Consider the approval of a tax abatement agreement with Zinc Resources, LL.C, and take
appropriate action.
(12-43:10)

12. August 2, 2021. Moved by Gary Burns and seconded by Clint Ives, the Commissioners
Court approved a Tax Abatement Agreement between Victoria County;, Texas and Zinc
Resources, LLC. Motion adopted.



AGREEMENT
This TAX ABATEMENT AGREEMENT (this “AGREEMENT”) is entered into by and
between VICTORIA COUNTY, TEXAS, a political subdivision of the State of Texas R
(“COUNTY"’j, and ZINC RESOURCES, LLC, a limited liability company organized under the

laws of the State of Texas (“ZINC RESOURCES”), having its principal office and place of

business at 109 N. Post Oak Lane, Suite 415, Houston, Texas 77024.-

WITNESSETH:

WHEREAS, on October 12, 2020, the Commissioners' Court of Victoria County, Texas, re-
adopted certain Guidelines aﬁd Criteria of Viétoria County for Creation of Reinvestment Zones and
for Granting Tax Abatement in Reinvestment Zones created in Victoria County, Texas, a copy of

“which is attached hereto and incorporate;i herein as Exhibit "A", herein referred to as the "POLICY
STATEMEN " |

WHEREAS, the POLICY STATEMENT declares the COUNTY'S election to participate in
a tax ébatement program and sets forth the guidelines and criteria governing all tax abatements to be
entered into by the COUNTY as contemplated by the Property Redevelopment and Tax Abatement
Act :iodiﬁed in Chapter 312, Vernon's Texas Tax Code, as amended, heréih referred to as the
“STATUTE”;

_WHEREAS, on June 7, 2021, the Commissioners' Court of Victoria County, Texas passed

Resolution No. 2021-0062 establishing PORT OF VICTORIA COUNTY REINVESTMENT ZONE

#1 (the "REINVESTMENT ZONE") for commercial/industrial tax abatement, as authorized by the

STATUTE;

WHEREAS, the REINVESTMENT ZONE is comprised of 700.72 acres in Victoria County,



Texas, owned by VICTORIA COUNTY NAVIGATION DISTRICT, which includes, without
limitation, that certain 25 acre tract of land herein referred to as the PREMISES, described as:
BEING that 25 acre tract of land situated in the Diego Garcié Survey, Abstract No.
39, Victoria County, Texas, being a portion of a 117.01 acre tract of land conveyed
from Ruth S. Emmons to Victoria County Navigation District (VCND) by deed
dated July 12, 1970 and recorded in Volume 759, Page 216 of the Deed Récords
of -Victoria County, Texas, which is located withing the REINVESTMENT
ZONE, more fully described by metes and bounds attached hereto as Exhibit “B”
and depicted by survey attached hereto as Exhibit “C”;

WHEREAS, by Option Agreement dated July 20, 2021, VICTORIA COUNTY
NAVAGATION DISTRICT granted ZINC RESOURCES the option to lease the PREMISES for
an initial term of ten (10) years, terminating no later than September 30, 2031, with four (4) additional
extension options, pursuant to the terms of Lease Agreement attached hereto as Exhibit “D” (the
“LEASE™);

WHEREAS, the PREMISES has no Base Year Value, but from and after the effective date of
the LEASE, the PREMISES and all improvements on the PREMISES will be added to the tax rolls
based on their appraised value to be determined by the Victoria County Appraisal District;

WHEREAS, the PREMISES does not include any property that is owned by a member of
their respective councils or boards, agencies, commissions, or other governmental bodies approving,
or having responsibility for the approval of this AGREEMENT;

WHEREAS, on June 21, 2021, ZINC RESOURCES submitted an application (the

“APPLICATION) with the COUNTY requesting tax abatement under the guidelines and criteria

established by the POLICY STATEMENT for the construction and operation of a facility on the

PREMISES;

WHEREAS, the requested tax abatement is for the construction of a new, latest-generation



Electric Arc Furnace (EAF) dust recycling facility, including associated site improvements and
infrastructure with a capital investment of at least $22,000,000 (the “FACILITY”) and acquisition of
new fixed, manufacturing and processing machinery and equipment necessary for the operation of
the FACILITY with a capital investment of at least $33,000,000 (the “EQUIPMENT”), which

FACILTY and EQUIPMENT are herein referred to as the “IMPROVEMENTS”;

WHEREAS, ZINC RESOURCES acknowledges, represents and warrants that the
IMPROVEMENTS are reasonably expected to increase the appraised value of the PREMISES by at
least $55,000,000, create approximately one h-undred (100) new temporary conétruction Jjobs, create
at least forty-five (45) new full-time permanent jobs within one year after staﬁ-up;

- WHEREAS, the Commissioner’s Court has found that construction of the contemplated
IMPROVEMENTS, the contemplated use of the PREMISES, and all other terms and conditions of
this AGREEMENT are consistent with encouraging development of the REINVESTMENT ZONE
in accordance with the POLICY STATEMENT and all applicable law and will maintain and/or
enhance the commercial/industrial economic and employment base of the COUNTY to the long
term interests and benefit of the COUNTY in accordance with the STATUTE; and

WHEREAS, the Commissioner’s Court has found that the terms of this AGREEMENT
and the property subject to this AGREEMENT meet the guidelines and criteria established by, and
are in compliance with, the POLICY STATEMENT and the STATUTE; that entering into this
AGREEMENT would not have a substantial adverse effect on the provision of governmental
service or tax base; that ZINC RESOURCES has sufficient financial capacity for the construction
of the IMPROVEMENTS; and that the planned or potential use of the PREMISES would not

constitute a hazard to public safety, health or morals or be in violation of other code or law.



NOW THEREFORE the parties hereto do mutually agree as follows:

1. ZINC RESOURCES shall construct IMPROVEMENTS with a capital investment of at
least $55,000,000.  Construction of IMPROVEMENTS " shall commence on or before
b 3 / 2 02.1 . Thereafter, ZINC RESOURCES shall diligently pursue construction of the
FACILITY' all in accordance with applicable state and local laws and regulations, so as to
substantially complete the same on or before ?/ 3_( 2623 (the “COMPLETION DATE”). The
COMPLETION DATE may be extended as required in the event of "force majeure”. For purpose
of this Agreement, "force majeure"-shall mean any contingency or cause beyond the reasonable
control of ZINC RESOURCES including, without limitation, acts of God or the public enemy,
pandemic, war, riot, civil commotion, insurrection, governmental or de facto governmental action,
including imposition of tariffs, mandates, or decrees or other similar governmental action affecting
the steel industry (unless caused by acts of omissions of ZINC RESOURCES), fires, explosions,
floods, strikes, supply chain disruptions, transportation delays or failures, loss or reduction of supply
of critical materials, fuel, electricity, or other inputs. '

2. From and after the COMPLETION DATE until expiration of this AGREEMENT, ZINC
RESOURCES shall keep the LEASE in full force and effect, timely comply with all of the tenant’s
obligations under the LEASE, and continuously operate and maintain the PREMISES as a zinc
recycling facility, subject to force majeure.

3. Subject to force majeure, ZINC RESOURCES shall (a) create employment for
approximately one hundred new (100) local construction jobs for approximately 200,000 man hours
over the course of construction of the IMPROVEMENTS (“BENCHMARK TEMPORARY
EMPLOYEES”) and (b) create and maintain at least forty-five (45) new local, full-time employment
positions (which ‘may include outsourced employment) in connection with the operation and
maintenance of the IMPROVEMENTS, commencing one year following the COMPLETION DATE
and continuing through the duration of the ABATEMENT, and having an annual salary of not less
than $1,800,000 BENCHMARK PERMANENT EMPLOYEES). Within thirty (30) days of the
close of each calendar year during the term of this AGREEMENT commencing one year following
the COMPLETION DATE, ZINC RESOURCES will furnish to the COUNTY an affidavit, signed
by an authorized official of ZINC RESOURCES certifying that it’s requirement to retain employment
for at least forty-five (45) local, full-time employment positions in connection with the operation and
maintenance of the FACILITY for the preceding calendar year has been satisfied.

4. The COUNTY, its agents and employees, shall have reasonable right of access to the
PREMISES to inspect the IMPROVEMENTS in order to ensure that the construction of the
IMPROVEMENTS are in accordance with the AGREEMENT and all applicable state and local laws
and regulations or valid waiver thereof. After completion of the IMPROVEMENTS, the COUNTY
shall have the continuing right to inspect the PREMISES to insure that the PREMISES are thereafter
maintained and operated in accordance with this AGREEMENT during the abatement period.

5. For the year following the ABATEMENT PERIOD, the Victoria County Appraisal
Office will, using its customary methodology, assess real property improvements at not be less



than the depreciated value of initial investment using a 35 year useful life and assess equipment at
not less than the depreciated value of initial investment using a 15 year useful life.

- 6. Subject to ZINC RESOURCES’s completion of construction of the IMPROVEMENTS,
creation of jobs required hereunder, and satisfaction of all of the other terms and conditions of this
AGREEMENT, the POLICY STATEMENT, and STATUTE, the COUNTY agrees, for a term of
eight (8) consecutive years beginning January 1, 2023 and ending December 31, 2029 (the
“ABATEMENT PERIOD”), to abate Victoria County Taxes and Road and Bridge Taxes on the value
of IMPROVEMENTS qualifying as new Eligible Property: for abatement in accordance with the
terms of the terms of the POLICY STATEMENT and applicable law at the following percentages:

2023 90%
2024  90%
2025 85%
2026 80%
2027  75%
12028  65%
2029 55%
2030 45%

The taxable value of new Ehglble Property is estimated to be $55 000 000 less any available TCEQ
exemption obtained (if any). For purposes of this Section, the term “taxable value” shall be that value
assigned in good faith by the VlCtOI‘la County Appraisal District for each year of the ABATEMENT
PERIOD.

7. In the event that (i) the IMPROVEMENTS for which an abatement has been granted
are not substantially completed in accordance with this AGREEMENT; (ii) at .least 90% of
BENCHMARK TEMPORARY EMPLOYMENT has not been created and maintained as required
herein; (iii) at least 90% of BENCHMARK PERMANENT EMPLOYMENT has not been created
and maintained as required herein; (iv) subject to force majeure ZINC RESOURCES does not
continuously operate and maintain the PREMISES as a zinc recycling facility on the PREMISES
" during the duration of the AGREEMENT, except for planned and unplanned shutdowns for required
maintenance; (v) ZINC RESOURCES is in default of any representation, obligation or agreement
hereunder; (vi) following completion of the IMPROVEMENTS and for the duration of the
AGREEMENT, ZINC RESOURCES does not continuously operate and maintain the PREMISES as
a zinc recycling facility on the PREMISES, except for planned and unplanned shutdowns for required
maintenance; (vii) ZINC RESOURCES becomes delinquent in the payment of ad valorem taxes
owed to the COUNTY and fails to timely and properly follow the legal procedures for their protest
and/or contests; or (viii) there is a violation of Section 6 (“RECAPTURE”) or any other provision of
the POLICY STATEMENT, then this AGREEMENT- shall be in default and the POLICY
STATEMENT will govern and control. Notice shall be in writing and shall be delivered by personal
delivery or certified mail to ZINC RESOURCES at the address recited herein. Subject to any notice
and cure periods which may be required under the POLICY STATEMENT, all taxes previously
abated by virtue of this AGREEMENT and all other agreements (if any) will be recaptured (without



the addition of penalty but with interest at the statutory rate for delinquent taxes as determined by
Section 33.01 of the: Property Tax Code of the State of Texas) will become a debt to the COUNTY
~ and shall be due, owing and paid to the COUNTY within sixty (60) days of the termination. The
parties acknowledge that actual damages in the event of default and termination would be speculative
and difficult to determine. Accordingly, the COUNTY agrees that the damages set forth above are a -
fair estimate of damages that the COUNTY would incur in the event of a default and termination and
as such the County agrees that it shall not be entitled to any damages or to any equitable relief (such
as an injunction) in the event of a default or termination. .

8. The proposed nature of construction, use, time schedule, map, improvement list and other
terms contained in the APPLICATION are incorporated herein by reference to the extent they do not
conflict with any of the express terms of this AGREEMENT.

9. The provisions, terms and conditions of the POLICY STATEMENT which is made a part
of this AGREEMENT shall govern and prevail should a. conflict arise between the text of this
AGREEMENT and POLICY STATEMENT.

10. This AGREEMENT cannot be assigned by ZINC RESOURCES unless written
perm1ss1on is first granted by the COUNTY, which permission will not be unreasonably withheld,
conditioned or delayed after taking into consideration the financial condition, experience, intended
use, nature of business activities, and reputation of the proposed assignee (or its operator). - The.
terms and conditions of this AGREEMENT are binding upon the successors and assigns of all parties
hereto.

11. Itis understood and agreed between the parties that ZINC RESOURCES, in performing

- its obligations hereunder, is acting independently, and the COUNTY assumes no responsibilities or

liabilities in accordance therewith to third parties and ZINC RESOURCES agrees to indemnify and
hold the COUNTY harmless therefrom.

, 12. Any notice required under this AGREEMENT must be given in Wwriting sent by certified
United States mail, postage prepaid, or by personal delivery.

Notice éhall be éddre‘s.sed to the COUNTY as follows:

VICTORIA COUNTY COMMISSIONERS' COURT
101 N BRIDGE STREET, ROOM 102

VICTORIA, TEXAS 77901

ATTN: COUNTY JUDGE



Notice shall be addressed to ZINC RESOURCES as follows:

ZINC RESOURCES

ATTN: RON CRITTENDON, CEO
109 N POST OAK LANE #415
HOUSTON, TEXAS 77024
ATTN: RON CRITTENDON

* Each party may change its designated address by written notice to all parties as set forth above in this
AGREEMENT. Notices shall be deemed to have been received as of three (3) days after mailing
unless actual receipt is earlier.

- 13. ZINC RESOURCES acknowledges and represents that it has all approvals required by
applicable law and the full right, power and authority to enter into this AGREEMENT and RON
CRITTENDON, its duly authorized Chief Executive Officer, has authority to enter into this
AGREEMENT on behalf of ZINC RESOURCES.

14. This AGREEMENT shall constitute a valid and binding agreement between the
COUNTY and ZINC RESOURCES, and their permitted successors and assigns, when executed in
accordance herewith.

_ 15. This AGREEMENT constitutes the entire agreement between the parties and no verbal -
or written representatxves have been made a part of this AGREEMENT unless specifically set out
herein.

16. This AGREEMENT is governed by the laws of the State of Texas and is performable in
Victoria County, Texas.

WITNESS our hands this an day of G'W}/{,Lg'at ,21.

