
the threze following desoribed courses and distances: (1) South
forty-cne (41) dﬁg‘rqn, twanty-aight (28) minutes, ten (10) secondn
Bast, two hundred fifty [250) fest to a polnt; (2) thence Seuth
torw-nigim {(48) degreep, cthirty-one (31) minutes, €ifty (50)
socondn Hemt, twenty (20) fest to a point on the said right of way
line of the Reading Railroad, at one hundred (100) feet wide; and
{3) thence still thereby, South forty-one (41) degrees, twenty-
eight (26) minuces, ten (10) wseconds Eaot, twelve hundred and
ninety fest to the point and place of Seginning; thence from the
aaid point of Beginning, the vix following described courses and
distances; (1) South forty-one (41) degress, twenty-eight (28)
minuten, ten (10} seconde East, nine hundved Lifty-nine and Eifty-
nine one-hundredths (958.598) feet bto the point of intersection
thereof with the Westerly right of way line of ocher lands of the
Reading Rallroad, known as the South Extenslon of the Delaware
River Extension Branch, at thirty (30) feet wide; (2] Southerly
along a curva bo the right having a radiue of five hundred thirty-
one and two oné-hundredths (285.32) feet from the lasc described
point; (3) thence along a line parallel with the center line of the
oxipting four metm of track, sald oourse being fifteon (15) feat
Hewsterly of the center line of the two Basterly sets of track
measured at right angles vhereto, South ten (10) degrees, thirty-
geven (37) minutes, no (00) seconds Wesc, fourtoen Hundred fifcy-
thres and sizty-two one-hundredthe (1453.62) feet te a point of
curvature; {4) thence Southerly along a curve to the left having a
radiun of four hundred fifty-saven (457) feet, an arc distance of
two hundred seven and twenty-five one-hundredthe (207.25) feat to
the point of tangency of said curve, said point being distant by a

16
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chord of South two (2) degrees, twenty-two (22) minutes, thircy
[30) seconds Bast, two hundred five and forty-eight one-hundredths
(205.48) feet from the last described point; {5) thence S8outh
fifteen ([18) degrees, twenty-two (22) wminutes, no (00) secondas
Bnot, three hundred twenty-eight (328) feet to a point; and {5)
thence South sixty-four (64) degrees, seventeen (17) minutes, no
(00) mecondn Rast, eighty (80) feet, more ox less, to a point on
the low water line of the Delaware River; thance along anld low
water line of the Delawars River in a generally Southwesterly
directions, weight hundred fifty {[850) fesk, moro or less, to a
point, a corner for landa for the State of Delawars, Memorial
Bridge Approach, said point being distance by a tie line of South
thirty-seven (37) degrees, forty-ons (41) minutes, thirty {30)
paconds West, cight hundred forty-two and hwanty-two one-hundredths
(B42.223) feec frxom the last desoribed point; thence aleng line of
sald lands of the State of Dalaware, Memorial Bridga Approach, the
eight fallowing deseribiad courvses and distances:r (1) North wixty-
#ix degrees, twonty-nine (29) wminutea, fifty-nine (59) seconds
West, fourteen hundred Ewenty-six and seventy-one one-hundradths
(1426.71) feet, more or leas, to an existing monument; sald courwme
crogsing over an axisting monument &t a distance Northwaaterly of
two hundred cwenty-four and thirty-four one-hundredths (224 .34)
feet more or lesa from the naid low waber lina; (2) Noxrth thirt‘.x;
three (33) desgrees, five (05) minuctes, twenty-one (21} eecon
Baot, Ghrse hundred forxty-four and thirty-two ons-hundredthes
(344.332) feet to a point; (3) Worth pixty-threa (63) degrees,
forty-two [42) minutes, twenty-peven (27) seconds West, six hundred
twenty-eight and seventy-four one-hundredthe (648.74) te a polnt;
(4] Bouth seventy-fiva (75) dagrees, fifty-two (52) mibutes, three
{03) seconds Weant, one hundrad ninaty-five and four one-hundredths
(195,04) fest te a point; (5) North no (00} degress, twenty-six
{26) minutes, thirty-three (33) seconds East, five hundred sixty-
orie and Ea'r:{ one~hundredtha (561.40) feat Lo a point; (6) North
thirvy-four (34) degrees, forty-six (46) minutee, twenty-nine {29)
seconds Enst, eleven hundred f£ifty-six and sixty-seven hundredthe
(1168,67) feet to a point, a corner for lands of tha State of
Delawars; (7] Bouth bpixcy-six (66} degrees, twenty-four [(24)
minutes, forty (40) Bseconds Rask, aix hundred forty-nine ang
thirty-five hundredthe (649.35) feet to a peint; and North twanty-
three (23) degresa, thirty-five (35) minutes, twenty {(20) seconds
Bast, fourteen hundred thirty and s:Lxl'.r-aight one-hundredths
(1430.68) feet to a polnt and place of Baginning;

CONTAINING WITHIN SUCH METES AND BOUNDE OFf BOTH PARCELS HEREWITHIN
DESCRIBED 141,30 ACRES.
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7 South 30" 21 25" Wesl, 757,00 feet,

APPENDIX 6

WILMINGTON SOUTH DISPOSAL AREA

Amwnwo!hﬁlﬂnﬂ:humqrmlmm MNew Castia County, City of Wilmington
and mmore pailicularly bounded and described s follown

BEGINNING fte tho samo al & 3 inch atuminom monuacst with disc {baralnafler rofered W saa
standard marker) at tha end of the Second Lina of that pateel of Jand known as Tract 100 and s
describod in s Decd dated Novamber 19, 1983 aod revorded in ths Office of the Recordor of Decds
in nnd for New Castle County dn Docd Book 309 st Page 093 which was grinded sad conveyed by
s Delaswarn Solid Waste Anthority to the Scoretary of the Ammy, United Statrs of Amarica snd
running thence binding reversely ilong sald Second Line, as now swrveyed, Nouth 87* 38 (94
West, 2500 foct fo a standssd marker, (heoee leaving mald Second Line and severing (ho Janda of
tha subjoct ownir foc Hoes of divizion, the four (4) following eoumes, vie:
(1) North 15733 37" Esat, 29830 fex),
(2)  Morth 11° 24' 37" Bt 530.49 feot,
(3)  Noah I7°00 45" Best, 700,66 fout, mod
(8)  North 54 31" 50° Bast, 15023 foet 10 & sandand morker on and distant South §7° 31' 03*
Bast 1,252.31 feet from tha beginning of the Fourth Lino of that parcs] of land described in & Deed
mmwimmmhmwmammammmmm
1, Volume 111, Page 285 which wes granted snd couveyed by New Custle Caunty to the City of
‘Wilminghon ssid point slso belng distant South 87" 31° 03" Esst, 37.31 feet from montment "A”
found on sald like und rusning theneo binding along part of saiid 'Hne, South 87° 31' 03" Bast,
100.85 foet 1o 1 standand murker thenco Joxrving esid ling and coatimibng Yo sever the hunds of the
ubject owner for lines of division the five (8) ollowing courses, vist
(1)  South87*31'03" Bast, 202,00 frel,
ca) South 75° 31' 03" Bast, 196.00 fect,
Narth 47° 15' 38" Bast, 550,00 fect,
(4) Narth 23* 07 45 Bast, 700.00 foct and
Sootl 67° 12! 29" Tast, 954,81 feel 10 & point on mnd distant South 227 00° 59 West,
mﬁlmm%mdhmn‘m‘ﬂ"’ﬂIMIIMWIMMG
unrevorded Boundary Survey of Port of Wilmington, City of Wilmingion Muving Temninal by
MmTMMdeMDWH 1991, thance jeaving sxid Lina and
mmmmmmmmmmmwirwu
ﬂl!.l9ﬁl¢hlpducnwmrlhn-nnhnﬁmmhnmaunw n&nwy
Harbor South, Disposal Area Dovelopment by e Army Corpe of
M'Eﬂuu'yz.lmmlmll 1984 and runniyg thency, menndering slong uld-ﬂdcnﬂm
canlonr lkns within the Delavmre River, the uina (9) following counecs, viz.:
() South23* 47 31" West, 239,00 foet,
2) South 05° 32" 31" Weest, 264,00 foet,
@ Souh 16* 52 31" West, 111900 fres,
4)  Southziv uz 31" Weat, §15,00 feet,
(5)  Souih21® 54 31" Weat, 1,220,33 fact,
(6)  South 35° 20" 25° West, 544,00 fesl,

{8)  South15® 56' 25" West, 618,00 feot,
(9)  South 10" 36' 25" West, 104.02 fiset 10 8 polnt therotn thenos loaving sald <24 elevation
contonr fino snd croming aaid Delaware River, North 67° 08' 35" West, 881.10 fect 1o & point on
1he sotrtheeranost comer of that prreed of Jud described in 1 Decd dated July 7, 1981 and rocarded
in tho aforessid Office of (he Reconder of Deods in Deod Record N, Volume 115, Page 80 which
wag granted sod comveyed by the Wilmington and Narthern Raitrosd Compaay, el al, to the City of
Wilmingion and runaiog thenos binding along the southwest mnd norfirwest outlings dosibed [n
m.md&mmmmm&mmnm
(1)  North 63 47" 47 West, 317.61 feet,
g{ North 79 12" 26" Weat, 140.30 foet,

385,00 foct tn w northwesterly dircotion along the sre of & ourve 10 the right baving & radins
of GBB.20 feot nnd s long chord bearitsg end distanice of North 57* 15 49" Wost, 380,00 fecl,
(4) Notha)®1s 14" West, 791.88 foet and
(5) North 48* 41" 46" Has, «Dﬂfcumnpdmmdwwvldmﬁmor&nlwudnrhd

desribad fo (he aforeanid deed and xedd Tract No, 100 &4 d d in the heroloat
mmllnwdMudmnﬂnaﬂmwﬂmﬂu;:hngwﬁdvﬁmlhqﬂ%ﬂ[wlhawﬂmly
=
Appendix 6

|




3786
3787

3788
3789

Page 2

‘ aloag Ihe dr of « curve 1 the Joft baving w mdiue of 3,219.8% feet indl 1 long chosd
bearing o distancs of Soclty 49° 517 00" East, 417,36 Soet 1o a stindard mevkes 5t tha eod of e
Fifh Line described in tho ufiorcestd Deed und running théres bloding revarsely along said Fifth
ﬁedmﬂymwﬁmwmuﬂe{dﬂmmmmbﬂmﬁum

1) Nath13°30 267 Bt 1,712.09 Soet 9o i etandaed toarker,

@)  North 10° 57 38" Baal, 57749 feet o w atanchend xhsiicer,

()  North 19° 58" 30% Hasl, 19830 fket 1o u steandan marker to tho point of begioming
conlalning 299,134 acres of limd mo or Som of which 75,730 acros more o Josd 1 submerged
land.

The basringe uses herein om referanced %o thw Deltware Riate Grid Systam.
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APPENDIX 7

INFRASTRUCTURE PRESERVATION

GT USA will maintain the existing infrastructure and facilities to ensure long-term, unimpaired
availability of the Port for safe, effective, productive operations.

Wharf Fixtures: GT USA shall repair or replace fixtures on the wharf 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 emergency stop
structures, crane rails and fastenings, and crane power feeds.

Wharf Infrastructure: GT USA shall periodically inspect the wharf’s supporting piles, sheet piles
and substructure, continuing DSPC’s current pattern and recurrence interval. This shall involve
visual inspections and, as needed, non-destructive instrumented examination. GT USA shall
periodically identify 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 termmal pavement
surfaces, and identify areas of deterioration which indicate imminent progressive deterioration.
Where appropriate, GT USA shall apply surface repairs to deter further degradation.

Major Overlays: GT USA shall excise and replace selected paved areas in order to restore safe,
effective operations, or apply a new surface layer.

Utility Systems: GT USA shall regularly conduct visual surveys of water, sewer, power,
drainage, and data utilities, and make repairs as needed to restore proper and safe functioning in
accordance with applicable codes. GT USA shall regularly conduct visual surveys of the storm
drain system, and as necessary, remove and properly dispose of any sediment buildups that might
occur.

Instruments and Equipment; GT USA shall regularly monitor the functioning of operating data
instrumentation and equipment, including gate instruments, truck scales, terminal lighting, spill
traps, and reefer installations. GT USA shall arrange to repair damage and replace failed
instruments 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 i
accordance with applicable building codes and health department ordinances. Periodic exterior
painting, siding, roof repair, and window maintenance 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 dredging of the berths to maintain proper operating depths in accordance with
Section 6.6 of the Agreement.
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3829
3830

3831
3832

3833
3834

Administration and Design: GT USA shall undertake the administration of these maintenance
activities, including any necessary design, perrhitting, contracting, construction, inspection, and
monitoring,

Crane Maintenance: GT USA shall regularly monitor and maintain the ship to shore and facility

equipment,

Cargo Handling Equipment Maintenance: GT USA shall regularly monitor and maintain the
cargo handling equipment.

Appendix 7
Page 2



3835
3836

3837
3838
3839
3840
3841
3842
3843
3844
3845
3846
3847
3848
3849
3850
3851
3852
3853
3854
3855
3856
3857
3858
3859
3860
3861
3862
3863
3864
3865
3866
3867
3868
3869
3870
3871
3872
3873
3874
3875
3876
3877
3878
3879

APPENDIX 8

LETTER OF CREDIT

Irrevocable Standby Letter of Credit No.