County Judge Chief Executive Officer



EXHIBIT “A”

GUIDELINES AND CRITERIA OF VICTORIA COUNTY
FOR CREATION OF REINVESTMENT ZONES
AND FOR GRANTING TAX ABATEMENT

- INREINVESTMENT ZONES-
CREATED IN VICTORIA COUNTY, TEXAS



erty Redevelopment an Tax A_batem tAct furth -
i - effective for: two: yeals., from the: S

'ut10n of the Agreement plus (1f apphcable) the agreed upon. value of eligible:
de.a uary1-but before the ez on: 'eAgreement :

| 10/2020-110/2022 -

1 Base Year Value" means ‘the assessed value -of. ehg e property Januaty 1_,_, S




:.._‘_machmely and - equipment used or: to be used pnmauly to; recelve st01e, sérvice or. dlstnbute
- goods, or- materials owned by the: fac111ty operator where-a majonty of the goods or. servxces are
B 'dlstnbuted to: pomts at least 25 mlles ﬁom its: locatlon in VlCtOI‘la County -

oy i, 7 "Expansnon" means the addltlon of bulldmgs stluctules machmery or
: equlpment for purposes of 1nc1easmg productlon capac1ty o :

_ 18 "Faclllty" means propelty nnplovemen'
H;:constructlon whtch together comp1 om1se an mtegral whole

. .'_~'V1ctor1a County ‘Comnissioner's: Coutt- depending-on ‘whether Appllcant‘s pro_]ect is located in, o

‘the. C1ty of V1ct011 or w1tlnn V tona County but’ out81de the: C1ty of V" toria:

o 1 10 "Manufacturmg Faclhty" means bulldmgs and structures 1nclud1ng ﬁxed 1n.: o
“‘":;place machinery, and: equlpment ‘the primary’ putpose of which is or will be' the manufacture of -
tanglble goods or: matenals or-t __e;p1ocess1ng of such goods or mateuals by phys1ca1 ot chermcal“

: ‘which. mcreases the productly nput or. output updates the technology or substantlally lowers*

1 9 - "Imtlatmg Govel nmg Body" shall be e1ther the Vlctona Clty Councll Or': the"’:'v-,—-v - S

+the-ufiit cost'of the. operatmn ‘Modermzatlon may’ result from. the constructlon, alteration or " )

E - sinstallation of bu11d1ngs strictures; fixed in place: machmery ot equlpment It shall not be for the' k.
5 spurpose of recondxtlonmg, refurb1shmg or: repamng e

o 1 12’-1 _'New Faclhty" means a property prev1ously undeveloped that is, placed mto L
A_-fjserv1ce by means other than or;m conjunctlon w1th expansmn or: modermzatlon i o

1 13 “New Jobs” mea s?-'employees assoclated w1th the authorlzed fac111ty ona. full-i";. ,
- ,t1me petmanent “basis-in the C1ty off Vlctona or Vlctona County W1th1n one year of productlon S
- start-up These JObS ’ . e
a Must be dependent upon, the proposed pro_] ject (1 e the pos1t1ons would not
- " *exist if the project is not:completed)- AND; : - ;
~ 0 b “Must NOT. snnply relocaté current employees within:t ecompany w1thout the

" -employee’s previous posmon being filled. (i.e. Company employment Tiyear- .
R _ffrom start-up must be: equal to.or greater than the: cu1rent employment 11sted L
on the appllcatlon plus the numbex of new jObS ) e , G

- -1, 14 "Othiér Basxc Industry" means bulldmgs and -strictures mcludmg ﬁxed
x :-;machmery and equlpment not elsewhele descnbed used or to be- used for the” product1on of

. 1@/2‘0‘2_‘0.51072022, )




. products or servrcesrwhlch serve ﬁasmarket pnmarlly outs1de the Vlctona Metropohtan Statlstleal. “ o
- Area (VMSA) an result in the creatron of new. permanent Jobs and cr_

new tax. base inthe - "

‘ ,,“Pha 'Iu” means 'the‘rmcremental increase. of taxes-overd period of four;fo'eightﬂ
ca, axatlon 1s reached accordmg to the schedule foundiln Sectlon 2 8 iIt has '

: primarily for, réseal : )
o} new tangrble goods or mateuals or: to 1mp10ve or fdeve10p the productlon-- T

, » i if it is located in a-: .
is.a: Manufacturmg Faclhty, Resear Faclhty, Dlstubutlon

, ;or Other Basre Industry;"«r :

: of eligible ‘ploper“ty 1mp10vem

e a4 El‘glble Property- ;Phase—m may be... extended :to;:the value of bulldmgs L -
o structures; ﬁxed nachinery an ’vq‘ulpment ssite: unprovements plus: tha _fﬁee space and related_jg .
© fixed 1mprovements necessa:‘v o'the. operatlon and admlmstratlon of the;famhty o

" 1072020-10/2022

-betWeen the Affected qusdlctlon and the property oWner 01 lessee, sub]ect to such lumtatlons as- _:5 .




2.5 Inellglble Property The followmg types of property shall be fully taxable and

o 1nel1g1b1e for phase—m land; inventories;-supplies; tools; furmshmgs, and other forms. of movable e

' personal “property; ‘vehicles; vessels; aircraft; housing; hotel- accommodatlon, retail facilities;
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2 6 4 Lease/ Faclhtles If a new faclhty is to be constructed by a thlrd party owner for .
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o Affected Junsdlctrons reserve the nght to grant abatements less than the maxrmums stated
"'above Bt T
Ci*For Ehgrble Property 1nvestments in excess.of $100 m11110n or: 100 New J obs the Affected

Juusdlctlons reserve: the nght to grant Abatements upto the state maximum’ of 100% for- 10
j fyears e _
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"owne1 or lessee of & facrllty wrth the writtén. consent of ‘the: governmenta entity’ that granted the .~ ...
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‘ shown in paragraph 2. 8 for ‘¢ach, stated range of 1nvestment ‘ . S

_ Se’(ction’S ‘
Application

3. 1 ertten Request Any present or potentral owner - of taxable property inan
_ ‘Affected Jurlsdlctlon‘may Tequest: the creatiofi of a Reinvestmerit Zoneand tax: phase-i "y‘ﬁhngr o
‘a written: request- with. the Affected Jurisdictions-and: attachmg a: plat and ‘metes’ and bounds :
descnptlon effectrvely descnbmg said Remvestment Zone : . :

32 Contents of Apphcatron " The apphcatlon shall con51st of a completed -
application form accompamed by: a general. descrrptton of the proposed use and the general
nature and extent of the: modernization, expansion or new: improvements- 1o be uridertaken;-a.
descnptwe list‘of the improvements: which: will be a part of the facility; a map and: ploperty"__
descnptron, and a time schedule for undertakmg and completing the planned nnprovements In

" the case of modermzmg, a statement of the assessed value of the facility separately stated for real
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-and: personal ploperty shall be given. f01 the tax year mlmedlately precedlng the apphcatlon The k
'apphoatlon form ‘shall-also- include . such financial “and- other. information- necessary . for the,
§govermng body to evaluate the ﬁnanclal capamty and other fact01s of the: apphcant s

‘ 3 3 Fllmg ,»,the Appllcatlon N The 1n1t1a1 appl1cat10n for the -creation ~of a
_L"Remvestment Zone" and tax-phage-in:shall be made to Victoria's Mayor if the project. is: to
locate; ‘within the lncorporated territory of the: City .of" Vlctona If the: prOJect is to 'be located.

o w1th1n Victoria’ ‘County but outside of the incorporated terfitory of the C1ty of Victoria, then the

‘ ~T'_¢1n1t1a1 appllcatlon shall ‘be' made to-the. Vlctorla County Judge. Upon recelpt of a completed_ L
~ .application,. the: Mayor or County’ Judge;. as applicable; shall notify in ‘writing the: presiding’
" officet of the leglsla‘uve body of each- Affected. Turisdiction-and provide- eich. pres1d1ng officer ..

- ~with ‘& copy. of the: appl1cat10n The Mayor or: County Judge as apphcable shall.then set a public:

".;"_f,healmg before the !Initiating Govermng Body" 1o afford: the Appllcant an: opportunity: to Tequest, -

" “ithata. Remvestme _Zone be. de31gnated and to describe the project and request thetax phase-ln :

CTUTLAIL 1nterested parties-will ‘haverthe: oppmtumty ‘to pubhcly state” why- the ‘phase-in"should. or -
. ;;should ot be granted at this’ heaung Notice of the Public Hearmg shall-be »clearly identified ‘on,

a govemmg body: agenda and’ be’ tnnely posted as’ provided by law: After- the: Imtlatlng
g Governmg Body creates‘the Remvestment Zone, the other Affected. Jurxs ictions may set their-
pubhc meetlngs in the same’ manner as descubed above to grant or.not; grant the apphed for
:abatement o = : L

e 3 4 Feasnblhty Study ‘After receipt: of an apphcatlon for: creatron ofa Remvestment R
R Zone ‘and’ apphcatro_n for, phase-ln Victoria Economic Development Corporatlon shall provide . .-

“the Affected Jurisdictions. a fea31b111ty study setting out the impact ‘of the proposed Reinvestment
1f~Zone and tax. phase ini: . The. feasibility study. shall include, but not be fiimited to, 4n estimate of
o the. economic nnpact ‘on each Juusdlctlon of tlie creation of the Zone and the abatement amount'. :
m'f;of taxes on the pro erty to be. 1ncluded in the Zone. L ' -
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" .commencement of ¢onstruction; alteration, or 1nsta11at1on of lmprovements related to-a. proposed. 5
moderrnzatlon, expansmn or new: fac111ty ' : :

Sectlon 4
Pubhc Hearmg

B 1 _-No- Obllgatlon "The adopt1on of these guldelmes and critefia by the- govemmg
body of a taxmg unit does not
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_b. limit:the discretion of the govérning body to delegate to its employees the
“authority to:déetermine whether or not the governing” body should considei-a.
~ particular apphcatlon or request for tax. phase-m or
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G create any propeity, contract, or other legal righit ih;ény person or entityto -
~ " haye the governing body considers or granta specific-application or request.

fortax phase-in.. .

514742 . ‘Adverse Effects. . Should any. Affected . Jurisdiction be able to- make findings
during its public hearing that the granting:of abatement will have a substantial adverse effect on-
“its bonds, tax revenue, service: capacity or the provision. of service, that finding shall be a reason:

- for the: governing body to deny any designation of the ‘Reirivestment Zorie, the granting of -
. .abatement, or both.. Additionally, the Initiating Governing Body reserves the:right to grant less
g-,fthhn-‘jth‘e‘;z__ibatemgnt! p,e“rcentagc’s}:showg in Section 2:8, or- deny -all ‘phaséeihs if the governing:
"~ body; in its sole discrétion, deterinines-that Applicants’ investment will not meet the community-

. enhancément goals of said govérning body.

Gl 243 Additional Conditions to: Approval. .Neithei a Reinvestment Zone nor phase-in
Agreemerit shall be authorized if'it is detérniined that: (1) there would be a substantial adverse .

. affect on’the provision of government service or tax base; (2) the applicant has insufficient .

- financial capacity; (3) planned ‘or potential-use of property: would. constitute a hazard to public

“safety, health of morals;.or, (4) violation of other codes or law.: -

“Section 5
Agreement .

&Y ~'quﬁ:1j1'iance-w{ith;Guiinines and Criteria. The Initiating 'G,ove_rﬂing.Bbﬁ_y ofa. |
. faxing unit may-not enter-into:a- Tax Phase-in Agreement unless ‘it finds; that the terms of the .
~:Agreement and the property subject to the Agreement meet these-Guidelines and Criteria. - -

52, "',_’Cont'enté: of -Agrefgiﬁents Aﬁer approx?al, the; éov'e"mingfb,ody shall formally ﬁass‘ L

. axssolution and execute-an Agteement with the Applicant; and if applicable, the ownet of the - -

facility-which- shall. include: (1) estimatéd value to. be abated: and the’ Base Year' Valie; )
-~ -percent of valueto be abated each yeat-as provided in Section 2.7; (3): the'commencement date:

and the termination: date of v.phiase-inj (4) the proposed use of the facility; nature of construction, “

“ ‘time ‘schedule, map, property -description.and. improvement-lit-as provided in, Section 3.2; (5) -
- “contfactual obligations in the-event of default, violation of terms or conditions, delinquent taxes,
_recapture, adniinistration and' assignment as provided inr Sections 6 -and 7; or -other provisions-. .
_that may be required for uniformity or State law. Such: Agreement shall be executed within 60 -
"“days after the applicarit has forwarded-zll necessary information and documentation to: the-
* “governing body ot at such later date as may be. agreed- between. applicant and: the governing
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Se’ction 6
“Recapture

6 1. Dlscontmuatlon of Service. In the event that the facxhty is completed and begmsi '
: producmg ploduct or sérvice, but subsequently discontinues producing product or service for any:
reason excepting fire, explosion or other casualty or accident or natural disaster for a period of

- . oneyear during the phase-in period, then the phase-in Agreement shall terminate and so shall the

‘abatement of the taxes for the cuirent and any future calendar year during which the-facility no. -
"longer produces. The taxes, which-were to be abated for that calendar: year, shall be pald to the.
Affected Junsdlctlons Wlthm 60 days flom the date of telmlnatlon '

6 2 Default and Cure Should the govermng body determme that the company or
‘individual is in default according to the terms and conditions of its Agteement the -governing -
body, shall notlfy the company or individual in writing-at the address stated in the Agreement, )
- -and if ‘such is not cured WIthln 60 days from the date of such notlcc ("Cu1e Period"), then the
» ‘Agwement may be telmlnated : :

, 6 3 Termmatlon of Agreement In ‘the event that the company. or md1v1dua1 )
_;allows its-unabated: ad valorem taxes owed any: of the Affected Jurisdictions: to. ‘become
- delinquent 4nd falls to-properly follow the legal procédures for their protest and/or contest in a

timely manner, ‘or (2) violates any of the terms and conditions of the phase-m Agreement with ~

.. any-of the Affected Jurisdictions and fails to cure duririg the Cure Period, the Agreement then

.may be terminated by every Affected Jurisdiction and all taxes prev1ously abated by virtue of |
~every.Agreement will be récaptured by each Affected Jurisdiction.and shall be pald by Apphcant :
- to each Affected Ju11sd1ct10n w1th1n 60 days of the term1nat10n )

Sectlon 7
Admmlstratlon

7 1 Informed Appralsa] ' The - Chief Appralser of  the - County shall “annually -
;.detelmme an assessment of the real and pe1sona1 property ¢omprising the Reinvestment zone.

- "Each year, the company or_ individual receiving abatement shall furnish the appraiset with such.

information as may be necessary for abatement, including changes ifi appralsed value of property '

- and verification of full-time equlvalent positions as required by the Agreement.- Once value has

- been established, the Chief App1a1ser shall notlfy the Affected Juusdlctlons that levies taxes on
the amount of the assessment . .