Date of Issuance:

BENEFICIARY:

Diamond State Port Corporation
ATTN: Executive Director

c¢/0 Department of State

820 N. French Street, 4th Floor
Wilmington, DE 19801

At the request and for the account (GT USA Wilmington, LLC) (“Applicant”), we

STANDARD CHARTERED BANK (“Issuer”)

2 GATEWAY CENTRE, 13TH FLOOR,

SUITE 1302

NEWARK, NJ 07102

issue this irrevocable standby letter of credit number (reference number) (“Standby”) 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. Dollars and for an
amount available under this Standby and in the form of the Annexed Payment Demand
completed and signed by an authorized officer as indicated and presented to Issuer at the
following place for presentation:

2 GATEWAY CENTRE, 13TH FLOOR

SUITE 1302

NEWARK, NJ 07102

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 future expiry date unless at
least sixty (60) days prior to such expiration date, we notify the Beneficiary at the above stated
address by overnight 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 ., 2018
between Beneficiary and Applicant (the “Concession Agreement”),

The expiration date of this Standby is [date].
Issuer hereby irrevocably undertakes to pay any amount not exceeding the Letter of Credit
amount, in immediately available funds, 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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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 account 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 LETTER OF CREDIT IS ISSUED SUBJECT TO INTERNATIONAL
STANDBY PRACTICES, ICC PUBLICATION NO. 590, 1998 AND AS TO MATTERS
NOT GOVERNED BY THE ISP98, THIS LETTER OF CREDIT SHALL BE GOVERNED
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
NEW YORK.

PLEASE BE ADVISED THAT OUR TRADE PROCESSING CENTER IS NOW LOCATED
AT THE FOLLOWING ADDRESS:

STANDARD CHARTERED BANK

2 GATEWAY CENTRE, 13TH FLOOR
SUITE 1302

NEWARK, NJ 07102

CONSEQUENTLY ANY REFERENCE TO EXPIRATION OF THIS LETTER OF CREDIT
AND PRESENTATION UNDER THIS LETTER OF CREDIT AT OUR COUNTERS WILL
MEAN OUR COUNTERS AT THE ABOVE NEWARK ADDRESS. KINDLY SEND ALL
CORRESPONDENCE AND DOCUMENTS UNDER THIS CREDIT TO OUR NEWARK
ADDRESS.

IN CASE OF NEED PLEASE BE GUIDED BY THE FOLLOWING:

FOR QUESTIONS 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) 706-5302.

FOR QUESTIONS RELATING TO STATUS OF DOCUMENTS OR DRAWING(S) THAT
HAVE ALREADY BEEN PRESENTED AND/OR THE RESPECTIVE PAYMENT, PLEASE
CALL: KATHY PARK AT (201)706-5319 OR VIA FAX AT (973)474-5929 OR (973)474-
5930,

WE HEREBY ENGAGE WITH YOU THAT ALL DOCUMENTS DRAWN UNDER AND IN
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 LETTER OF CREDIT.
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STANDARD CHARTERED BANK

[signature]

Authorized Signature
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Annexed Payment Demand
[Date]

STANDARD CHARTERED BANK

2 GATEWAY CENTRE, 13TH FLOOR
SUITE 1302

NEWARK, NJ 07102

Re:  Standby Letter of Credit No. [reference number],
Dated [date]
Issued by [Issuer’s Name]
(“Standby”)

The undersighed Beneficiary demands payment of [INSERT CURRENCY/AMOUNT] under the
Standby.

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
amount 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 Department of State

820 N. French Street, 4th Floor

Wilmington, DE 19801

IROUTING NUMBER OF BENEFICIARY’S BANK]
NAME AND NUMBER OF BENEFICIARY’S ACCOUNT)]

DIAMOND STATE PORT CORPORATION
By its authorized officer:

[INSERT ORIGINAL SIGNATURE]
[INSERT TYPED/PRINTED NAME AND TITLE]

Appendix 8
Page 4



3971

3972
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3978
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3989
3990
3991
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4001
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4004
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4008

4009
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4011
4012

APPENDIX 9

Tax Parcel Nos. 26-067.00-001
26-067.00-002
26-067.00-003
26-067.00-004
26-067.00-005
26.073.00-002
10-006.00-018
26-064.00-002
06-153.00-006
06-153.00-003

Prepared by:

Morris, Nichols, Arsht & Tunnell LLP

Attn: Katherine H. Betterly, Esquire

1201 N. Market Street

P.O. Box 1347

Wilmington, DE 19899

MEMORANDUM OF LEASE

THE DIAMOND STATE PORT CORPORATION (“DSPC™), a Delaware corporation
created 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 certain Concession Agreement executed effective
2018 (the “Agreement”), 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 “Premises™), 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
expire on _, 20, unless sooner terminated or extended as as provided in the
Agreement.

2% GT USA shall not assign the Agreement except in accordance with the terms of

the Agreement. Unless specifically approved in writing by DSPC, no such assignment (except in
accordance 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 In the event the terms contained herein conflict with the terms
and conditions of the Agreement, the Agreement shall control.

4, Upon the earlier of termination or expiration of the Agreement, pursuant to the
terms thereof, DSPC and GT USA shall execute a release of this Memorandum 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
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4013
4014

4015
4016
4017

4018
4019

4020
4021
4022

4023
4024
4025
4026
4027
4028

4029

4030
4031

4032

4033

USA agree to execute the release within ten (10) days after receipt of a written request for the
same by either party.

51 Except as otherwise indicated, all initially 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 Memorandum of Lease
asofthe _ dayof ,2018

DIAMOND STATE PORT CORPORATION

Witness:
By: (SEAL)
Jeffrey W. Bullock
Chairperson
STATE OF DELAWARE )
) s8.
COUNTY OF NEW CASTLE )
I HEREBY CERTIFY that on this day of , 2018,

before me, a Notary Public in and for the State and County aforesaid, personally appeared
Jeffrey W. Bullock, Chairperson 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
instrument and acknowledged that said individual executed the same on behalf of Diamond State
Port Corporation for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public

My Commission Expires: [Notary Seal]
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4040
4041

4042

4043
4044

4045

4046
4047

GT USA WILMINGTON, LLC

Witness:
By: (SEAL)
Peter Richards
Chief Executive Officer
STATE OF DELAWARE )
A , )ss.
COUNTY OF NEW CASTLE )
I HEREBY CERTIFY that on this day of , 2018,

before me, a Notary Public in and for the State and County aforesaid, personally appeared Peter
Richards, known to-me (or satisfactorily proven) to be the person whose name is siibscribed to
the foregoing and annexed instrument and acknowledged that said individual executed the same
on behalf of GT USA Wilmington, LLC for the purposes therein contained.

IN WITNESS WHEREOF, I hereunto set my hand and official seal.

Notary Public

My Commission Expires: [Notary Seal]
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APPENDIX 11

PERMITTED LIENS

Diamond State Port Corporation’s security interest on Assets granted pursuant to Section 18.2 of
the Agreement,

A Leasehold Mortgage, Security Agreement, Assignment of Subleases and Rents and Financing
Statement (Fixture Filing) by American Minerals, Inc., a Delaware corporation, as Mortgagor, to
Bank of Montreal, as Administrative Agent for and on behalf of the Lenders, as Mortgagee,
dated as of August 2, 2011, and recorded on August 16, 2011, in the Office of the Recorder of
Deeds in and for New Castle County, State of Delaware, as Instrument Number 20110816-
0050794,

A Leasehold Mortgage, Assignment of Leases and Rents Security Agreement, Financing
Statement by American Premier, Inc., a Delaware corporation, successor by merger to Ralstan
Trading and Development Corporation and Mineral Development and Sales Company, the sole
partners in American Minerals, Mortgagor, to Continental Bank N.A., a national banking
association, Mortgagee, dated as of December 11, 1991, and recorded on December 17, 1991, in
the Office of the Recorder of Deeds in and for New Castle County, State of Delaware, in Deed
Book 2147, Page 304.