72 Penodlc Inspectlo'ns ‘The ‘Agreement shall- stipulate. that” employees* and/or -

' “designated representatives of the Affected. Jurisdictions will have access to the Reinvestment
Zoné -during the term  of the phase-m to inspect the facility to ‘determine if the terms.and -
_ conditions of the Agreement are being met. All inspections will be made only after the giving of
A.',twenty-four (24) homs puor notlce and will only be" conducted in such manner as. to not
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- 'unreasonably mterfere w1th the consttuctlon and/or opera atlon of the: fac111ty All 1nspect10ns will
~:be made with one or more rep1esentat1ves of the: company or 1nd1v1dual and 1n accordance w1th
f;1ts safety standards AT e :

. 7 3 Annual Evaluatlon Upon completlon of constructlon, the Affected Juusdlctlons -
_.'shall annually evaluate each facility -and report poss1ble v1olat10ns to the conttact and~ B
iiAgt eement to the govemmg body and its attomey : : ' o

- Section 8
- :Sunset Provision: -

8 1 Blannual Rev1ew These Guldelmes and, Cntena are effectwe upon the date’ of _

- jthen adopt1on and will remain in.foice. for two- years “at which time all Reinvestment Zones and

tax phase -in contracts; created pursuant to- its p10v131ons will: be reviewed by the governing bodyf o
“-to’ determine whether the goals have been achieved. Based on: ‘thatreview, the  Guidelines ..
and. Criteria will be modlﬁed 1enewed or ehmlnated p1ov1d1ng that such actlons shall 1ot affect :

EA ex1st1ng conttacts g

8. 2" Industl 1al Dlstncts These Guldelmes and Crlterla do not apply to Industual
. .Dlstuct Contracts enteted into in: acco1dance w1th Chapter 42 of the Texas Local Government
- -Code..” B o L : - ‘
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LEASE TRACT
25,00 ACRES

9 THE STATE, OF. TEXAS}

- COUNTY ox VICTORIA}

.-;Bemg a: 25 00 acre'trac f\land,srtuated rn the: Dxego Garc1a Survey, Abstract ‘No: 39 Vlctorla County,

- Texas; and being )

. 'Wictoria, County:i; avigation DlStl'lC CND) by deed dated Julyv_.12 1970:and recorded in; Volume 759,

: -«;Page 219-of the Déed Records of Victoria County, Texas $2id’25.00 acre tract of land bemg more’ fullyA
f'descrrbed by metes. ,,'b‘ounds as follows ' _ o

COMMENCIN froml i pomt for the East corner of sa1d 117, 01 acre VCND tract (comdmat e valiie of
in ,:22 851.99° ), same bemg m the northwest ught-of way 11ne of Farm o

.:3 1-’28” West leavmg sa1d riglit-of- ~way. line: and crossmgr;sald 117 01 acre: VCND -

i 117.01.acre tract of land as conveyed om. ‘Ruth'S. Emmons to

lf.’52 feet to o 5/8 inch . dlameter 1ron rod with. yellow plastlc cap stamped' L

i ;1) ‘South 53°
- _plastrc cap stamped “CIVILCORP” set for an mterror corner of the herem descubed tract

~plastxc cap. «stamped “CIVILCO » et for the begmmng of a curve to ‘th nght

Along sardv-v"curve to the nght with a radlus of 617 27 feet a central angle of: 23°38 54” an aro' :
; y.chord which bears ‘South 65°20 567 West a dlstance of 252 97 feetto, -
a 5/8 dnch 1ameter 1ro, rod with: yéllow plastic cap’ stamped “CIV "CO »"gét- for the non-
».tangent end of: sard curve tothe nght and: an extenor corner of the herem fdescrlbed trdct;

S)Z:v"Notth 12°49 367 West 2 dlstance of 5.00:Feet to.a 5/8 1n"ha,d1ameterf':: n 'rod W1th yellow plastlc ,
“cap,-stampec : fCIVILCORP” set for .an-interior corier: of the herem-;_descrlbed t1actn and the
begmmng; fa non—tangent curve to'the rlght :

6). Along sald curve to the: nght W1th a radlus of 61227 feet, a ceritral angle of 59“’59’ 19; an arc
» Jength. of 641 05 feet, and achord whlch bears North 72°49°57" West;:a-distance: of 612.16 feet to
" a 5/8 inch diameter iron rod with yellow:plastic cap: stamped “CIVILCORP” set for the tangent
end of said cuive:to the ught
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7) North 42°50 18” West a dlstance of 205 91 feet to o 5/8 inch’ dlameter iron: rod w1th yellow‘ -
";plastlc cap stamped “CIV ILCORP” set for an exterlor corner of the hetem descnbed tract 3

) .:-North 40°48°07” East, a dlstance of 8.57 feet 16 a 5/8 inch: dlameter iron 1od with. yellow plasttc ,
.. lcap stamped “CIVILCORP” set for an exterior corner of the herem descrrbed tract and. the -
‘beginning-of a non-tangent curve to the left; . 4 :

9), ;‘Along said curve to the left with a radius of 496.67 feet ‘a central angle of 38°20°47”, an arc
. - length of 332.41 feet, and a chord which bears South. 68°22 16” East, a distance of 326.24 feet to
" a 5/8 inch diameter iron rod with yellow plastic cap stamped “CIVILCORP” set for the non-

’ tangent end of said curve to the left and-an interior corner- of ‘the herein. descnbed tract

1-10) North 53°31 23” East, a dlstance of 713 81 feet to a. 5/8 mch dlameter iron rod thh yellow
plastlc cap, stamped “CIVILCORP” set for an 1nterlor corner of the herein described tract '

- ll) North 36°28° 37” West a dlstance of 525. 00 feet toa 5/8 1nch dlameter fron rod with yellow :
' plastlc cap. stamped “CIVILCORP” set. foran exter101 cornet of the herem descrlbed tract;

: _12) North 53°31°23” East, a distance- of 735.98 feet to a 5/8 mch dlametel Aron rod with yellow
plastlc cap stamped “CIVILCORP” set for an exterror corner of the herein descrlbed tract;.

13) South 36°31’28” East ‘2. dlstance of 999.00: feet to- the POINT "OF BEGINNING
CONTA]N]NG w1thm these metes and. bounds 25. 00 acr €5 of land more or less, . -

, All beanngs are based ‘on the Texas Coordmate Systerti, South Central Zone (4204) NADS3. All dlstances '
“and coordinates shown are surface and' may be convcrted to grid. by d1v1d1ng by the combined adjustment '

s factor ofl 000130

- ,,__A survey drawmg of even date hetew1th accompanles th1s legal descrlptlon

* The foregomg Fieldnote Descrlptlon 1s based on an aotual survey made under my superv1s1on in July
12021 and is true and correct to the’ best of my knowledge and belief and is not to be used to-convey or '

.. .establish interests in. real property except those rights and 1nterests 1mp11ed or. estabhshed by the lease -

. _agreement

i /g;f-/ /.
. “Wm. Patrick Hohlt . 17, /5/ x/
Registered Professxonal Land rveyo.

Texas No. 5523 . '

TXSURV Firm #100576 00

' 2104902.FN LEASE TRACT =
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SURVEY OF 'PREMISES
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: A -Al P , L 01 'ACRE. . = .

TRACT "OF LAND AS -CONVEYED FROM RUTH" S, »EMMO! NS TO ‘VICTORIA COUNTY NAVIGATION DISTRICT - :
. .BY DEED DATED JULY 12, 1870 AND RECDRDED lN VOLUME 159. PAGE 2!9 DF THE DEED RECORDS " s e e
. OF VICTORIA COUNTY, TEXAS. 4 P - -.117./01 ‘ACRES ..

RUTH S:f EMMONS R
- VICTORIA COUNTY NAVIGATION DISTR]CT -
DATED: JULY 12,.1970
! VOLUME 759, ‘PAGE 219

p R ‘DEED RECORDS
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B LEASE DATED BY AND BETWEEN '_ _
VICTORIA COUNTY NAVIGATION DISTRICT as
© and ZINC RESOURCES as ' e
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between

VI ;GRIA c_‘:"_‘ -; NTY NAVIGATION DISTRICT, o :
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L sonnme

THIS LEASE AGREEMENT (thls “Lease”) is made and entered into- effectwe as of

SR _:Dlstnct o nav1gat10n district formed: under: the provisions- of Atticle XVI, Section ‘59, of the’

| “Constitution of the State of Texas (“Landlord”) and Zlnc Resources LLC a Texas 11m1ted habrllty~" :
-?’company (“Tenant”) R Sk : : : oz

R.ECITALS

R A Landlord owns property in’ V1ctor1a County, Texas commonly known as the Port
e j_-;..of Vlctoua North Industrial Park - -:(also the “Land”), whlch encompasses the tract of descubed in
::iEXhlblt Avhereto (the “Dem1sed Premlses”) N S ;

B Tenant w1shes to lease the Demlsed Prermses whlch 1ncludes th ulldmg (compnsed .

- iaof app10x1mately 3,079: square: feet. of office space, 4, 017: square feet of storage. space, and 17,136

& squale fest of covered: wo1k area) located on the Denised Premises (the: “Biilding”) for the Term' and

,2021 (the “Effective Date”), by ‘and between thie Victoria County Navigation~ . -

o establish and operate‘on the Demised Premises an EAF dust recycling facility. ‘Tenant mtends to o
. make renovatrons, upgrades and nnprovements to the Bu11d1ng (the-“Building. Imnrovements”) and -

- o -construct:other improvements:on. the Demised Premises (the “Demised Premisés Improvements™).

“"The Building Implovements and the: Dermsed Premlses Imp1 ovéments may ‘be referred to collectrvely, ’

1 hereinas’ ‘the “Ltnprovement s”. Unless, the context: specrﬁes otherw1se as tised herein the Demlsed;
B :_Premlses shall 1nclude both the tract. of land dep1cted in Exh1b1t A and the Bulldmg located thereon .

AGR.EEMENTS o : | 5

NOW THEREFORE for and 1n con31de1at10n of the agteements set forth herem, land101d ’ i

) .and Tenant (eollectwely, the “Part1es” and 1nd1v1dually, a“Party ) hereby agree as follows .

e ARTICLE 1
DEFINITIONS

R 01 Defimtmns Each caprtalrzed term used inthis, Lease shall have the meaning sot forth

i{:i'or referred to in Schedule- 1. 01 heteto: In addrtlon Schedule 1 01 sets forth : certam rules: for the )

1nterpretat1on of this Lease o S : - L |

ARTICLEZL ' _ o s o
PREMISES S |
2 01 Premlses Landlord hereby does lease, let and: dennse unto Tenant and Ténant heleby i

2 ‘does lease: and 1ent from Landlord upon-and subject o the p1ov1s1ons of this Lease the’] Demrsed
Plermses B : - : y - |

ARTICLE3 = S
TERM " . 3 '




. 301 . Tex'iﬁ. ‘The term of this Lease (the “Term”) shall c’q_mmencé onthe Effe_ctive_Date, and
- shall'end on the last day of the calendar monith which is. ten.(I0) years after the last day of the
- .Commencement Month. - The. term: “Lease Year” shall mean each period of twelve (12) calendar

“‘months comimencing on the first day of the calendar month following the Commencement Month, '

 except that thie first Lease Year shall.include the period of time between. the Effective Date and the

" end of the Commencement Month. Tenant shall have the option toextend the Term for up to four @

additional ten. (10) yeat renewal petiods. Tenant may exercise this option only by delivering to
- Landlord:written notification of its intent'to extend the lease foran additional ten (1 0)year term::-Said

. notice must be received by Landlord no later than six (6) months prior to the expiration of the then
- cutrent Term. S . T . : o

ARTICLE 4

RENT
401 . BaseRent:
a - *-__Comniehcing. on the -Effectiﬁé.Date, Téﬁaintvshallz ﬁay‘to Laﬁdlord a’miﬁél base

rent (“Base Rent”) of $120,000.00; béing 4,800.00 per acte per Lease Year. Base Rent shall be

adjiisted pursuant’to Section 4.01(a)b. Base Rent shall be paidin equal monthly installments:in

 advance onthe first day of each calendar month; provided, however; that Base Rent, shall be prorated.
for the balance of the Commencement Month. o :

b ‘Cbrﬁrnenciﬁg.bﬁtthe first Adjustment-Da_tez(i;'e:.,. o 2'01;26):;_‘ andon .

' ‘each Adjustment Date thereafter, Base Rent will increase, on acurulative basis, at the rate the greater
of () 20% over the Base Rent during the previous ten (10) Lease Year period or (if) increases in the-

Index from the first day of the previous ten (10)- Lease Year period. -

"@i). - Theterm «Adjustment Date” means the first day of the first calendar

mdntﬁ following the ten(10) year anniversary of the Effective Daté-of this Lease, and (ii) in the case

" of each subsequent adjustment in Basé Rent, the first day each stcceeding ten (10).year anniversary -

of the first-Adj ustrflént.D ate..

. - . (ii{')i  The ;téifm:‘;‘lndéx” means the “Prod;’iéérs Piji{:ei/«Iﬁdex” published by'the
- Bureaw::of: Labor Statistics of the.United. States Department of Labor (“BLS”), or .any' successor

agency, or any renamed local index covering the Victoria County-area, or any other measure thereafter -

employed by said BLS or successor-agency in lieu of such Index that represents a weighted index of
 prices mieasured at the wholesale, or producer level. ’ T : '

“c. . Inthe eve.r,itﬂfhat the Index for the.most fpcent-CQmpai'ison Month is not

available as of any, Adjustment Date, the Base Rent shall be increased by twenty percent (20%) over

“the Base: Rent in effect for the previous ten (10) Lease: Year period. When the Index|for such

Comparisor Month is available, any further adjustment, if applicable, shall'be made retroactive to the

‘applicable Adjustment Date, with Tenant making any additional payments of Basé Rent, if applicable;

no lafer than thirty (30) days after such-Index is available.

4.02 Tonnage Rent. In addition to Base Rent; Tenant will ;pay, at the rates established in

. Landlord’s Tariffs posted from time to time, the charge per-ton of commodity transported across

-




'+ Landlord’s maritime dock facilities, rail - facilities; ot otherwise transported from the Demised

Prermises, but in no event, during any Lease Year after the first anniversary date‘of the Effective Date: - a

" less than $$25,000.00. The-additiorial amount so determined is herein called the “Tonnage Rent”. .
- Such charges shall be invoiced monthly. and shall be due and payable within thirty (30) days after
being invoicéd. Onée minimum Tonnage Rent is due as set forth above, if the Tonnage Rent is less

50 that $25,000.00 for a Lease Year, Landlord shall invoice Tenant for the deficiency at the end of such. .

| ' Lease Year. Notwithstanding the forgoitig, the Tonnage Rerit shall not increase more than - %in - -
+ any renewal period nor more than 75% over the Term, as extended. e

: 403  Additional Rent. All ambunts required to be paid by Teniant under the terms of this o
Léase other than Base Rent, and Tornage Rent are herein from time to time collectively referred to
as “Additional Rent”. Additional Rerit shall include amounts owec_I by Tenant to Landlord pursuant -

"t any ancillary agreerent between Landlord and Tenant related to Tenant’s operations at the Portof - .

* Victoria, including, without limitation, any Rail Permit. Base Rent, Tonnage Rent, and Additional
Rent.are herein.collectively referred to as “Rent”. e o o o
S 4,04 Con_l'modiﬁes:‘tReportin,éJ Tenani- shall zi:mplement:;'faﬁd main’tain appfopriate "
processes and: procedures. to accurately determine the quantity. of “the property, products and

“ cormtnodities moved ovér, through ot across Landlord’s rail or maritime facilities and the Demised-

“  Premises. On the 10 day of each calendar month, Tenant shall furnish to Landlord a written report -
 detailing stch movements of all property, products, and commodities including the kind and quantity
thereof, during the preceding cdlendar momth. Landlord and its designated repiesentatives,

. employees, agents and assigns shall have access at all reasonable times for inspection of Tenant’s .

' ‘supporting records pertaining'to the movement of property, products and.commodities.

© 405 - No Abatement. Except to the extent provided i1 Auticle 10, no happening, ev@t,:

;;A;Qccurren'c:e;_ ot situation during the Term, whether foreseen or unforeseen; and however extraordinary, - :
" shall relieve Tenant from its obligations hereunder to-pay Rent, or entifle Tenant to any abatement, -

dimirintion, reduction, offset or suspension of Rent whatsoever; and Tenant waives any rights now or

" hereafter conferred upon it by statute.or other - Applicable: Law, to-any abatement, diminution, -

' reduction, ‘offset or suspension of Reit'because of any event, happening, occurrence or situation
" whatsoever. . : 3 ST e e

S ARTICLES .
[MPOSITIONS; UTILITIES; NET LEASE

501 . Impositions Defined. The tetm “Tmpositions” shall mean all taxes, assessments, use ’

- -aiid occupaticy taxes, water and sewer charges, rates and rents, charges for public utilities, excises,
- levies, license and permit fees, and other charges by any public authority, general and special, =

otdinary and-extraordinary, foreseen and unforeseen, of any kind-and natire whatsoever, which shall -
ot may during the Term be assessed, levied; charged, confirmed :or imposed by any public autherity

. upon or .accrued :Q'lﬁ‘_becomé'ai jien on (i) the Demised 'Pren:iises or any-part theieof; (ii) the rent and .- T
"income received by or for the account of Tenant fiom any subleases or for any use of occupancy of - -

the. Dernised: Premises;. (iif) such leasehold interest, franchises; licenses, ‘and permits as may be

e pertifient to the use of the Demised Premises; or :(iv)' :ariy--dqc:_ufne'ﬁts to which the Tenant is a party.

e 1 . w




: dreaﬁng or transferring an interest or estate in the Demised Premises or any appurtenances to the
Demised Premises. Impositions shall not include any income tax, capital levy, estate, succession,

.. inheritance or-transfer taxes, or similar tax of Landlord; any franichise tax. imposed upon-aiy owner-

of the fee: of the Demised Premises; or any income, .profits, or revenue tax, assessment, or charge
imposed upon the rent or-other benefit received by Landlord under this Lease by any municipality
~.agency, or authority (each a “Governmental Authority” and - collectively, “Covemmental
Authorities”). However, if at any time during the Term the present method of taxation shall be so
changed that the whole or any part ‘of the taxes, ﬁasse_ssmen_ts,llevies,_imposiﬁonsor charges now
levied, assessed or imposed on real estate and improvements thereon shall be'discontinued and in
whole or partial substitution theréfor; taxes of the type described in the immediately preceding
~ ‘sentence or taxes; assessments, levies, impositions, or charges shall be levied, assessed, and/or
imposed wholly or partially as a capital levy or otherwise.on the rents received from said real estate
or the rents reserved Herein or any.part thereof, then such substitute taxes, assessments, levies,
. impositions, or charges, to the-extent so levied, assessed, or imposed, shall be deémed to beincluded
within the term Impositions. ’ ‘ ‘ f

502 Tenant’s Qbligation. During the Term, Tenant will: pay as and when the same shall
‘become dire-all Impositions directly to the Governmental Authority or other person entitled to receive
payment thereof and provide Landlord with teasonable evidence that such Impositions have been paid
in a timely manner. Impositions that are payable by Tenant fot the tax year in which the Term
commences as well as during the tax year in which the Term ends shall be apportioned so that Tenant
* shall pay its proportionate share of the Impositions only for the portions of the tax year during the
Term; Where any Imposition that Tenant is-obligated to pay may be paid pursuant to Applicable
“Law in’installments, Tenant may pay such Imposition in installmients as arid when installments
“become’ due. Tenant shall, if so requested, deliver to Landlord evidence -of due: payment of all
Impositions Tenant is obligated to pay hereunder, concurrently with the making of such payment.

‘ 5.03 Tax Contest. :’:l"enant'may, at its sole cost and expense, contest the validity oramount
of any Imposition for which it is responsible, in which event the payment thereof may be deferred to
the extent petrhitted by Applicable Law, during the pendeney of such: conitest, if diligently prosecuted.

" TFifteen (15) days prior to the-date any contested Imposition shall become delinquent, Tenant shall

deposit with Landlord or, at the election of Tenant, such bank or trust company ‘having its principal
placé of business in Victoria, Texas, selected by Tenant and reasonably satisfactory to Landlord (the

. “Imposition Trustee”), an amount sufficient to pay such contested item, to gether with any interest and

‘penalties thereon and the éstimated fees and expenses of any Tnposition Trustee, which amount shall
be applied to the payment of such items when the amount thereof shall be finally determined. In lien
of such cash deposit, Tenant may-deliver to Landlord a surety company bond in form and substance,
and issued by a company, ‘satisfactory to Landlord, or ‘other security reasonably satisfactory to
Landlotd. Nothing herein contained; however, shall be construed to allow any. Imposition to remain

unpaid for such length of time as would permit the Demised Premises, any patt thereof, or-any interest
therein to be sold.or seized by any Governmental Authority for the nonpayment of the same. If at.
any tithe, in the judgment of Landlord reasonably exercised, it shall become necessary . fo do 5o,
Landlord may, after written notice to Tenant, under protést if so requested by Tenant, direct the:
application of the amounts so deposited or so much thereof as may be required to prevent a sale.or
 seizure of -any interest in or to the Demised Premises or foreclosure of any lieri. created thereon by
such item. Ifthe amount deposited exceeds the amount of such payment, the excess shall be paid to
Tenant, or, in case thete should be any deficiency, the amount of such deficiency shall be promptly

paid on demand by Tenant to Landlord (provided Landlord has advanced such amount), and, if not

-




- 50 paid, suchamount éhall be a &ebt of Tenant to Landlord, together w1th intere_sf fthereongét. the
- Interest Rate from the date advanced until paid. Tenant shall promptly fumish Landlord with copies:

" of all proceedings and ddcurnents with regard to the contest of any Imposition, and Landlord shall
 have the right, at its expense, to participate therein. - '

15.0(4 Evidence Concerning Impositions. The -éertiﬁcate;; advice, bill»,.;or statement iyssue,chl._ .
_or given by the appropriate officials authorized by Applicable Law to-issue the Same or-to receive
payment of any Imposition.of the existence, nonpayment, or-amount of such Inposition. ’

. 505 Rendition. For-each tax. year commencing after the Effective Date, Tenant shall
- render the Demised Premises; and any interest Tenant-may hold therein, for each Governmental
. Authority imposing Tmpositions thereon and may, if Tenant shall'so desire, endeavor at any-time-or
- times to .obtain a lowering of the valuation of the Demised Premises; or-any interest therein, for any
-~ year for the purpose of reducing ad valorem taxes thereon, and in such event, Landlord will, at the
request of Tenant, cooperate in effecting such.a reduction, provided that Landiord shall not be
 required to incur any expense in connecticn therewith without its prior consent. ‘-

5.06 _ Utilities. Tenant shall be responsible for any and all costs associated with the
installation, exterision, and/or upgrade of Utilities on'or to the Demised Premises which are necessary -
. for Tenant’s operations on the Demised Premises, subject o prior approval by Landlord such approval
not to be unreasonably withheld, conditioned or delayed. Tenant shall pay all charges for gas,
~ electricity, light, heat, air conditioniig, power, telephone, cable, internet service and other

- communication services, ‘and all other utilities and similar services rendered-or supplied to. the
. Demised Premises, and all water fees, water rents, sewer/septic service charges, -or other similar
charges levied or charged against, orin connection with, the. Demised Premises. - Tenant shall be
responsible for the cost of drilling & pre-permitied water well to provide water to the Demised
“ ‘Premises, in such manner and-at a location to be approved by Landlord; in its sole discretion.
 Landlord shall apply for and obtain a permit for the drilling and operation of said water well for
Tenant’s usage during the Term in accordance with applicable laws, statutes, rules, and regulations, .

. including, without limitation, those promulgated by the Victoria County Groundwater Conservation

»District.,::'Tenant shall be responsible for all drilling, construction, operation and maintenance costs
associated with said water well, iricluding, without limitation, all costs associated with any testing
‘and compliance repotting requited by applicable law, rule, or regulation. No later than-the first day’

. of each month during the Term, Tenant shall provide Landlord with water meter readings accurately

“documenting Tenant’s water production from said well. Tenantshall be charged $2.75 per 1,000
gallons for water produced from said -water well. Tenant may notsell, transfer, or convey the water
. produced from said well, or any usage right associated with said-well, without Landlord’s wiitten
consent, in its sole discretion. During the initial ten-(10).year Term of this Lease, Tenant shall be
allocated ninety (90) acre-feet annually from Landlord’s available watet production rights ffom the
Land. Tenantshall also be allowed access to the-existing water well on the Demised Premises; and
shall be tesponsible for the performance of and any related costs assaciated with the refurbishment, .
‘maintenance, repait, operation, and ‘compliance with any reporting requirements or amy. tules,
regulations, or statutes associated with said well. Tenant shall be charged $2.75 per 1,000 gallons for
-water produced from said well. Potable water for the Demised Premises may be obtained by Tenant
from Landlord’s existing water well servicing its Administrative Building. Landlord makes no
wartanty or guarantée related to.such potable water access allowed. to. Tenant, and shall not be
responsible for or in any way liable to Tenant or any third-party for any damage or loss occasioned
by thé interruption, delay, or cessation of said water supply. Tehant shall pay chatges equivalent to
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Landlord’s then published tariff rate for water usage from any wells opetated by Landlord (currently
$3.75 per 1,000). In the event Tenant’s usage for any Lease Year (after the first Lease Year) during
the Term is less than 22.5 acre feet, Tenant shall pay to Landlord a charge equivalent to Landlord’s’
then publishied tariff rate for water usage from wells operated by Landlord (currently $3.75 per 1,000
gallons). Tenant’s allocated available water shall be adjusted following each ten(10) year lease term
 to reflect a ten percent (10%) increase over Tenant’s highest annual acre feet usage rate during the.
previous ten (10) year lease term, not to exceed ninety (90) acre feet annually. Landlord’s charges
 for water pursuant to the provisions of this Lease shall be “Additional Rent” as provided in Section
4.03 above, and, shall be subject to periodic adjustment in the same manner and frequency as Base
Rent under-Section 4.01, above. It is agreed that water service for the Building on the Demised
Premises shall be provided by the water well to be installed, maintained, and operated by Tenant
under the terms of this Lease, and Tenant shall be responsible for all-costs associated with-
disconnecting the Building’s current water sétvice from Landlord’s existing water well located near
the Demised Premises. '

5.07 - Net Lease. Except as expressly provided in this Lease, Landlord shall not be required
to make any expenditure, incur any obligation, or incur any liability of any kind whatsoever in
~ connection with this Lease or the financing, ownership, construction, maintenance, operation,
upgrade, renovation, remodel or repair of the Demised Premises. - It is exptessly understood and.
agreed that this is a completely net lease intended to assure Landlord the rentals herein reserved on
an absolute net basis. |

5.08 . Right to Perform Tenant’s Obligation as to Impositions. If Tenant fails to timely-
pay any Imposition for which it is responsible hereunder, or:fails. to timely notify Landlord of its
. intention to contest the same, or fails to pay contested Impositions as provided -in Section 5.03,

Landlord may, at its election (but without obligation), pay such Imposition with any interest and
~penalties due thereon, and the amount so paid shall be reimbursed by Tenant on demand together with
interest thereon at the Interest Rate from the date of such payment until repaid.

. . ARTICLEG .
CONDITION OF DEMISED PREMISES; IMPROVEMENTS |

~ 6.01 . Condition of Demised Premises. Tenant acknowledges that it is leasing the Demised
- Premises; including any structures or other improvements. located thereon, “AS IS, WHERE IS,
“WITH ALL FAULTS” and that, except as provided below, Landlord makes no representations or
warranties of any nature, express ot implied, concerning the Demised Premises or any structures or
other improvements thereon, including any representation or warranty concerning (i) the physical
. condition of the Demised Premises or any structures or other-improvements, (ii) the suitability of the
Demised Premises or any structures. or’ other improvements thereon for Tenant's intended use, (iii)
the envitonmental condition of the Demised Premises and any structures or'other improvements or
(iv) compliance of the Demised Premises or any structure or other improvements with any Applicable-
Laws. ‘Tenant has hiad adequate opportunity to inspect, conduct tests and other due diligence and
otherwise evaluate the Demised Premises and the structures and other improvements thereon.
Notwithstanding the foregoing negation of representations and warranties, Landlord represents and
warrants to Tenant that Landlord has no actual knowledge of any condition (environmental or
otherwise), or of facts or circumstances concerning the Demised Premnises or violations of Applicable
Law which would negatively impact.or prevent Tenant’s intended use and occupancy under this Lease
or impair the sitability of the Demised Premises for Tenant’s intended use. Landlord further
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o represents and warrants that there is no-lien or other securrty mterest of any krnd on-the Landlord’ :
‘interest in the Demiséd Premises: and. no. rrghts of any petsonor entity inorfo the Demised Premisés -

‘which are superior-to ‘the rights of Tenant under this Lease or which would ithpair Tenant’s rights

8 “and beneﬁts under this Lease and ‘any mortgage or. security’ interest Landlord places on the Land or
any interest therein ini the firture shall be expressly subordinate andinferior in right'to the interests of -

" Tenant under. this Lease. and. the rrghts of any lenders to. Tenant holdrng lrens on Tenant’s rnterest_:

_' under thrs Lease

6 02 Constructron of Improvements Tenant shall subJeot to the subsequent provrsrons : )
“of thrs Artrcle 6, perform and/or "construct all: Building- Improvements and Demrsed Premrses L
- Improvements 1n accordance wrth the terms of thrs Lease Lo

_ 6. 03 Altel atlons, Demohtron. At any trme and from trme to time dunng the Term, Tenant

,"may perform such consttuction, alteration; renovation; repair, refurbrshment and: other work with

~ regard to the- Building Improvements and/or the Demised Premises Improvements as Tenant may:

- elect, provided that the same is dorie.in. accordance with the Construction Standards herein, and is-

- approved: by Landlord whrch approval by Landlord shall not be une easonably wrthheld condrtroned :
ot delayed _ L =

, The Burldrng Improvements and the Demised Premrses Improvements shall not be altered
: :demolrshed or rémoved without the prior written .consent of Landlord whrch consént may be
B wrthheld delayed or condrtroned in Landlord’s sole drscretron I

o 6 04 Constructron Standards and Liens. The Burldrng Improvements and the Demrsed
X .[Premrses Improvements shall be-constructed, -and .any ‘and-all alteration, renovation; repair,
.restoration, refurbishment, or other-work with regard thereto shall be per fomred in accordance wrth o

e .:-the followrng “Constructron Standards” (herern S0, referenced)

; (1) Wrth respect 1o any materral eonstructron, mstallatron alteratron
1 1enovatron reparr, refurbishment ard other work: wrth regard to; thie Building Improvements and/or
the Demrsed Premises: Improvements Landlord shall have approved the site plan, drainage plans,
*“construction plans and specifications; and constraction materials. to be utrlrzed which approval shall
not be umeasonably wrthheld condrtroned or delayed : : : :

' Rr T ".f(rr) All such constructron oI work shall be performed ina good and 4

vworkmanlrke mannet in: accordance with good industry pr actice for the type of:work in question; and- -
__ then if the cost of such work exceeds $500; 000.00, then also utrhzmg a general contractor: (and.if
. Tenant elects to use.one, the. prOJect manager) and prrncrpal design engrneers approved by Landlord-‘ e
(such appr oval not. to be unreasonably wrthheld condrtroned or delayed), ) L '

a ' (rn) All such constructron or work shall be- done in materral complrance .
L wrth all Applrcable Laws ' : -

. (1v) No: such ‘construction or work shall be commenced until: ‘Tenant shall
L have obtarned all lrcenses permrts and authorrzatrons 1equued of all Governmental Authorrtres T
havrng _]Ul 1sdrctron 1ncludmg Landlord ‘ : :




.~ (¥) Nosuch consttuction or work shall be commenced until Tenant: shall
. have obtamed and Tenant shall maintain in force and ‘effect; the ‘insurance coverage requrred in
: Art1cle 8 w1th respect torthie type of construction or work in question.

(vr) No such constructron or work. shall be commenced until: Tenant shall
L have prov1ded Landlord with such performance ‘bonds and payment bonds (1f the cost of such work
- exceeds $100 000. 00) as Landlord shall 1easonably request '

_ : (vr) After commencement such constructmn or wotk shall be prosecuted ,
e w1th due drhgence 10.its completron, subJect to extension due to: delays caused solely by Tenant’
3 contractor(s) and not W1th1n Tenant’s control or by Force Majeure, and .