Any other recorded leasehold mortgages granted by any tenants at the Existing Port. [Note:
Parties agree to update this schedule prior to the Commencement Date to reflect the recording
information for such morigages following the completion of GT USA'’s fitle review.]

** City of Wilmington mortgages on Existing Port to be paid off and satisfied upon
Commencement Date.
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4120
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APPENDIX 12

THIRD PARTY CONSENTS

REQUIRED CONSENTS:

.

a.

®

3. DNREC

a. Air Permit — Operation PCI Conveyor Issued on March 30, 2012 by the State of
Delaware Natural Resources and Environmental Control.

b. Mobile Harbor Crane Permit Operating Permit APC-2017/0084 Crane C-7 and
Operating Permit APC-2017/0085 Crane C-6.

REQUESTED (BUT NOT REQUIRED) CONSENT:

1.

2

NOTICE REQUIREMENT ONLY: (Advance notice but no consent required)

1. -

a.

WILMINGTON HARBOR SOUTH:
Wilmington Harbor South has been excluded from the definition of Premises but DSPC will seck
approval of the Department of Army to transfer any leasehold rights DSPC may have in such
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4124
4125
4126

4127
4128
4129
4130

4131
4132
4133
4134

4135
4136
4137
4138

4139
4140
4141
4142

4143
4144

Wilmington Harbor South to GT USA; provided, the Parties agree that these consents shall not
be a condition to closing.

a.

Page 2

The Department of the Army Lease, Wilmington Harbor Navigation Project, New
Castle County, Delaware, No. DACW-31-1-16-605, between the Secretary of the
Army and DSPC, dated April 11, 2017.

Department of the Army Lease Wilmington Harbor Navigation Project
Wilmington Harbor South Confined Disposal Area, New Castle County,
Delaware (Lease No. DACW-31-1-19-001) between the Secretary of the Army
and DSPC (Autoport).

Department of the Ammy Lease Wilmington Harbor Navigation Project
Wilmington Harbor South Confined Disposal Area, New Castle County,
Delaware (Lease No. DACW-31-1-14-404) between the Secretary of the Army
and DSPC (Autoport).

Department of the Army Lease Wilmington Harbor Navigation Project
Wilmington Harbor South Confined Disposal Facility, New Castle County,
Delaware (Lease No. DACW-31-1-19-022) between the Secretary of the Army
and DSPC (FPOR).

Department of the Army Lease Wilmington Harbor Navigation Project
Wilmington Harbor South Confined Disposal Facility, New Castle County,
Delaware (Lease No. DACW-31-1-14-405) between the Secretary of the Army
and DSPC (FPOR).

Appendix 12



4145

4146
4147
4148
4149
4150

4151
4152

APPENDIX 13

VOLUME SCHEDULE

|
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APPENDIX 14

GT USA CORPORATE GOVERNANCE, COMPLIANCE AND ANTI-CORRUPTION POLICY

[Sec attached]
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racueal mearns the process by which o diredtor, officer oc employne of GuiHainer is
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sonctions,

Restricted meons adivitiss, fo be conduded by any enlity of Gulftainer Group or ather non-
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ond any non-U.S. branch affica thareaf.

. SCOPE OF THE POLICY

This Pelicy applies (o (he Gultainer Group, di J it agents and Porinars in all
their actc and tronsodions. This Policy further exdends vo nll tha nokional ond intemational butiness
dealings and ransactions of the Gulfioiner Geaup. All the pravisions of the Bribery Act 2070 of the United
Kingdom are incarporafed inle tis Policy by refarerce. Addilionally, this Policy v ml-nd-d o ansure
compliance with the fellowing natisnal end internctianal laws and convertions, as d laced
or updeated {which includes but is noi limited Io):

1. The DECD Convention en Combaling Bribery of Formign Public Officials in Internalional Buainesy
Teonsodtions (1997}

2. The OECD Guidsfines (or Mulinalional Enterprises {2000},

3. The UN Globkal Compacr Frinciples.

4 The Uailod Nations Conventian egains! Comuption (2003).

5. Tha Forsign Corrupt Practices Ad of 1977 (US Fadarol Low)

6. The Low on tha Procedures far the Recovery of lllegally Obtained Public ond Privale Funds {Dubai
Low Number 37 of 2009)

7. The UAE Fedaral Penal Code {Number 3 of 1987).

8 The Objactives, Policies oo Guidelines of tha Pecrl Inifiotive (2010},

9. U.S. FAR as administersd by the US. C: Dep s Buraau of Indusiry and Security BIS).
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Whilst condudiing business cmywhere in fhe word, neiffer the Gulitainer Group mor any of ifs
s

ploy | agents, P | aod Pariners sholl indulge in any of the follewing

W ANTI-CORRUFTION AND BRIBERY
1. Anli-Cenuolion Polisy

octs?
11 bribary, which inchudes:
a} Accephing an Unlawlu) lnd ot for any mason and from any natural peron or legal entity;
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4.

agrees fo behave in 0 monner consistent with this Poliey. The ressarch shal, inler afia,
indude e.g. feviewing information ovailoble in the public domein ond, whenever
opplicable, oy poterficl canﬁ:ds of mioms und any priar or current adminicirokive,
civil, criminol or g mertal p g tha Pariner.

i, All Farinars must be appointed pursuant 1o a writlen cantract and wherever possible,
this should be the relevant Gulficiner droR of the: agrsement. Any variatians Io such
agreemenis or ony mqunh fo uso o matract offor thon Gulliciner prepared

mus) be roviewed ond opproved by Gulficiner Legal Department. Ay
suchwnﬂcn canfrad, once signed, shall be deemed o incomparale by refersnce, this
Policy.

iv. Any consideralion paid fo o Partier musl be appmer: b iabl
nagoliated ot ornV’s length bosis ond jusiifioble in rerum for legitimate sarvices
pursiant fo the agreemeni. Considarfion will orly be paid lollowing recsint of o valid
imoi dioits d ploce of business/e weithin its coundry of reaidence:

v AllPersonne) and Parners must notify Guifiainer nmmodncnoly in writing in [ha svenl of
ory suspectad ocl of bribery or if thera ks baon o breach of any eslevant arti-

corruplion lows.

Exchanges of masoncbls and courtesy busmess gifts and hospitalty ore part of our businass pradicas.
and ollowed if they are t ble ond of a bona fide nalure. They should
ba modac in neture ond volue and m:l u:nd any omaounts cpedified by relevent local low ar aiher focal
proctices. (i any evarm, no Personnal of Gulficiner Group shall sacept any gifts ar hospitolity over and
obove AED 500 (appecaimately USD 136) and all such advances {ar even Ihe ones accapled which are
bolow AEQ 500 or USD 124) by any person or enlity whatsoaver shall be repotied to (e Gulfiainor
Legal Dep 1, who sholl mairdain mcords, as appropriate. Partcular ailendion should be laken in
all eelalionchips with poblic or gor offidols and employocs.

4.1 $1andords of Condud:

410 Al Pcrsormd und Portners ore prahitiled from recsiving, offering or providing gifts and
h i ihay can ba parceived to ofiedt the sui of o business transaction
or polertially ezpose our budness i undue influenca..