_ (vn) After completron of initial: constructron or substantral alteration of the
‘ "Bmldrng Improvements and/or Demised Premises Improvements Tenant shall pr ov1de Landlor d w1th
T complete set of as-bullt drawrngs : N : :

S Tenant shall have 1o’ nght authorlty, or. power to-bind Landlord or any mterest
- ‘of Landlotd in the' Dermsed Premises, the Land, ot any 1mprovements Iocated ‘on the Land. for any

c claini for’ lab01 or for materials or for any other charge orexpetise incurred in construction of the.
... Building Improvements Or. the Demised. Premises Improvements-or performing any -altération,

_renovation, repair, restoration, tefurbishment, or ‘other work: with' regard thereto, nor to ‘fender
_Landlord’s rnterest in the Demrsed Premises, the Land or any 1mprovements located on- ‘the. Land_
liable for any: lien or: rrght of lien for any labor, materials, or other charge. or ekpense: ‘incurred..in

" Arficonnectron therewith:and Tenant shall in no: way be considered to be ‘the agent of Landlord with -

- ‘respect t0,-or general-contractor for; the- construction, erection, or operation. of any such Burldmg_, o

‘Improvements Demised Premrses Improvernents alteration, 1enovat10ns Tepairs, restorations,

- refurbishments or-other-work. Ifany liens or claims for labor.or matetials supplied or claimed to have

-~ ‘been. supphed to the-Demiséd Premises or the Land shall be filed, Tenaiit-shall-promptly pay-and

release or: bond such’ liéns to Landlord’s reasonable sat1sfact10n or otherwise ‘obtain the release or-

_d1scharge thereof. If. Tenant fails to promptly pay and release or bond such lién to- Landlord’s

O reasonable satrsfacuon Landlord shall have the ught but not the obligation, to pay; release or obtain
- -a bond to protect agamst such liens and claims following written notice to Tenant and Tenant shall
reimburse Landlord on demand for- any such amounts pa1d together with 1nte1est thereon from the
-date of such payment untrl pard ‘ -

C. Landlord as well as its agents, Lepresentanves employees Comrmssmners
archrtects engingers-and Afﬁhates 1f any, shall not be lidble to Terant or-any. other Person for any’
loss, claim ot demand asserted on account of Landlord’s exercise of its rights'and duties hereunder,
orany Failure ot defectin such exercise. No approval of des1gns plans, specrﬁcatrons or other matters
will, if “followed, result in a properly designed facrlrty, bullclmg or other improvements. Such

o approvals shall ih'no ‘event be construed as repiesenting or guaranteeing that any. 1mprovcments of

“renovations will be built or performed in a workmanlike. manner; nor shall such approvals relieve
Tenant of its obhgat1on to-construct the improvemerits and perform any altération, reriovatiot; 1epa1r )
restor at1on refurbishmaent, or other work in a workmanlike manner as pr ovided in this Altrcle 6.

6,05 Ownership. of Improvements During the Term: the Bu1ld1ng ex1st1ng onthe Dem1sed
Premlses at-the time:this: Lease is-signed shall be solely the propelty of Landlord, as well as. any
: addrtlonal construcnon installation, alteration, renovation, repair, - refurbishment and other work done
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:é 'by,Tenéhf'fo said Building during the Term. Any other _improvefr;ents on‘th'f;_ Demised Prérrﬁsgé, shall .-
be. solely the. property of Tenant, but upon expiration or termination of the Term, said additionial ~

... improvements, including, but not limited to, any roadways, driveways, buildings, structures, or other

:-i;nprove;mcn;cs shall: be the property of Landlord, free and cleat of all claims of Tenant or any third
paity. Any personal property of Tenant located on the Demised Premises as a part of the Demised

" Premises Improvements shall be the property of Tenant-and upon expiration or termination of the

"' Term, the Tenant shall remove such items at its own expense: All such personal property of Tenant

" that remiains on the Demised Premises affer the deadline for removal shall be deemed abandoned and, -

at Landlord’s election, may be retained by Landlord as Landlord’s property, disposed of by Landlord, - |

- without accountability, in such manner as Landlord.deems fit-(including having such property stored .- .

" at therisk and expense of Tenant), or rj;qliired by: Landlord’s written notice to Tenarit to be removed ..
by Tenant. No later than the expiration or, if Tenant has paid the Rent in advance for; and maintains

© .. allrequired insurance diing, such thirty (30) day period, no later than thirty (30) days after the earlier

" termination, of the Term, Tenant shall have the right to remove any personal propetty located on the .- ;

Demised Premises provided-that. (i). all resulting' damage or injuries 16"the Derhised Premises are © =

completely remedied at:.the expense of the Tenant and (ii) Tenant complies with Landlord’s

"+ reasonable requifements respecting any. required restoration resulting. from the removal of personal .
‘property ‘as set forth in the'immediately preceding sentence. In addition, upon expiration or . -

termination of the Lease, within sixty (60) days after written notice frori Landlord requiting that )

" Tenant do so, Tenant shall demolish and/or remove asy Demised Premises Triprovemenits placed on

- the Demised Premises by Tenant, as may be identified by Landlord for demolition-and/or removal. e
All demolition and removal work shall be at Tenant’s sole cost and expense. . o E L

"6.06 Muitual vaOp'er‘a"c:ion." K

"4 Landlord, s owner of the Dernised Premiises and thie Land, shall reasonsbly

" cooperate with and assist- Tenant in Tenant’s efforts to file for and obtain all building permits,

‘certificates of occupancy, easements; licenses, vaiiances, petmissions and consents necessary to - :
coristruct, operate and maintain-its facility on the Demised Premises so long’as Landlord is.not -
~ réquired to incur any obligations or liabilities other than minor incidental expenses-or impose any
" restrictions conditions or other encumbrances on the Land. ' SR

b, Tandiord shall not unfeasonably delay or prohibit Tenant from commencing

. and thereafter continuously pursuing -construction. of the. Building-Improvements or the Demised =~ -

© *! Premiges Tmprovements in accordance with this Lease but this sentence does not require Landlord to .. . .
refrain from exercising any of Landlord’s rights under this Lease,: - SRR

- - c. . Landlord shall Have the right to requite periodic meetings with represeritatives-

‘of Tenant present (in person or by phone)to discuss issues relating to the progress of construction of -~

the Building Tmprovements and/or the Demised Premises Improvements, including the coordination

" of construction of such improvements. "If Landlord -requests, representatives of the geﬁeral'. - &
" _contractor(s) and architects:for the Building Improvements:and the Demised Premises Improvements - . -

shall be present. Such meetings shall occur o less ﬁbquéntly'than monthly and no'more frequently

| than-weekly. - .. -




' ARTICLE7 g g
USE CONTINUOUS OPERATIONS MAINTENANCE AND REPAIRS

, 701 Use

. a. SubJect to the terrns and provrsrons hereof Tenant shall Have the rlght to use;

and enJ oy the Dem1sed Premises for the: operation of a EAF dust recychng facility, and forno othier =~
-~ uses, except as may be approved, in wiiting, by Landlord. Ténant may utilize all or any partofthe

Demlsed Prem1scs for uses other than those named herem only with the wntten consent of Landlord

- b. - Tenant shall not ‘use or occupy the. Demlsed Premlses penmt the Dermsed
Premlses to be used or ¢cetipied, noido or permit anything to be done in.or on'the Demised Premises -

~ in.a manner which would"(i) in any: way ‘make void-or v01dable any insurancé then in force with

.,,'.1espect theteto, (11) make it 1mpossrble to obtain’ the insurarice required to-be. furnished by Tenant

‘ hereunder, (iii)- constitute a public or private:nuisance, (iv) be umeasonably dlsrup‘nve to Landloxd’s
other Tenants the Land or the nnprovements locatcd thereon or (V) v1olate any Apphcable Law

c Upon execut1on of this Lease and no late1 than e1ghteen (18) months -

thereafte1 Tenant shall commence and continue commercial opera'non oi the Demised Premises,

- subject to Force MaJ eure and, perlodrc shut downs. to thie extent 1equ1red for mamtenance repalrs and"

2 resto1at1on

7 02 Mamtenance and Repalrs - :

: . a Tenant shall take good care of the Demlsed PL emises and Imp1 ovements make
N all repalrs thereto structu1a1 and nonstructural, ordinary and extraordmaly, Foreseen and unforeseen ;.
- and shall maintain and keéep the Demised Premises and Improvements in’ :good -ordet; 1epan and
. .condition at all times and in ‘compliance with all Apphcable Laws. Tenant will not do, pe1m1t or

- suffer any waste, damages, dlsﬁgurement or ‘injury to or upon the Demised Premises or any part “

- thereof. However, the foregoing’ prov151ons of this' Section 7.02 shall not prohibit Tenant from

S undertakmg the initial construction- of -the Bulldmg Improvements or- the. Demised “Premises’
Tmyprovements oI any : subsequent repans 1emodehng, ‘renovation, or reconstruction (whether °

.resultmg from casualty, condemnat1on or othe1w1se) 1n accordance wrth the terms of this Iease.

. .b;..‘. Landlord shall have no obhgat1on to: mamtam reparr or 1eplace the Dem1sed“ ;
Preniises or' any 1mp1ovements or equ1pment located thereon, except as may be expressly stated in-
_th1s Lease :

ARTICLE8
INSURANCE AND INDEMNITY

801 Insurance Tenant wrll at- 1ts cost and expense keep and mamtam in fo1ce the

followmg pol1c1es of msurance Teele

a. Insurance on: the Demlsed Plemlses lmprovements agamst loss ordamage by

fire and’ agamst 16850t damage by any other risk riow and from timieto time. insured against by “special .

form” (formetly “all- risk”) property: insurance; andin builder’s risk: completed value during

'~ construction (mcludmg mahcrous mISChLBf and vandahsm) in amounts sufﬁc1ent to prov1de coverage - - -
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“for the full insurable value of the Demised Premises: Improvements the pohcy for’such 1nsu1ance'
* shall have a-replacement cost endorsement or similar provision. “Full insurablé: value” shall mean
- actual replacement value (exclusive of cost of excavation, foundations, and footings below thesurface
- of the ground or below the lowest basement level), and such full insurable value shall be conﬁrmed
from time'to t1me at the’ request of Landlord by one of the insurers. - :

: b. B01ler and pressure apparatus insurance to° the lunlt of not less than
*$10,000, 000.00 with respect to any one accident, such limit to be increased if requested by Landlord
* by an amount which may be reasonable at the time. If the Demised Premises Improvements shall be
o w1thout a b01le1 plant o such- b01le1 1nsurance wrll be requued ' : :

o C. - W01ker s compensatlon and employel S l1ab111ty coverage insurance as to
“_Tenant’s employees involved in the construction, operation, or mamtenance of the famhty and/or
s Demlsed Prem1ses in, comphance with: Apphcable Law :

_ -.d.' Such other 1nsu1ance agamst other msurable hazast Wthh at the time are -
- commonly insured against in the case of improvements similarly situated, due regard being given to
- ithe type of'the Dem1sed Prem1ses Improvements their construcuon, locatlon, use, and- occupancy

8 02 Llabllltv Insurance. .

a. Tenant will, at 1ts cost and expense, keep and maintain in force commerc1al

- o general lability insurance for bodily injury, death and property loss and damage (including coverages .
~for produet liability, contractual liability and personal injuryliability) covering Tenant for claimis,
o lawsuits or- damages arising out of its performance under this Agreement, and any negligent or

otherwise wrongful acts.or omissions by Tenant or any employee oragent of Tenant, with a combined
- single limit of notless than $5,000,000 with such limit to be increased if requested by Landlord (but
' 1O more- frequently than -once every:three (3) years) by an athount which may be commercially
reasonable at the time, taking into account the operation of Tenant’s facility, as well as the type ofthe
_ Demised Premises Improvements, their construction, location, use and occupancy. Tenant shall
" require that: (0) Approved Contractor and any other general contractor for initial construction, tenant

. improvement work, casualty restoration work or any significant- alferations provide completed

- operations coverage in its commercial general liability policy, and (if) such insurance name Tenant
" .and Landlord as addrtlonal msureds and be written-on an occurrence, rather. than a clalms made basis.

b | In add1t1on thloughout the Telm and f01 a peuod of five (5) years afte1 the

o _____exp1rat1on ot terminatior of this Lease, Tenant shall maintain.in effect:environmental liability

. insurance. for the benefit of Landlord and Tenant in an amount no less than $10,000,000 with a
* deductible no highet than $250,000. Provided, however, that Tenant shall not be required to maintain
such environmental Liability insurance after the expiration or termination of the Lease if: (a) within

" thirty (30) days of the Effective Date, Tenant conducts an Environmental Site. Assessment (“BSA”);

* and (b) within thirty (30) days of the exp1rat1on or termination of the Lease Tenant conducts:an’ESA
and remedies any deficiencies that Wele not present on the 1n1t1a1 ESA and that were caused by

L Tenant’s use of the Prermses

. 803 Pollcles All insurance maintained in accordance w1th the p1 ovistons.of this Artrcle 8
~ shall be 1ssued by compames 1easonably sat1sfacto1'y to Landlo1d and the Permitted. Mortgagee if any
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. (hereinafter defined). All property policies shall be cartied in the name of both Landlord and Tenant,

.- " as their respective interests may appear, and shall contain a mortgagee clause acceptable to the' .
- Perinitted Mottgagee, if any:-All property policies shall expressly provide that any loss thereunder -

 may be adjusted with: Tenant.and Landlord, but shall be payable to Landlord, who:shall agree to

1 receive and disburse all proceeds s set forth in Section 9.02. All liability insurance policies shall .
" narme Landlord and the Permitted Mortgagee, if any, s an additional insureds and shall include

contractual liability endorsements. All such policies of insurance may-be provided on either an -

* occurrence or claims-rnade basis. If such coverage is proyid_edfori a claims made basis, such insurance
shall continue throughout the term of the Agreement, and upon the termination of this Agreement, or
“.the expiration or éancellation of the insurance, Tenant shall-purchase or arrange for the purchase of -
' either' an unlimited reporting endorsement (“Tail”: coverage), or “Prior. Acts” coverage from the
subsequent instirer, with a retroactive date on or prior {0 the effective date of this Agreement and for

L a period of not less than five (5) years following the termination of expiration of this Agreement. No

. cancellation, non-renewal or material modification will occur without thirfy (30) days’ prior written
" notice by the insurer to Landlord; Tenant and the Permitted Mortgagee, if any. Tenant shall furnish

Laridlord and the Permitted Mortgagee, if any, with such evidence of insurance, including duplicate

- original$ of copies certified as being true and correct of all: insurance. policies, or certificates-of . .

" insurance reasonably- satisfactory to Landlord and the Permitted Mortgagee, if any, with new

certificates of insurance or other evidence of insurance 10 be delivered no later than thirty (30) days

-+ prior to-the expiration of the current policies. If Tenant fails to maintain any insurance required to be.

- maintained: by Tenant pursuant to this Lease, Landlord may, at its election (without obligation),
procute such insurancé as may be necessary o comply with these requirements, and Tenant shall

! reimburse Landlord, on démand, with interest thereon at the Tnterest Rate from the date of expenditure

" until fully reimbursed. Any and all property insurance policies required to bé maintained pursuant to -

" 'this agreement shall, if they do not automatically permit the waivets of subrogation contained herein, - -

be-endorsed to reflect the waivers.of subrogation provided for herein.

ol 804 Tenant’s Inc}éﬁiniﬂ. T:énan’c shall ,defend,_iﬁglemllify:éﬁd hol& :ﬁéfnﬂess "La;n:dlbrd '
and its affiliates, officers, directors, employees, representatives, commissioners, managers and agents

. (the “Indemiified Parties”) from and against, and Tenant shall be responsible for, any and-all

_’Z,liabilitigsf's; (including strict liability), actions, demands, pet;alties; fines; losses, costs and expenses
'~ (including reasonable-attorneys’ and experts’, fees and expenses), suits, costs of any settlement or *
judgment, and claim of any and every kind whatsoever, whether arising in equity, at common law, or

. by stafuste, or under the law of contracts, torts (including negligence and strict liability without regard.

‘o fault) or property; of every kind and character (including;claims for personal injﬁry, bodily injury, .
emotional distress, real and personal property:damage and economic loss) (all.of which are hereinafter

S . collectively called “Claims”), which may now or in the future be brought or instituted or asserted on

- account of or growing out of or arising from (i) any failur

e on the part of Tenant and its affiliates,

partnets, members, shareholders or other equity owners, officers, directors, employees, managers or

agents, or licenses (the “Tenant Parties”) to comply with the provisions of this Lease, or to comply

" with the provisions of Applicable Law applicable o the Tenant Parties or the Premises, (if) any and.. .
“all injuries or damages, including death; to the persons or properties relating to the condition, use or .- -

occupancy of the Demised Premises, including the construction, alteration, repair or mainténance of
- any improvements, or' the presence on ot release or discharge fiom the Demised Premises of any

. Hazardous Substances (except to the extent that Landlord has been‘proven to have caused such

presenice, ‘release or discharge); or (iif) Landlord’s apptoval of any designs, site plans, plans, . -

specifications . or other - matters, NOTWITHSTANDING THE NEGLIGENCE OR STRICT

7 LIABILITY (WITHOUT REGARD TO FAULT) OF ANY OF THE: INDEMNIFIED .




TP ARTIES:exq_ept,: it :th-e, :c_as:e of each Indemnified Party, to the extent th'at the Claims are pxdﬁen to
have resulted .from the gross negligence or willful ‘misconduct of such Indemnified Party.’
... Maintenance of the insurance referred to in this Article 8 shall not affect Tenant’s obligations under

- this Section 8.04. Without relieving Tenant of its obligations under this Section 8.04, the Indemnified

Patties, at their election, may defend or participate in the defense of any Claims with attorneysand. -

. tepresentatives of their own choosirg. Tenant shall ‘e relieved of its obligation of indemnity: to.
_ carriers. and either paid to Lafidlord or paid for Landlord’s benefit in teduction of any Claims, but -

* hothing contained herein shall entitle Tenant to delay performing its indemnification obligations, or

require any Indemnified Party to delay enforcing its' indemmification rights, until one or more:

" insurarice carriers make such payments to or for the benefit of the Indemnified Parties.

through right of subrogation) any and all rights of recovery, claim, action o cause of action against
. _Tenant, its.agents, partners ot ‘other equity owners, directors, officers and employees (each a “Tenant

"1 805 “Subrogation. Landlord heieby waives (on behalf of itself and any Person :h-bldir.lg .

* Release Party”)for any loss or damage that may occur to. the Demised Premises Imptovements and -

to-Landlord’s interest in any other property-located on the Demised Premises or the Land, whether

" . teal, pérsonal or iixed, ‘and the Land, regardless of -cause or origin, INCLUDING THE .

" ‘NEGLIGENCE OR OTHER MISCONDUCT OF ANY TENANT RELEASE PARTY; to the

extent such loss is covered in wholé or in part by insurance. Tenait hereby waives (on behalf of itself

- and any. Person holding through right of subrogation) any and all rights of recovery, clair, action or

- _cause of action against Landlord, its agents, directors, commissioners, officers and employees (each
a “Landlord Release Party”) for.any loss-or damage: that may .occur to. the Demised Premises .
 Improvemerits and to all property: of Tenant located on the Demised Premises- or the Land, whether

" real, personal or mixed, and the Demised Premises, regardless:of cause or origin, INCLUDING THE- .

NEGLIGENCE ‘OR.OTHER MISCONDUCT: OF ANY. LANDLORD RELEASE PARTY, to

the extent such loss is covered (or is required under this Lease to be covered) in whole or in part-by

- insurance. Nothing contained in this-Section 8.05 is intended or shall be construed to create any.
.~ lability that would not otherwise exist in the absence of this Section 8.05. :

0 ARTICLES -

... ' CASUALTYLOSS
‘9.01 Tenanf:’s 'Obliga:ti(-m“to:Re'store.j; Shbtﬂd.thg Deﬁﬁsed Premises Improvements be
" wholly of partially'damaged or destroyed by fire-or other casualty, Tenant shall:

. prbmpily,f biit in no event later than two (2_)‘ Bi;siness’Daiys after the occurrence

. of such: destruction, commence and thereafter diligently pursue all steps necessary to secure the

Demised Premises Improvements and otherwise make the Demised Premises Improvements safe so -
as'to not result in risk of injury to Persons ‘or damage to other property on the Land, including

. constructing a fence around the Deinised Premises (if necessary for secuiity or safety).. The work -
._dgscribéd_in this Section 9:012 is herein called the “Immediate Work”.-- ~ - .

o .. " b... ‘solong as (A)no Event of Default exists, (B) no less Ethe_m 1 'yeér_‘i'emai‘ns in
" the Term, and (C)t is feasible to restore the Deinised Premises Improvements Tenant shall promptly, -

‘but in n6-event later. thaii thirty (30) days after the occutrence of such, damage or destruction, -
cornmencé and thereafter diligently pursue the repair, teplacement, restoration and ‘reconstruction

" (collectively, the “Restoration Work”) of the Demised Premises improvements to substantially the .
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- form.in WHCh.fche Démised Prémises Imﬁrovenieﬁts existed priorto such casualty, with at léast as

. good workmanship and quality . as ‘the improvements being repaired,. replaced, restored or

reconstricted, all in compliance with the provisions of this- Article 9 and Section 6.04, and Tenant
- shall be’entitled t0 use any applicable insurance proceeds for:such purpose. The Parties recognize
that, depending on‘the extent.of daimage or destruiction, Restoration. Work may. tequire assessing the
structural soundhess or: other condition;of the Demised Premises Tiprovements, preparing plansand
“specifications, obtaining. necessary-building pefmits, negotiating construction contracts, obtaining
* surety bonds and insurance and obtaining any required approvals from Landlord and the Permitted

. Mortgagee, if any. -All such activities; if .diligcntlyapursued, shall be considered part of Restoration

" “Work. Notwithstanding the foregoing; Tenarit may determine.to make material: modifications fo the .

+ Demised Premises Imptoveiments and’not restore the. Demised Premises 'Improvements. to
substantially the form which existed prior to such casualty but in any event will follow the procedures
: .__‘in Atticle 6.of this Lease for new construction of Improvements.. - A - -

S e H(A)anBvent of Default exists, (B) less than 1 year remains in the Term, or
~ (Cyitis not feasible to restore the Dernised Premises Improvements, Tenant shall not be obligated to:
“restors, rebuild or replace thie Demised Premises Jmprovements-and this Lease shall terminate as -

" though the date of such destruction was the date of expiration of the Term, In such event, all insurance . ‘

* proceeds'shall first be applied to the discharge of the Permitted Mortgagee, if any, and any proceed

- in excess of the amounit necessary to discharge the Permitted Mortgagee shall be-applied (i) first to

5 j)a'y the :cost of demolishiig the Demised Premises Improvements and. leveling, cleaning and

‘othetwise putting the Demised Premises ina good, clean and safe order and condition, as provided in
~Section 6:02; and (ji) any remaininig insurance proceeds shall be distributed:(A) fitst to Tenant in an
““amount “equal o the-value of Tenant's remaining leasehold interest- in’ the Demised Premises
= ._(assumiﬁg‘t}iat this Lease would have-expired at the end of the then-current Term) anid (B) thebalance:

olandlod . - . ¢ v I BUHEEL S >) :
9.02 Deposit of Funds Where Improvements Are To Be Restored.. In the event of

destruction or damage by casualty where Tenant is obligated-or determines to repair, replace; restore

. orreconstruct the Demised Premises Improvements, all property damage insurance proceeds shall be

- deposited with the holder-of the Permitted Mortgage; if there is no Permitted Mortgage, suchptoceeds
shall be deposited into an escrow account jointly owned by Landiord and Tenant for disbursement in
-accordance with this Section 9.02. Any: disbursement.of funds from said joint escrow account shall
require*the authiorization of both Landlord and Tenant. Such proceeds shall be received, held, and.
* paid out for restoration of casualty damages as follows: L

L A - “The insuféﬁr‘lég‘p:oé_eédéj will be disbursed i,dTenant’ _éftéi"hdelivelfyv of evidence
* reasonably satisfactory to the Permitted Mortgages, or if there is no Permitted Mortgages, to Landlord

that (i) such repaits, réstoration, or rebuilding have been completed, and effected in compliance with . '
thie Construction-Standards, and (if) no mechanic’s and materialmas liens against the Premises have

‘been filed, or all stuch liens have been paid or bonded around to ‘the satisfaction of Landlord. At the.

option-of Tenant, provided that no Event of Default has occurted:and is then continuing, such . .

proceeds shall be advanced in reasonable installments. Each such installment (except-the final

. installment) shall be advanced in.an amount equal to the cost of the construction work completed
since.the last prior-advance (or since commencement of work as-to the first advance) less statutorily -
required retaindge in‘respect of mechanic’s and maferialman’s liens. The amount of each installment
vequested shall be certified as being due and: owing by Tenant and-Tenant’s aichitect in charge, and
eachrequest shall inclide all bills for labor and materials for which reimbiirsement is requested and -
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* reasonable satisfactory evidence that no lien affidavit has been placed against the Premises for any
Jabor or material furnished for such work. The final disbursement, which shall be in an amount-equal ‘
* " to the balance of the insurance proceeds; shall be made upon receipt of (A) an architect or engineer’s .

'+ certificate of substantial completion as to the work from Tenant’s architect or engineet, and (B)

reasonably satisfactory evidence that all bills incurred in connection with the ‘work have been: paid,

‘and (C). executed final releases. of mechanic's liens. by, the. general contractor and any major
" subcontractors and suppliers.. - “ e o S

I b After completion of such repairs, replacement, restoration or rebuilding, any
~ insurance proceeds in.excess of the cost of such repairs, replacement, restoration; or rebuilding shall,’
 ifrequired by any Permitted Mortgagee, be applied to payment of its Permitted Mortgage, otherwise
any such proceeds shall be-paid to Tenant. ' T = o

.1 e, I the cost of any such repairs, replacement, restoration or rebuilding be
estimated by Tenant’s architect. or engineer (or any independent supervising architect or’engineer -
~ retained by Landlotd or the Permi_tted»Mort'gagee,, if any) to be in excess of the insurarice proceeds,
~ Tenant will, upon request of Landlord ot the Permitted Mortgages, if any, give satisfactory assurance
that the funds required to meet such deficiency will be available to Tenant for such purpose, -which
assurance may include the deposit of the amount of such deficiency in accordance with this Section.

_ 9,03;5 Notice of Damaie. ‘Tenant shall immediatély--notif)/j:i,and:lord‘ and any Pei'ﬁlitte’d
... Mortgagee of any destruction or material damage to thengmised:Premises.-g L L

0 ARTICLE10 -
 CONDEMNATION

) "10.01 Total Taking,- Should-the entire Demised Premises be taken (which texm, asusedin
this ‘Article 10, shall include any conveyance. in avoidance or settlement of eminent domain,
.condemnation, or other similar proceedings) by any Governmental Authority or other entity under the
- right of eminent domain, condemnation, or similar right, then (a) this Lease shall terminate as of the .
“date of taking possession by the-conderiming authority, (b) Rent shall be apportioned and paid to such: -

date of termination, and (c) the award therefor will be distributed as follows: (1) first, to the payment

~ of all reasonable feés and expenses incurred in'collecting the award; and (ii) second, the balance:of .

- the awatd shall be equifably apportioned between Landlord and Tenant based on the then respective:
fair market values of Landlord’s Interest (appraised by reference to.all relevant factors, including the
- ‘income stream derivable by Tenant from the Premises for the remainder of the originally stated Termy),
. ‘with any award to Tenant payable to Tenant’s Permitted Mortgagees, if any, as their interests may
appeat, However, if Tefiant’s portion of the condemnation award is insufficient to repay the Permitted:
~ Mortgage, if any, then Landlord’s'portion of such award shall be reduced by the amount which, when
- taken together with Tenant’s portion, is sufficient to repay the Permitted Mortgage, if ariy; but in no
. event shall Landlord be-denied the portion of the condemnation award attributable to the fair-market . -

value of the Demised Premises (expressly excluding fhe Démised * Premises ‘Improvements)
- determined as if this Lease wete not in effect. If Landlord and Tenant are unable to agree on the
* respective fair market values of their interest in.the Demised Premises, then the matter” shall be
submitted to arbitration as provided in Section 15.03. After the determination arid distribution of the

condemnation awérd as herein provided, this Lease shall 't’ermi_naté.
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" 10.02- Partial Taking. Ifa portion of the Demised Premises is taken by any Governmental
Authority or other enitity under the right of eminent domain, condemnation, or similar right, this Lease-
- shall contimue in effect s tothe remainder of the Demised Premises unless, in Tenant’s réasonable
" judgment, so much of the Demised Premises is so taken as to make it economically. unsound to use
the remainder for the uses'and purposes contemplated hereby, whereupon this Lease shall terminate
as of the date of taking of possession by the condemning authorityin the same manner as if the whole:

. of the Demised Premises had thus been taken, and the award therefor shall be: distributed as provided

in Section 10.01. In the event of a partial taking where this Lease is not terminated, the Base Rent
payable during the remainder of the Term after taking of possession by the condemning authority
 shall be rediiced on a just and proportionate basis having due regard to relative value and acreage of

" the portion of the Demised Premises thus taken as compared to'the remainder thereof and taking into

consideration the extent; if any, to which Tenant’s use of the remainder of the Demised Premises shall

© . have been impaired or interfered with by reason of such partial taking. If Landlord and Tenant are -

- unable toagree as to a just reduction in Base Rent, the matter shall be submitted to arbitration as

provided:in’Section 15.03. In the event of a partial taking where this Lease is not terminated, Tenant = -

~ shall proceed promptly to restore the remaining portion of the Demised Premises to an integral unit .
* resembling, so far as practicable, the Demised Premises prior to such taking,-in the same-manner
" provided in Article 9 for restoration following a casualty, with the provisions rélating to Tenant’s
 Tright to use insurance proceeds for Immediate Work and Restoration Woik to apply likewise to
- . Tenant’s right to use.condemnation awards for such purposes. . o e :

1003 Award ‘on Partial Taking. ‘In the event of a partial taking where this Lease is not

_ terminated, and as a result thereof Tenant will-need to restore, repair, or tefurbish the remainder of
.~ the Demised Premises in ordet to put them in a usable condition, then (a) the award shall first be
- apportioned as provided in Section 10.01, considering the respective interests of Landlord and Tenant
in the portion of the Demised Premises taken, (b).the portion allocable to Landlord shall be paid to
Landlord, and (c) the portion of the award payable to Tenant shall be. deposited and disbursed for

- payment of such restoration, repair and refurbishment work in accordance with the provisions of

Section 9.02.-If a portion of the Demised Premises is taken and no repair or restoration work is -

. required because thereof, the award therefor shall be apportioned as provided in Section 10.01,:

- . considering the respective interests of Landlord and Tenant in the portion of the Demised Premises
© taken e : ' L o c y ,

' 10.04 Temporary Takigg.by If the whole or any;poﬂidn:c;f the»Défriised Premises shall be -
- taken for temporary use or occupancy, the Term shall not be. reduced or affected and Tenant shall
continue to pay the Rent in full. Except to the extent Tenant is prevented fiom.so doing pursuant to

- . the terms of the order of the condemining authority, Tenant shall continue to petform and observe all

. of the other covenants, agreements, terms, and provisions of this Lease. In the event of any témporary
taking, Tenant shall be entitled to teceive the entire amount of any. award therefor unless the period
of tempoiary. use or oceupancy extends beyond the expiration of the Term, in'which case such award,

- “after payment to Laridlord therefrom for the estimated cost of restoration of the Demised Premises to -

the extent that any such awatd is intended to compensate for damage to the Demised Premises, shall - -
be apportioned between Landlord and Tenant as of the day of expiration of the Term in the sameratio .

- that the part of the entire period for such. compensation is made falling before the day of expiration

- and that part falling after, bear to such entire period. If the portion of the award payablé to Tenant is

friade in & lump sum or is payable to Tenant other than in equal monthly installments, Landlord shall -

have the right to collect such portion thereof as shall be sufficient to meet (a) the payments due to

~ Landlord from Tenant under the terms of this Lease duting the period of such temporary use or
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g occupancy (and thc amounts SO collected shall be credlted to Tenant S obh gatlons hereunder) and (b)
the estimated cost of restoration of the Demised Premises, if such taking is for a period not extending -

- beyond the expiration of the Term, which amount shall be made available to Tenant when and if,

- during the Tcrm Tenant shall obtain possession and shall proceed to restore the Demised Premises
“as nearly as may be reasonably possible to the, condition existing: immediately prior to-such taking.