4.1.2 All Gulltciner entifies are respansibla to eteblish ard monier menedary limits (as detailed
abave) and approval levels for gifs, haspitalily and based on the princigles in this
Policy os wall as focal legislation, induding lax low.

413 Gifie typically include low wolue ileas gien profassionally without oy adpactation of
compensalion or consideration or value in refum, Giffs shall have no role in a business
process ofher thon os o mvk of oppreciation between companias

s

414 Apd’should bs of modast valus and must never leave the recipiant inds a position of

icn. Common and btle gifts are ¢.g. company promotiorl iterms.

L5 Amﬂ shall never consixt of meney, loans or anything eles thal can bs mxchangad 1o a
monetary votus.

416 mrwdmhwnnmnumn“mnwmlﬂ&nhﬂnuddwm
such gifts, Gulflainer moy meke o donation 1.6 cherity and sokify sur o Portnen:
¥ the donoffon, whbivet ke and ifi ceprdance with 1 Covporate: Sociol Respanabitiy gy,

4.1.7 Gl from uppliers or oiher third pariies thould whenever possible ba mspectully declined,
ln inglences whare hiz it ol pamsible [a.5. meled loms or in 3paciic sounirias or sulures].
the gifts must be sift into © comimon disploy o rafind (with the sroceads guing k chariy] or
donated lo chariy,

$. Hompitality

Hospitality typieally includes meals and/or esortainmenl (g g. music-, sports- or theaire svants) when o
comparny infends lo iniliate or develop ite business mialionships with axicling or prospediive custemers
ond Partness,

8.1 Stondards of Conduc:

511 Forhospilaliy i be permitied, i must always bein connadion with ¢ butiness meeting where
ihe business content is predeminar.

5.1.2 Hospilality requires thert tha host bo present and that the haspialiy is faidy providad and
maodest in velue,

5.1.3 HMospitality muzt never be percaived ot excessive or hixury and must never leave the cacipient
irdo @ pasifion of obligation.

5.1.4 Hospitality must not be offeced on an overly frequeni basis.

515 Tha cmaunt of money spert on haspitalily should not axceed the approved maximum ot
oceording to this Policy.

& E e il 5 e gt i <ok

As port of 1he business process, cuslonien will be invited 1o refaroncs sites for belter undarstanding of the
businass. Furthermiors, the sarvics cordract may include custornar training octivities ol spedfic naining
shes.

6.1 Standords of Conduct:

6.1.1 Guitfiviner moy pay for easpnable travel ond modest secommodation costy Incutred by

ettending custormens, whila parfiGpdling in visits fo refersoce stes, {raining or confarences. >

GT .« Corporai Goveanancs ond Cameiance Polcy (Fad G - Cormartan Gerveraren and Covmloncs Poley (frall  Jogu 80119

£
Pooe 7 o1 17 f | |
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£13
6.1.4

Travel and accommodction roust eiwoys be in connection with a businer meeting.

Where the businass convant is predominaet, invitdion shall nol be bavwrlyiwqwﬂ

Travel and occomimodation must never be percsved os or kivtrious and mus
nevar leave tha recipisnt into a pasifion of sbligotion or provide anything in return.

¢S luummdmwmhwnmmmmwww
czmos icirg ond derurmssiction dhva bl b povcher! i s.ch rirpret
7. Congultoncy and Reseorsh qregncements
Mony professionals sarve as corsuliams to Gulfiainer, p g valuabla Ihag sendeas, includi

resecrch, busines devel: ¢, ond on advisory bour& , training, precentolions and othar
3eTVICON.
7.} Slandords of Conduct:

7.1.1  Consulioncy arrongaments shauld be sndered ints only whers c legilimaie nead For services
is idantified in advonas and docimented in o controd, destribing oft services to be provided.
The salection of o tomuliont for eaniiuloncy sthould be mose s Kw basis of the consultant’s
Mlnﬁ:nﬁmnndupoﬂ‘mbﬂ‘dhd’ﬁlldw

7.2

713 Consid id% ] hould be ih fair morket volua
for the worviees provided, noq«lwhddmnslenptbbam' approprale, recaanable and
equitable

8. Charitgble Donglions ard §pecsonhips
Mainer may make s donolions far chartobl in suppon of the nesdy ond moy olso
spansar il hyome of conl for business p el purp wbject o and ln accordonce
wilhy tha Cr Secinl Respoayibility pelicy of Gufli
6,1 Stondards of Condud:

8.1.1 Doncfions should anly ba made ko valid rags d charitobl and foundat
Ihddunolhmﬂwconﬂ-dohmmtwilhwuﬂmgumd<mrww~mﬁ
official

8.1.2 R for charitabls & should be evaluated ly from the 3
ctivilims and it is inoppropriatots make chardoble donations inked to post, prasent ar oture

businass fransadtions,
Gulficicer shall nol maks any polifical donoticns, which mmans denatior for palical
purpases to any polilicion. politicol party or relaked orgonisation, official of o political pazty

813

or candrdele for polilicol office in any cicumsiances alifer dimdly or through third parties. 7|

I
pémrz Pl (Flnd) Fogn $ of 19 £

P g ——

|
|

e

8.1.4 The donalions wil ba mode separdlaly from, ond connol ba perceived 1o affed, the cutcame
ol g usiness ironsaciion.

9. Fodilitgfien Pavments
Facililefian paymants ore NOT permitied.

For the purposas of this item 9, a focik pay & any payment thal is an unofficial payment
mode o secure or expadits o rouine servics or alhar necessory action Yo which the payer of The
acifiotion peymen hat o legal or oher gt i recorve. The kay alument ot 1his definition is that ihe
senvice which tha poyment reloins 1o mwust be sérvefhving b which i payer would be enfifled to raceive
with or without the paymend fie., # s not legal o moke a foxilitafion payment for a sarvice thal any
person is otharwise aniitied lo arywoy).

9.1 Slondards of Conduct:

AN P«uulnuynoldudyu" ctty mota a focii
oy mada by an & "'"und hicded

4 o s R T )
¥ g under

payment ard dingly
in on zuponss repod will not be

conal - ded

. Gulficiner recognises that in some may ba &
mmam.mmmw The sofery of our smployses
ord iahn ir p to Gulilcines and Tharsfore no persan it axpecied B put
camgplionee with this Palicy cheod of their own siey.

b, Inthe evant cny paviment i meds under duress o csked for, # should be documarnted
ond reparied lo the Chisf Exscufive Oficar.

10. Procyramart, Contrcting ond Purchoging

This seiion relotas I supglier seladlion and managemen ond i vofid for ofl procuremant within |
Gulhginar whather 4 73 ged kom o h function or anywhere clke in the ord
wharther # imvohies components, products, ond indirec moterial or consultant servicas.