~ To the extent the portion of the award is applicable to: subpart (b) of the 1mmed1ately precedmg»_l

" sentence, such portion of the award shall be disbursed for payment of such 1epa1r restoratlon and
.refurb1shment in accordance with the prov151ons of Sectlon 9.02: ’ .

10, 05 Voluntarv Dedication. Tenant shall have 10 rlght to voluntanly devote or- dedlcate'
. any portlon of the Demlsed Premlses to pubhc use w1thout Landlord’s prlor written consent.

10.06 Notlce of Taklng, Cooperatlon Tenant shall 1mmed1ately not1fy Land101d and any
__Perrnltted Mortgagee of the commencement of any eminent domain, condemnation, or other similar

-proceedings with. regard to Dernised Premises, Landlord and Tenant covenant and agtee 10 fully -

- cooperate in any. condemnation, eminent domam or 31m11a1 proceedlng in orde1 to maximijze the total -
= award recewable in respeet thereof - : '

= G ARTICLE 11
A ASSIGNMENT AND SUBLETTING

1101 Tenantss.Righf to ASSiEﬁ' ‘

% ca Except as permltted in Sect1ons 12. 01 Tenant shall not sell ass1gn, sublease
- or otherwise transfer (each being herein referred to as-a “Transfer”) or mortgage, pledge or otherwise
encumber (each being ‘herein 1eferred to as an “Encumbrance” or to “Encumber”), whether

L voluntarily, mvoluntauly orby operatlon of law, its Leasehold Estate, or any portion thereof, without -

- Landlord’s prior written consent, which will not be unreasonably withheld, conditioned or delayed
* which -consent. will be-provided in.any event provided that the. financial condition, experience,
intended use, nature of business act1v1t1es and reputation of the Transferee (or its operator) are no -
" less than the financial condition, experience; intended use, nature.of business activities, arid reputation

- of the Tenant on the Effecttve Date, and/or the ex1stence ofa then cu.nent default of th1s Lease by
Tenant . o

: b. The tcnn “Transfer” shall also 1nclude the occurrence of any of thc followmg

: only to the extent that these events have the cumulative effect, together with-all previcus such events

. or transactions; of transfetring all ‘or a majority of the economic' benefits: of ownership of the .
Leasehold Estate from the Persons who ‘own, directly or 1nd1rect1y, the majority .of the economic -
* ‘benefits of ownershlp of the Leasehold Estate on the Effective Date: (i) the merger, reorganization,

share exchange, recapitalization, restructuring or consolidation of Tenant or any Person Controlling

-~ .Tenant-or any Person that owns a direct or “indirect equity. ownership interest.in Tenant;. (ii) the ..

- Transfer of the majority of the direct or indirect equlty ownership interests in Tenant or any.Person
Controlling Tenant or atiy Direct or Indirect owner; or (111) any Transfet of any property interest, real-

Ceor pelsonal tanglble or 1ntang1ble

c. N The p10v131ons of this Section 11.01 shall not apply to a foreclosure: by any
Perrmtted Mortgagee ora. conveyance to a Permitted Mortgagce (01 its Afﬁhatc) in lieu of for eclosure,
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* but the provisions of this Section 11,01 shall apply to a subsequent Transfef by a Permitted Mor_t»gvavgee
or its Affiliate to the purchaser at such foreclosure sale. ' e

Lo d. ‘No Tranéfer or Enéﬁmbrance,: regardless of whether Landlord has cdﬁscntéd
to such Transfer or Encumbrance, shiall release Tenant from liability- for the performance of all-of

"' Tenant’s obligations underthis Lease for the period prior to the date of Transfer and upon:satisfaction -

. of all Tenant’s then due financial obligations for the period prior to the date of Transfer, Tenant shall
"no-longer be responsible. for* any..obligations, covenants, representations or warranties or other

 liabilities under this Lease:and will be fully released and discharged (without Jl:hfe;: necessity of further
“acts by Landlord) from any andall liabilities, covenants, obligations, representations or warranties
" arising under or in connection with this Lease from and after the date of Transfer.

... e . Priortomaking any Transfer for which Landlord’s consent is required, Tenant-
.. shall provide to Landlord the following: (i) the name of the proposed Transferee and all direct or
" indirect owners of equity ownership interest of the Persons Controlling the Transferee; (ii) financial
~ information regarding the proposed Transferee and the Persons Controlling the Transferee, including
"‘balance sheets, income statements and the like; (iif) information detailing the proposed Transferee’s
- intended - uise of the" Demised ' Premises, including, “without limitation, any business plan-and
improvement construction plans; (iv) a complete copy (unexecuted) of the proposed assignment or -

... qublease -and other .contractual. documents; and, (v) such other information as Landlord may

g reasonably request. Notwithstanding the foregoing, if the Transferee is a public entity, Tenant will

provide Landlord with publicly filed financial information for such Transferee and shall not be
 obligated to provide any information on the Persons Controlling the Transferee.

. i £ Torany transfer of any direct or indirect equity ownership in-Tgnant that does

- not.require Landlord’s consent, Tenant shall give notice to Landlotd identifying the Transferor, the
" Transferee and the interest transferred no later than ten (10) business days after such transfer has-
 occurred. s - : S ) :

g Ifthie agpregate consideration paid to Tenant (solely With- respect to this Lea:sé:

and not for the sale of the busiriess or all or a portion of Tenant itself of otherwise) for an assignment, ~* - -

" ransfer or sublease éxceeds’ that payable by Tenant under this Lease (protated according to the -

transferred interest), Tenant shall pay Landlord 50% of such excess. Tenant shall pay Landlord for

. Landlord’s share of any éxcess within thirty (30) days- after ‘Tenant’s - receipt of such excess .

- “consideration. If any uncured event of default exists under this Lease: (or a condition exists which,
with the passage of time or giving of notice, would become an event of default), Landlord may require

" fhat all sublease payments be made directly.to Landlord, in which case Tenant shall receive a-credit

against Rent in the amount of ariy payments received, but not to exceed the amount payable by Tenant
to Landlord. : S B e

e 11.02 ASSi_gnﬁxenf'bVi Landlord. Landlord may, IWitho-ut Terl_aﬁ’t‘é consent, Transfer or
““Epcumber all or any part of its Landlord’s Inferest, including its interest in this Lease, and Tenant

- shall attorn to.any transferee of Landlord’s Interest provided such Transferee shall be bound by this
- Lease-and shall enter into a non-distutbance and attornment agreement with Tenant containing only

: .fcotnmgrciﬁally reasonable terms and conditions. As used in this Lease;’féLandlofd” shall mean only
the fee owner of the Demised Premises at the time in question; and in the event of any Transfer of -

. tifle'to the Demised’ Premises, the Transferor shall antomatically be released from all of the
. obligations of the Landlord under this Lease accruing from and after the date of such Transfer, and
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gl of such obligations-agcrued prior to the date that such Transferor became the Landlord, provided

- that.the Transferee shall assume and be responsible for all obligations of “Landlord”, including those

~ accruing ptior to the Transfer of Laridlord’s Interest, during the time that such Transferee is the

~ Landlord hereunder.: The covenants ‘and obligations of Landlotd contained in this Lease shall be

" binding-on Landlord, its-successors. and assigns, only during and in-respect to their respective
' successive periods of owneiship, except to the extent provided inthis Section 11:02. L

. ARTCLE12
:,i‘f'TENAN':I‘?:S'-FIN'A-NCING &

o101 _Ten:iﬁf‘f;é.:‘llliaht:;fQ'Encﬁ!ﬁber*

S cas A,l:»_’i"‘di‘/idcd t_héf:hb_; Event-ofDefaulf hés” occurred arid is then cvont'imﬁhg.,' Ténai:it.~
. shallhave the right, from time to time, tomortgage the Leasehold Estate with a'deed of trust, mortgage

* orothier lien instruttients to secute borrowings of Tenant, subject to the provisions of thisAtticle 12.
. Any such mortgage; deed:of t’tliSt,aﬂd/qr.other'li'en._ihs’cru:n'enffs‘v'and.the‘iﬁdeb_tédﬁeés‘Secﬂiﬂédih&rqb}_f»
" gre herein collectively:referred to-asia-‘Perinitied Moitgage” -and the_holder ‘or other beneficiary

¢ ‘thereof.is herein referred to s the “Permitted Mortgagee”. - In the event thére is more. than: one

. Petmitted Mortgage at one time, then all of the provisions of this: Lease’ providing ‘any ‘rights-or

.. protections for the Permitfed Mortgagee (including the provisions of Section 12.03) shall be solely.

- forthe benefit of :afnd;enfOrCeable by the Permitted Mortgagee with respect to the Permitted Mortgage -
‘having first lien priority (as determined by Landlord in good faith by review of such title information
as Landlord; in its sole discretion; deems: appropriate). The Permitted Moitgage shall 10t encumber’

- or affect in any way the Landlord’s Interest.

RPN “b. :"Téhéht?s Ii:g]’:;t;t() grant a Permitted Morfgage is subject to’ the following: :
- -additional-conditions: "< . T : S S v o

LT (). No later than-thirty (30). days-after the execution and delivery of a
~ Permitted Mortgage, Tenant shallhave delivered to Landlord a-written notice stating the existence of
" {he Permitted Mortgage:and thie name and address of the Permitted Mortgagee for pufposes of notice..
A “(if):- The Permitted Mortgagee shall be:-a- bank, savings -association,
" insurance company; perision fund or other institutional lender which, typically. provides investment

~funding for similar:type’ projects (“Institutional Lender”). Tenant. will provide landlord with
information speeifying the funding sources for Landlord to approbe such sources, such approval not -

-  tobe -urnféaSOneibl_Q;vﬁfhhéld, conditioned or delayed. _If;the-Pélfr@itted Mortgage has been originated-

by n Institutional Lender, the Permitted Mortgage ‘may be secunitized {in‘féi;bbﬁa;;fﬁdé‘,Se¢U1ziti2‘ation=’ ¥
transaction regardless of-whéther the holders of indirect beneficial interests iri the Permitted Moitgage

woiild constitute Institutional Lenders, so long as the sérvicing agent for the Permitted Mortgage is a
o :'bonaﬁdé'Sézleicingéagfenf. B o o C C

o (i) The"gPérmi’tted Mdrtga‘ge or @ recorded” ;‘aﬁcillax‘y'_;.- ‘dobument;
(collectively, the “Mortgage Documents”) must permit- Tenant to useinsurance: ;proceeds: and
“condemnation awards-for Restoration Work as provided in this Lease, with such.additional reasonable .

procedires-for disbursement as the Permitted Mortgagee. shall.require; provided, however, that the -

Mortgage Documents heed not permit Tenant to use insurance proceeds and condemnation awards
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5: for Restoration Worlc (other than the Tmmediate Work) if Tenat i isin: default under the Mortgage
Documents ,

- (1v) The Perrmtted Mortgage must contam the:: Landlord protecnve
prov1s1ons descrrbed in Sectron l2 02

12 02 Landlord P1 otectlve Provxswns The Penmtted Mortgage shall expressly provide
for’ the following rights, which tights are solely for-the benefit. of and enforceable by Landlord and’

- - are not for the beneﬁt of and may not be enforced by, Tenant

e The Perrmtted Mortgagee shall not accelerate maturlty of the. Perrnrtted~-

e Mortgage of foreclose any Tien- secunng payment thereof until a notice spec1fy1ng the default under
. _the Perrmtted Mortgage giving risé to. suchright'of acceleration .ot foreclosure (& “Mortgage: Default”) -

“has been received by Landlord and Landlord has failed to cure the Mortgage Default within sixty (60)
- days after Landlord’ rece1pt of such notice of default. Any payments made and other th1ngs done.by
~TLandlord to cure the Mottgage Default shall be fully effective to prevent accelerat1on of matunty or
" foreclosure as'if done by-Tenant, Any amount expended by Landlord in curing or attempting to cure
- such Mortgage Default shall be- paid by Tenant to- Landlord. upon demand, together with interest
- fhercon at the Tnterest Rate from the date of each such expenditure untl the date paid in full. Landlord
- has the option, but not the obligation, to cure- any.such Mortgage Default, and after commencmg the-
-cure of any such Mortgage Default may cease further actions to socure. . '

‘ o b, The Permttted Mo1tgagee shall not foreclose the Perm1tted Mortgage or accept '
i ‘deed i in lieu of foreclosure unless notice of such foreclosure or deed in liew of foreolosure has been.
- given to Landlord no less than sixty (60) days in advance of such. event '

R 1) 03 Mortgagee Protective Provisions.. If Tenanit encumbers the Teasehold Estate with a
8 Penmtted M01tgage in compliance with this Atticle 12, for so- long as the Perrmtted Mortgage in
quest1on 1ema1ns in effect the followmg shall apply: -

L ... ar Thete shall be no- cancellatron terrnlnanon (othe1 than termmatton in

accordance with this Lease, 1nclud1ng this Section 12,03, followmg the occurrence: of an Event of
Default): o, ‘material modification. of ‘this Lease without, the piior written consent of the: Permitted
- ‘Mortgages:. Landlord-shall ‘not accept-any surrender-of this Lease (other than i in connection. w1th a.

. ‘terminationyin accordance with this Lease, including this Section 12.03, followmg the occutrence of .

an Event of Default) without the ptior written consent of the Permitted Mortgagee. The modifications.
 made-without its consent other than'a termination of this Lease or of Tenant’s right to- possesston
- following the occurrence of an Event of Default so long as Landlo1d has comphed W1th the p1ov131ons
~ of this Section 12.03. -

b. If an'Eyent .of Default should oc'cur hereunder:
@ - Landlord will deliver to the Permitted Mortgdgeea copy of each notice

of Ténant’s- default under this Lease if Landlord intends that such default is'to-serve as the basis for
. .an Event of Default. Landlord shall not terminate thls Lease or Tenant’s iight to possession hereunder

until a notice spemfymg the Event of Default has been received-by the Permitted Mortgagee andthe

. Permitted Mottgagee has failed to cure the Event of Default within the time petiods herein provided.
Any payments ‘made and othet things’ done by the Permitted Mottgagee to cure the Event of Default -
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' ’slh‘al‘_lr be:_full'y v;’effec::t'i%'/e' to-prevent. termination otf‘thisaLease or. tvenn.in'ationgof Tenant’s right to
possession as if done by Tenant. The time period for cure is twenty (20) days afier the Pennittgd‘

" Mortgagee’s receipt of notice: of the Event of Default; provided; however, that if a non-monetary. -

- ‘Ev_ent;,q’fi Default can be cured but by its nature cannot be cuted within such twenty (20) day time
period, and if the Permittéd Mortgageehas commenced curing such event of Default within sucti time-

. period and thereafter diligently pursues such cure ‘to.completion; such twenty (20) day. cure:petiod.

. shall be extended for the period of time riecessary for the Permitted-Mottgagei to cure such Event of

" Default; provided further; that (A) the {ime period forcuring the failure to commence-and thereafter

- diligently pursue the Immediate Work (by.commencing:and thereafter diligently pursuing sich work)
Permitted Mortgagee’s receipt of notice of ‘stich: failure; and {(B)- the -

" “shall be ten (10) ‘days after

" Permitted Mortgagee shall not have any tight to. cure Tenant’s failure to-perform the balance of the

" the Permitted Morfgage ‘rather than *permitting .Tenant to use-the insurance: proceeds for. such’

Restotation Work if the Permitted Moitgagee has élected to apply fhie insurance proceeds to-discharge

- Restoration Work. The Permitted Mortgagee has the option, but not the obligation, to cure any such :

- Event of Default, and after commencing the cure of any such Event of Default may cease further

© _ actions'tosocure. .