10.1 Stondards of Conduct:

10,13 All Parsornal who ore imalved in the owarding nfony:«wod'oamppﬁ-r, whothar for

products or services shall comply with Gulhciner p »g tha ovaluot: |
inbramlond it of supph |
10.:1.2 An evaluction of 1he supplinc must ke d prior lo any appai. The genetai |

principle & ko parform reecrth and inferviews 1o ensure that the suppliar will behove in o

G - Comparmae Somyrmoncs ard Conplionoe Poley {finol) Fege 1009 19 |/
i
.3
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monnsr contislent with this Policy. Thomduhdlmdudo¢g.nqmudorp¢wwd

potential conflics ol Irverast, Imnvok n any business i d oy prior ar

currenl admini; , civil of g | di
10.1.3 lnw&;rh:mnufar:«ﬂ-ﬁmrd‘m pmcuﬂhd is free from cotruption, oll competing
liers shall be provided with the soma d: bed ink ond time frerrm in ordor

to. compete for & conhad on the sama conditions.

10.1.4 Supplers may atempt or challenge Personnel 1 leak infomnation or ko provids thesh with
personal bonefifs 1o-attain o favarite position ond ulimalely vecure o conlract. Mo Parssnnal
shall oecwpt such challenges or banefity, orin any other way put thamaslves inko o pasifien of
being under undue influence or even ths sspicion thereo!.

10,15 Pa,nmﬂslncmpplnwnmbonmmd- mosonable and jusificbls in relvm for

dcts ar servicas o g 6 coniract. Payments will only bs made following
recmm ch valid invoicm

1. Morper, Acquisitions and Jaint Vantures

When undenaking ony mamer, cequisition or jort verture, Gulficiner roust sneure that foll ond
comprehansive due Jh«umn:mduﬁnﬂmﬁfywﬁmhuﬂumrgdmpnw presénts ary
prate or futun sisks in relotion fo corp 2 fi ond/or onf-cotrupl

11.7 Stendards of Conduct:

The anfi-camniplion due difigence shall include og. weﬂuul er perceived polentiol condlics of

interest, the repuilation and pact ndu<) of the tong pany (invoh I ony unethicof business
prudi:nsl datoils of Hhe lorgs nompan{’ dm—cmuplon pocy/progrom ond ony prior or current
e, il or g or !
12. Human Resource

The Humon Resource proceasas shall ntigate conuption fidar and any passible risks for onfliet of
infomsha in the ecnting process, ca well as in the procass of defining compensafion ond bonuses.

12.1 Stondords of Conduck:

V2.1, All Gulftais ers rmual condhd recriiling in o way thot is fir ond franaporerd. Tha
procoas of menviting st el be loinded by bribmgy, fovouriism or nepatism.

12.1.2.Gulitdiner manegors must ensure that they comply with ha masi urrent polices and
guidance from Gulficiner HR Degiarimant in reldlion to employes badkground check priorio
affering omployment 1o any individual.

i3 - Corpormia Gomeratres ond Compliua Palcy (Fnal Foom 31 2119

{4

-

T

12.1.3.Gu'faniner monagere mud ensure that they comply wilh the most current polices ond
guidoncs from Gulisiner HR Daportmant in reloSion to dafining compenaction ond bonuses

13, Suocorter queliens and ves related to corruption

13.1 Support lina

Queions related fo the cnfenl of this Policy con ba disared wilh the Group Legal Dindor of tha
Legal Deportrmen of Gulfioinar.

13.2 Whot to do  you suspec! carmuption

The distovery of sutpectad cornsd aciivifies can oriss n o vorisly of sihuatiant and accur in many
forma. Pavscnned are ihesalar requingd to imunediciely consull with the Group Legat Dimdor ond aik
for advize it thay hava concerns about whot adiions should ba undadaken.

Sauations in which suspecied comup prodiices drise con possibly ol Ingger chollenges and
ditarnimnns, for indancs, i en amgloyes fsars inemal enllusion, potanticl threofs or i his/her
‘S0gmy are for ather reasons mof pricta ko be di d with fhe i dicte maager. In such
siucliors Persormel cre requesied fu immedicaly consull wih a/ancther person fom seaior
management and seek advice,

Gulficiner wil net tolarcle any form of harussment, discrimination or retoliofion against those
employses who roisa conteims ord ock in good faith in line with 1his Policy. ‘

v, EXPORT CONTROLS |

2.

EBxwed Controls Pobor

Whers opgplicoble, Gulftainer Group is commiltad jo comply with U.S. ezpart laws and |
repulotions; All concamed Personndl shall cormply with U.S, export lows ond regulations andany |
ather ceicted legiskation wh 1 may be determined that any GulRiner Group’s odiviy or |
Ironsodisn involves a US. Export or other iromachion with any person, snlify or country subject l

o wrport controle.

Guidetines

2.1 fn erdler to prevent vielotion of any of the various tand d by U.S. g ¢, it must
be snsured befora sntering or complsting ony hransaction Il\ql:ﬂnbo deemed m LS, Eipom ‘

GF = Copmuots Cqweinana ond Carmplionoe Poscy (Fnad fopi 13419 /
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the destnalion couniry/other party is not ided in any expodt deniol, deborment, and blocked
persans lis) of the LS. governmen, euch ax:

b:
(A
d.
L3

i

]

Department of Cammarcs “Denied Person List* (BIS).

Department of Commarce “Entity List® (BIS],

Departmact of Commarce “Urmvadhed List* (BIS).
Dewﬁn-demrySmo«memthmlsw Blocked hm
Deparirend of Treosury S Ik and
indvidoale,.

Department of Treasury Specially Designaisd Norolicy Traffickers and Narcotics
Gingpine.

. Depariment of Treasury Palesfinion Laglskative Cauncil List.

Deparimeni of Treasury Country Sanctions, es sirch b may ba updofed fram imaie
fime

D ot Sicte Devignaked Terrorist Orgoni

Departmend of Siale Terrorist Exchusion List:
Departmani of State Armrs Export Control Act debarred Porties.

Deportment of Stote [memotional Teofie in Anme Regulotions MuniNons Export
Camtrol Qcders.

. Department of Sicte Non Proffarotion Ondars:

- Dapastment of Sfole Missils Prefilaraions

- Dapariment of Slate Chemical and Biokgical Weapons Conesins.

- Department of Stcte Lathal Milkary Equipmant Sendion
Formign Persons designated under the Weapors of Mass di Trode Control
Regulations.

2.2 All contemploted iransodions that moy involve a U:S, Export must underga-a compliancs check

betore aduolly effacting tha ion 1o censure pplicabiliy of rad flags indicatore to the
transoction and to ensur thal none of Ihe parly lo e Ircnsadtion is lied in LS. govamments
controlled fit.

2.3 Personnel's rasponsibifies:

9.

[

3T Conproe Gaprarmonot s0d Complana Febry (Fank toge 0l 19 /

Hoka themsatves fomibior with the provisions of this Policy and with varicus expart
confrol requirements, expant lows and ragulafions:

Examine 1be , scope of work, sic. fo determing  any of them
will require expord :anlrol requiromant review before cortying-on with the same;
Adhare o the applicoble kaws, regulations aad corirole end s Poficy difigently: and
Discloas plly any violotion or expected/poiertial violwlion of tha expor

mgulalions or previsions of this Policy.

"

a. The cuslomas or i address is similor lo one ol JThe partias found on the BiS's Iist of
denied pulunsarlh vrverified lis.

b. Thaanh Pu ing ogent i reludlant to offer.information about the mvd-use
of e itorn.

o The product’s copobllities do not [ the byar’s ine of business, such as an oxder far
sophisficaied computers for g amall bokecy.

d, Wnianmd.dbmmpuhhhwﬂbﬂnlodwmlwoﬂhwnwmwﬁdmu
bwing shippsd, suth ov sermi 9 equip boing shipped 1o o
ouairy thel has no electronics indusing.

©  The custonar is willing to pay cosh for a very axpansive ilem whan the tarms of sals

would narmally eoll for financing.

The cusfomer has ‘itfle of no business bockground.

The cusomar ix undomikor with ihe produels perfoimoncs charodenisiies bt <1l

wonty tha produd.,

Cualivery dotes are vogue, o delrades arw plonned for oul of the way of destimtions.

A froight forwarding fiem is liled a3 (he product’s finol desfinotion,

Focking is inconsigen! with the waled melhad of shipment or destinafion.

Whan quesiioned, tha buyer iz svouive end sspecinlly uncleor aboul whethor ihe

purchasad product is for domestic e, for export, o for re-axpart.

2.4 Red Flog indhatars:

[kttt SN . B

2.5 yronsections underickam by Gutfieiner Group involving U fxpon muxt be documented
properly. Racords such o aenunis, finandial details, and boyeolts in rolohion lo he expar musf
be moinkined in their ariginal forrm, 1.8, in tha form they orw troated or raceived. The U.S. reloted
recoirds must be retained for o minimune pariod of five (5] yaors trom ihe latest of the following
fimax:

o Export of flem fram U3, or tha provizian of financing, b ding ar olher service
for of an bahaolf of vnd-uzes of proliferalion;

b, Any known reezport, transshipmaent, or divenion of such item; or

c. hmyothar i of the , whalher farmally in wriling o by arsy othar

| aveans,

v INTERNATIONAL TRADE CONTROLS

1 1. WLS. Economic Sancticna Poliey

T - Comporny Govermenca ond Compliance Polcy (Trwd  Pogm 14 0 19 /

Appendix 14

Page 8




4169

=

Ne “U.5. Person” who servas o5 o membmr of the Board of Diredors, or whe s an aKur ar
employea of Gulficiner Group, shall ponicipate in Gulliciner’s busi i
govemments, entilies, or peraons cestrictnd ondar U S. sconomic sanciions laws and mgulqlmh’
A capy of this Policy shall ba provided o cll diractors, sind o ll officers o emplayees of Gulisiner
Group who o U. S Pericas ac who manogm or supervisa such U.S. Persons by which guidance
is provided regoeding the circomytance onder which @ U.S. Person must be recusad from
“rasicted business,” and procadures va os fo effaciucie on apprapricie recusol.

2. Scope of WS Ecenomic Sanciians In Porticylge

The procedures of this Sodion V apply fo ony and all U.5. Parson direciors, boh inside and cuiside
(independerd] diractars, and ol othar U.S. Person sialf of Gulftcinar Group.

3. Snolions Where Recusal ot o U'S, Person is Raquired

3.1 A ULS, Person direclor, officer ot smployee may not:

4.1.1 Panid in <t or alher dealinga, inchuding but not fimiled 1o sefling,
purchasing, lronspoerting: brokening, or insuring cdivilies, rlated lo resincled
Business;

3.1.2Approve @ controd, ion, i or deoling ji ricted

businass, or o decrrion fo commence, renew. expand, acquire, or zall, or hmunnh
ceswicted business;

3.1,3 Ba invotved in any negeficlion or commearciel onchsis of o cortrodt, fremsadion,
invesiment, dedling, or decisien regording resiricled businass;

3.1.4 Be involved in fincacing arrongements related fo resiticled businest, soch as
dacisions concarming how fo price, ﬁmm:n, book account for, ar monege finoncal
riak iaked with restricred bassi g byt not limited to cush alls and
credit tocifities;

3.1.5 Be involved in any teshnical carvicas relcted fo resiridad businass;

3.1.6 Undertaks any odlivily that would specificolly facilitale, support, assisl, superviss, or
‘monage rustricted business;

3.1:7 Refer any rashicted business opporiunily, undertaking, or ocfivily % any enfily of
person;

2 1.8 Chonge Gulfiginer Group's operdling policies or procedures 1o dllew Guifloiner
Group or any othar foreign artity ot parson ia underiake odivily involving resiriched
busineas, whethar or not applicoble la b spocific komactian, 4.9. on a oasdima
hosis, or mote gensrally, ahering or madiying ordimary procedures with te spedfic
purpase of focilitotisg cngeng resiticted busingss; OR

%

3.1 § Evoda of awoid, or cifempl ta evada ar avaid, U.S. sconomic sanctions that prohibil
restricted business.

4. Sitvgtions Wherg Recusol of o U.$, Person is Nei Reguired:
4.1 A 0.5, Porson dicsctor, officer or employae may:

417 Recaiva general reporis on restricted business delivitias, provided that the U.S. Person
doas not Jake any action, based on thol report or oiberwise, fo aasist or support
Guifiainer Group’s undertakings in on with the icind busi

4.1.2 Approve of orwork an the impk of cesain corp “overhead” fundtions
that opply globally to Gulftainer Group business aparctions Jhat are:

o. not intendad ta pravide suppert of o specific noture to o Iransaction invalving
resiricted busioass, e.g., health and disability insuronce to employees glabally or
gonaral infarmalion ond technalogy managemant suppert, and

p- wad on ¢ normel, dayto-day basis for afl business odivities (whether or not
testricisd businass); OR

4.13 Corsider whelher ociivilies or underiokings would be in i with, restricied
undcr,nrmmpvd'mmus.iuwsar gulotions or opplicable Gulfiviner Greup
policies and p v incloding a tpecific o¢ comract

ulut.d Iorswloodbva-m:s [However, one aonnot provida odvice or be involved in
moplementing ony business odivly or commerdal Iramaction that involves any
reviriced business )

5.  Procsdure for Recusal

The ™ d balow ghall be followed for recusing ULS. Pursans from
pcd»apdmg in oruppmmng ar focififefing business thet is ruirided by U.S, exonomic sonctions

lews or reguldhions.

5,1 The Group Legal Direclor shall evalucte i thera i o risk Ihat adions, undartakings, diredtians, or
voles of the Boord of Dimdlors ar subcommittes theredf, or odions of any officer or empioyee,
moy couss o U5, Person to be involved in redriced businass thet would be prohibled by U.S.
Taws or ceguations.

5.2 |fitis cletermined purswon 1o the precading parsgraph that o metter would involve o U.S. Porson
than the Gulficiner Group Chisf Exscuiive Offcur or other areeutive officer
who 8 o non-U.S. Pecson, sholl direct fhe ULS. Person in quesfion o not parficipote in oy such
matter, and fo ba recused from tha moMer and ary nseting or discussion reldting thezeic for the
duecdion of any such matier. /

i remtricted busi

) - Coupiots Gaveirvarey ond Convalianer Policy [Fined) Foge 1501 1€ / T = Do Gomarrarse el Civtytes Pacy [Firal Poge 18119 ,,f"'
f { -
. / [ LJ-”
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5.3 Any decision Jo recuse o U.S, Parson should be duly racorded in the racords of Gulficiner Group
ond the Group Lagal Diredler shall provids a racusal mamo for U § Parsen 1o acknowledge and
sign. The Gulftainer Lagal Depariment shall olse maka o fils nota containing the basic focts abaut
such recusel, inchuding the reasan tharefore and the odion taken. As minimum, the said ncle
ehould:

5.3.1 Specify the raosan for and tha dol of the recusal;

53.2 Specify the duration of the recwsol (which moy be expressed in teqms ralated 10 the
pendency of lhe motter blore tha Board of Directors o¢ o subcommities thereal);

53.3 Specily Iha atfoct of the recusal on tha U5, Parson, a.q., that the U.5. Person is not
Io bo contocted or involvad or participate in any manner concerning the restriced
business matter from which he or she has bean recused;

534 Nomu the nen-U.S. Peron wha is ta assume responsibilily ond outhority for the
resiviclad business mater foc which the U S. Parson has boen rocused (i applicable):

535 Be diaseminated o all/opplicable niembers of the Board of Directors or aiber
Personnel who might be olfected by the U.S. Person’s recusal; and

5.34 Ba retained for os long as the US. Person serves in his or bar posiion ar five yeers
from the conclusion of such resificted business activity, aciion, underncking, or vota,
whichever occurs losl.

5.4 To the edent feasible, mading materiols involving a resiricted business agenda maller from which
1he LS. Parson must be rocused should not be circulated or distibuted 1o the U.S. Persen.

5.5 The recusal mual be absolute, The recusad U.S. Person sholl hova no involvement with any rastriciad
business odivity, oction, undertcking, vote, or mallor from which he a1 3he has been recused. Ifthe
U.S. Purton is recused ood cannat condudt maiviclod business, than the U S, Perzon connot divect
another parsen lo approve of, pariipata in, o be involved with such restriced business.

5.5 The LS. Person must lacve o masting raem or lerminate any sledrenic communication duting the
portion of tha meeting or communicofion while the resiriced business makber is under discussion
6d consideralion solely by nan-U.S. Persens.

5.7 Amy questions regarding this Policy or itz implerrwninlion can be directed o Ihn Greup Logal Dirsclor
of Guificiner,

M, INVESTIGATION OF SUSPECTED BREACHES OF THIS POUCY

Suspicions and reporls of corruplion must hever ba ignared and oecordingly of( Personnel are obfiged
lo pursue ony such tuspicons or repors.

#

GT - Corperole Governona sud Camplance Falicy [Pinall toxm 17 at V9

\ -~

%

Gulitoiner will investigote off reports ar other nformafion racoved mgarding olleged violalions of fhis
Policy. Failure fo adhere b 1hia Rolicy mzzp result mcﬁmp‘mry achinn appropricte Yo the viclation, up

to ond induds ! of arrpl or ihe dationchip, ond legal p dings
As Guliainer hes @ 2er0 folerance against bribary, oll ciminal odiviiies indudiag carruption will be
repotted to the miwvant authoritiss, basad on the findings of the independent imvestigation.

v, MONITORNG OF COMPUANCE

Gulliginer hos introduced and will ankinue to infoduco a voricly of controls ncress ¢l aress of is
businees in arder to monier compdianes with this Palicy and relaied dures o faghlight ony toilures
4o comphy, This will hdu&e,bcwﬂlnuh!.mdndb ﬁmmulmdlmundwand
seff- from opprop fundions, such os wales and purchasing, \o identity and report
daficieqcios ond improvament aneas.

Gulficiner will pacform audits ond compliancs reviaws in brder to test whether controls and processes
orw working propedy. Audity will be carried oot by inkenal rmcurces or by exemdl oodilorn.

All Parsonnel hove an ebligotion ks mahe clear o ail Partnars thet Lhey are requind o comply with this
Palicy, and thot ond inction of the relalionzbip may resulf, in the event of vickafions of
this Palicy,

Vil.  CONTINUOUS IMPROVEMENT

The resubs fram monilexing acliviies, oudits and tomgliance raviews will be tharwghly evahuated in
order Io assems whelher odions underiaken are sufficant fo deal with corruplion risks and h improve
Hhe sffectiveness of the progrom.

© GUIDANCE

This Policy shall be made ovoilable io oll offioecx. di pl ! agrentla.
customers ond Portners. at the Gulliciner Group, by publishing 2 on G»lnaw 3 otficiof wobnite cod
nolifying them obout ite exislence ond the foct that # will be subject to Update ond omendments
fram fime to kme,

Thi Policy sholl feern an inregrol end binding part of the sed standard lerms and condili
that Gulfiainer or amy member of GulAdiner Group enters irfo wilh any cusiomar for providing

lerminal manogemenl or logialicy sarvices.

GT ~ Carparna Gowrares ord Cemgliones Peiy Find) Pogm 1Bl 19 !
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i

Mr. Richard Blair, Group Logol Director, & hareby appointed ax the Chiel Complionar Offcer of
tha Gutfteiner Growp in erdas o Implamen, monitor and raview this Palicy; and ks provide guidance
on iz Policy ez requived. Amy matters pertcining io thix Palicy should be brolght to the immedicle
atandion of iha Chief Complionce Officar.

Agproved on fhie 17 day of January, 2017 fas updaled an lhe 05* day of lonuary 2018);

T < Comosi Goniprit infCasehmen b i g3 o118 /

3
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APPENDIX 15

CAPEX SCHEDULE
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Initial Payment: $11,536,000.00

APPENDIX 16

INITIAL PAYMENT
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APPENDIX 17

CURRENT LIST OF DSPC NON-UNION EMPLOYEES

DIAMOND STATE PORT CORPORATION
Non-Union Port Employees (Pay Roll Name) as of August 6, 2018
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DSPC LITIGATION
None. Although DSPC notes that it is aware of the following pending litigation.

U.S. District Court for the District of Delaware

Date Closed

Case No. Case Title Date Filed
1:2018¢cv00195  Tyler v. Diamond State Port Corporation 2/02/2018
1:18cv985 Lourethia Rush v. Diamond State Port 7/2/2018

Corporation (Employment Civil Rights
Action)
1:18¢v195 Rudolph B. Tyler, Jr. v. Diamond State Port 2/2/2018

Corporation (Employment Discrimination)

Superior Court of the State of Delaware in and for New Castle County

Case No. Case Title Date Filed
NI18C-03-058 Faron Williams, IT and Jerome Broomer v. 3/6/2018
MMJ Diamond State Port Corporation and

Michael Phillips (Personal Injury — Auto)
N17C-12-339 Kocks Krane GmbH v. Dr. Patrice Gilliam- 12/27/2017
PRW Johnson, Dr. Patrice Gilliam-Johnson in

her official capacity as the Secretary of the
Delaware Depariment of Labor; Francis
Chudzik, in his official capacity as the
Enforcement Supervisor for the Delaware
Department of Labor, the Delaware
Department of Labor, a Delaware
government agency; and Diamond State
Port Corporation, a Delaware Corporation
(Complex Com. Litigation)

(Note: 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 /n re Port of
Wilmington Gantry Crane Litigation, CA.
No. N17C-22-276 PRW CCLD.)
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