Ca B (11) . “If the Event of Default is a non-monetary default that the Permitted
~ Morfgagee canriot reasonably cure-without being in possession of the Premises; then for'so long as

 the Permitted Mortgagee is diligently-and with-continuity attempting to secure. possession of the

* Premises (whether by foreclosure or otherwise, but subject-to the ‘provisions of this: Article 12),
provided the Permitted Mortgages cures any monetary default-as well as any other defaults that-are

. reasonably susceptible-of then being cured by the Permitted Mortgagee, Landlord shall allow the

" Permitted Mottgagee such time as.may be reasonably necessary undet the circumstances to-obtain -
possession of ‘the Premises it order to-‘cure such Event «of Default; and during such time Landlord.
" . shallnot terminate this:Lease or Tenant’s right to possession of the Premises.. - . -

c; " If the Lease is teiminated-for any reason other than e};pir‘dtion of thé stated .

Term, then the Permitted Mortgags shall have the 1ight and option, exercisable by delivering notice

. to Landlord not later than twenty' (20) days after receipt from Landlord- of written notice of such

- termination (which-notice Landlord agrees to give) to elect toreceive, it its own name.or: in the name -

of its Affiliate (which: shall have an amount of equity capital no less ‘than that of Tenant of the
Effective Date),a new lease of the Premises for the unexpired b alance of the Term on the same terms
- and conditions as herein set forth, having the same priority as. this Lease, aid Landlord agrees to-
“execute:such new lease provided such Permitted Mortgagee shall undertake forthwith to remedy any

‘uncured Event of Default reasonably susceptible by its natuie of being remedied by such.
‘Mortgagee, including:the payment of any amount due hereundet. Upon the ‘exécution of such new
‘lease, Landlord and the new tenant named therein shall profate ircome and expenses relating to the

facility effective as of the:date of termination of this Lease as if the tenant:named in the new Lease -

Tad succeeded to-the inferestof Tériant under this Lease as of the effective date of such termination;
~provided; however, that Landlord shall not be obligated 16 account to the tenant named in.the new

Jease fot ‘any ,incbme'.gf,revenué-fl'om the facility not actually delivered toLandlord in: connection
with such termination. In addition to the new lease, Landlord shall execute and deliver to-the tenant

named stherein such deeds; bills of sale, assignmerits and other instruments as. may be necessary to

Permitted

- conhvey, assign and otherwise transfet:to-the tenant under the new lease, AS IS, without warranty of

“title or any.other warrarity or representation of any type; but with confirmation of no prior conveyance
or assignment by Landloid, all of Landlord’s right, title and interest in and to the Demise Premises
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- Improvements  that mayhave reverted to Landlord on-account-of the termination of this Lease,
- including without limitation any subleases. o ' '

. % .d.  NoPermitted Mortgagee shall be or bécome liable to Landlord as an assignee
- of this Lease until such time as such Permitted Mortgages, by foreclosure or other procédures, stiall -
- either acquire the rights and interests of Tenant under this Lease or shall actually take possession of ~
 the Demised Premises, and upon such Permitted Mortgagee’s assigning such rights and interests to
“ anotlier party or upon’relinquishiment of such possession, as the case may be, such Permitted
. Mortgagee shall have no further such liability: - & - =

‘ e * Nothing contained

mogétary damages or injunctive relief relating to Tenant’s default. *

 The prp\f/ié’iops of t_h‘is ;S__ection: 12.03 arezsolely for ~tﬁe: benefit.of-and enfélidea{ble byfhe PE}ifnitted ”

Mqrtgagee and are not for the berieﬂt jof, and may not be enforced by, Tenant..: - ' S
o ARTICLEIZ -

- . EVENT OF DEFAULT AND REMEDIES .

13:.01 Warranty of Peaééful‘ 'Posséssion,- ;Laridlor_d -cdvénant_s,thaf Ten_ant,:prior to the -

n this Section 12:03 shall p’re\:/er_;t Landlord’s pufsﬁing e

' occurrence of an Event of Default, shall:and may peaceable and quietly have, hold, occupy, use, and . L
 enjoy the Demiised Premises during the Term, and may- exercise all of its rights hereunder, subject
... only 10-the provisions of this Lease, any matter of record in Victoria County, Texas and Applicable

- Law. Landlord agrees to wartaht and forever defend Tenant’s right to such occupancy, use, and -
efjoyment and the title: to the Demised Premises -against the claims of any and all Persons -

- whomsoever may lawfully claim the same, or any part thereof, by, through or under Landlord or any’

" matter of record in Victoria County, Texas, and any. matters that a proper survey would reveal, but - . .
* not otherwise, subject only to provisions of this Lease and Applicable Law. > e

S . ARTICLE14

 EVENT OF DEFAULT AND REMEDIES

; - Tenant hereunder and a material breach of this Lease:

co 14.01{ “Event 6f:I:)efault5§ “Bach of'the follow_i_ng shall be_:‘ deemed an “Bvent of.Default’;’;By

_ o . Whenevet Tenant shall fail to pay any iflgtéllmént of Rent or any other sum
" .. payable by Tenant to Landlord, ot any assignee, subcontractor or agent of Landlord, under this Lease.
“or other agreement directly related to Tenant’s operations at the Port of Victoria, on the date upon .

~ which the same is due to. be paid, and such default shall: continue for ten (10)-days after Tenant shall - i

"-.. . havébeen given a written notice specifying such default; provided, that aftertwo (2) notices of default

.. ‘have been given in.any calendar year With 1fespe¢t to Tenant’s failure to ':p_ay' any installment of Rent, "~ |
‘any subsequent failure to pay any installment of Rent during the balatice-of such calendar year shall =

constitute an Event of Default without any requirement of notice of such failure being given to Tenant;

S

b Wheiiever Tenant shall fail 1o promptly comm_ehce and thereafter _diligenﬂy :

pursue performance of the Immediate Work and Tenant shall fail toremedy the same (by commencing
~ and thereafter diligently pursuing such work) within fifteen (15)days after Tenant shall have been
" givena written notice specifying such default; .. : - o e '




. e Whenever Tenant shall fail to keep, perform;-or-observé any of the .ﬁchenénts,'.
| agreements,‘terms, or provisions contained in this Lease that are to be kept, performed or observed
by Tenant (includirig thie covenants, agreements, terms or provisions.coritained herein that are to be
- keptorperformed by the owner or lessee of thé Demised Premiises) other than with respect to payment-

- of Rent or other liquidated sums of money and'as provided in Section 14.01b above, and Tenant shall -
. fail-to remedy the. same’ within thirty (30) days after Tenant shall have been given a written notice

‘spécifying such-default; provided; however, that if 2 non-monetary. -defauilt-can be cured but by its’
" natiire cannot be cured within such thirty (30) day.time period, and if T enant has commenced cuting
~such default-within suchtime period and thereafter diligently pursues such cure to completion, suéh
“thitty.(30):day cure period shall be extended for the period of titne necessary fot Tenant to cure such -

default;.

. st do o Whenever an involuntary. petition shall be. filed-against Tenant under any
bankmuptey-or insolvericy-law ot tinder the reorganization provisions of any Jaw of like import or
 ‘whensver & recsiver of Teriant, or of all or substantially all of the propeity-of Tenant, shall. be-
appointed without acquiescerice, and such petition St appointirerit is not discharged:or stayed within
* thirty: (30) days after the happeningof such event; or o R ’

REET e. WheneverTenant shall m'aket:a,n bass’ign-m_eﬁfi;c;f*itf's;prc';ﬁéli’tygforT}Lé"ﬁegeﬁt-(')f"
* treditors ot shall file a voluntary petitionunder any bankruptey 'or..iinsolw_:nqy'l‘aw,aor.seék;réliéfnnder

any other law for the benefit of debtors.

1402 Reﬁ;édieé. Ifan ;EVe'nt of Default ocouts, thé,n’subject to :thé'righfé%bf any Permitted
~ Mortgagee as-provided in Section 12.03, Landlord may. at-any time thereafier prior o, the curing
thereof and without waiving.any other remedies hereunider or available to Landlord at law or inequity..

| (Landlord’s remedies being cumulative), do any one or more of the following;

~a.  Landlord m_eiY'ferrninatéﬂ'thiS_; Lease by giving Tenant Written notice -thér‘_edf,’ in

- whickievent this Lease'and the Leasehold Estate and all interest of Tenant-and all parties:claiming by,

. through, ot under i’]ﬁeﬁaﬁt}’shallh automatically terminate upon the effective date of such notice; and
Landloid; its agents ot“representatives; shall have the right, without further: demand or: riotice, to.

- reenter and take possession of the Detmised Premises and remove all persons and property therefrom

- with or -without process of law, without being deemed guilty of any manner of trespass and without
-~ prejudice-to: any. remedies for ‘arrears of Rent o existing bregches hereof. In the event of such -

termination, Tenant shall-be liable to Landlord for all Rent accruied to the date of termination and
-damages;in an amount equal to (i) the discounted present valie:of the.amount by which; the Rent

 -teserved hereunder fot-the remainder of the stated Term exoceds the then net fair maiket rental value

of the Demised Premises:for such-period of time, plus (i) all expeénses incurted by Landlord'in -

L. enforcing its rightsfheféﬁhdcl';,;incl'u:ding but not limited to-attorneys™ fees, court costs, and other such

eXpenses,

b, Landlord may terminate Tenant’s right to ﬁosées_sion,oféthe-"Deiriifs”ed Premises

* - and enjoyment of the rents, isstes, and profits - therefrom. without-terminating this Lease or the

. Lessehold Estate, and reenter'and take possession of the Demised Premises and remove all persons
and property therefiom with or without process of law, without being deemned guilty of any’manner .
of trespass and without prejudice to.any remedies for arrears of Rént or existing breaches hereof, and
. . -lease; manage, and-operate the facility and collect the rents, issues; and profits therefrom all for the
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“account of Tenant, and credit to the satisfaction. of Tenant’s obligations hereunder the net rental thus
~ received (after deducting therefrom all reasonable costs-and expenses of repossessing, leasing, -
".managing; and operating the facility). If the net rental so received by Landlord is less than the amount
" necessary to satisfy’ all.of Tenant’s obligations under this Lease, Tenant shall pay to Landlord on
- demand the amount of such deficiency together with interest at the Interest Rate, and Landlord may

- bring suit from time to time to collect such deficiency. If the net tental so received by Landlord
. exceeds the amounts necessary to satisfy all of Tenant’s obligations under this Lease, nevertheless
Landlord shall retain such excess. In no évent shall Landlord be liable for failure to 5o lease, manage, .

- or operate the Demised Premises of collect the rentals due under any subleases and any such failure

) “shall not reduce Tenant’s liability hereunder. If Lafidlord elects to proceed under this Section 14.02b, -
* Landlord may at any time thereafter elect to terminate this Lease as provided in Section 14.02a. .

G 14.03 “Landlord’s Default, VI'f-(a_) Léﬁ&lord lfail"s to make a1y payméﬁf of mpnéy required.to
. be paid by Landlord to Tenant ox any third party under this Lease on the date upon which the same is
due.to be paid, and such default shall continue for ten (10) days after Landlord shall have been given

.. awiritten notice specifying such default; or (b) Landlord fails to keep, perform or observe any of the

covenants, agreements, terms or provisions contained in this Liease that are to be kept, performed or -

- observed by-Landlord (other than payment.of money) and Landlord shall fail to remedy the same

within thirty (30) days after Landlord shall have been given a wiitten notice specifying the same;

" provided, however, that if 4 non-monetary default can be cured but by.its nature cannot be cured .
within such thirty (30) day time period,:and if Landlord has commenced curing such default within
such time period and thereafter diligently pursiies such cure to completion, such thirty (30) day cure
 period shall be extended for the period of time necessary for Landlord to cure such default; then in

. such event Tenant may enforce the performance of this Lease and collect damages by any method

~ provided by law or equity: except as;otherwis_e‘expfessly‘p'ro‘)ided_ herein; provided, however, that ..

~ Tenant shall niot take any action to enforce the performarice of this. Lease and collect damages until:
* thirty (30) days thereafter has passed with such default remaining incured: (plus such additional time' -

" period as provided in. clause (b) above with respect to cure by Landlord). Notwithstanding the
foregoing provisions of this Section 14.03, Tenant shall have no right to temiinate this Lease, except

. _as otherwise provided herein. No clause or provision contained in this Lease is meant to be, or shall
' “be construed or interpreted to.be a waiver of any immunity. rights Landlord may possess under the a

laws of the State of Texas by virtue of its existence as a governmental entity. . .

S 1404 Time is of the Essence, Whenever in this Lease a date, timé petiod of other similar - -
© requirement or limitation is provided, time is of the essence.. o 3 s :

. ARTICLE1S ...
MISCELLANEOUS

... . 15.01 Notices. “Any notice ‘_proyidéd- for or petmitted:fo be give,fr-hereundef must be in

" writing and may be given by (2) depositing same in the United States Mail, postage prepaid, registered

‘o certified, with tetutn receipt requested, addressed as set forth in this Section 15.01; or (b) delivering - -

thg'éame to.the party to: be notified-in person or through a reliable: courier service. Notice given in

s “accordance herewith shall be effective upon receipt at the address of the addressee, as evidence by.

the executed postal Teceipt ot.other receipt for delivery. For purposes of notice the addresses and " ‘
facsimile numbets of the parties hereto shall, until changed, be as follows: . : R
- Landlord: B Victo‘rieﬁtjC_ounty Né\;/i:gatioﬂ' Dis_trict
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Victoria, Texas 77905
CATIN: fExgcutive Director

©“With copiesto: - Law Office of Duane G. Crocker,P.C." .
SRR . 121 S. Main Street, Suite 300 (77901)
. P.O:Box2661 - - -
©° Victoria, Texas 77902 .

et ZmeRsowenco
‘Houston, Texas 77024~

The parties herefo shall-have the right from time to fime to chairiée“theiri‘eébé;bﬁ‘ye'ad'drés:sejsi and/or

- facsimile numbers for purposes of notice hereunder by giving ten'(10) days advance notice to such
" ‘effect in accordance with the provisions of this Section. 15.01. S RN e

1502 Performance of Othier Parfy’s Obligations: If either Party fails to perform or
observe:any of its coveriants, agreements, ot obligations heréunder for a period of thirty (30).days = -
" after notice of such failure is given by-the other Party, then the other Party shall have the right, but

not the obligation, asits sole election (but not as its exclusive remedy), to perform or observe the

" covenanits, agreemerits, or obligations which are-asserted to have 1ot been performed or observed at - .
- “the expeénse of the failing Party and to recover from the failing Party all reasoriable costs and expenses -

.incurred in connection with attempting to do so, together with the interest thereon at the Interest Rate

" from the date:expended-until repaid. Notwithistanding the foregoing, if either Party determines; inits
¥ .reasonable-good faith judgment that an emergency, involving imminent danger of injury or death to. -

persons ‘or damage t0"property in excess of $50,000.00, exists due to- the other Party’s failure to
 observe or peiform its covenants, -agreernents,  and obligations hereunder,: then such Party may.
~ immediately perform: or-observe the covenants, agreements, and obligations which give rise to:such

‘emergency at the expense of the failing Patty and recoyer from the failing Party all costs and expenses "

incurred in connection. with attempting to do so, together with interest thereon at the Interest Rate

e from the: date expended: until repaid: Any performance or.obsetvance by-a Party pursuant.to this
- Section; 15.02 shall not constitute a.waiver of the other Party’s failure to perform or observe. In-

‘performing its self-help’ rights, the:applicable Party shall perform in a commercially reasonable

. -mannet, -

" 15.03" Asbitration

s E'T‘his séctivo‘n_sﬁé;ll{only apply-where express provision is made in this Lieasefor
setflement of a dispute or'determiriation of a matter by arbitration. . T




- b If e1ther Party wishes to settle a dtspute or. detelmme a matter by. arbltratton -

(where express prov131on is made in this Lease for.such settlement. or determination by arbitration),:

such matter shall be:iesalved by bmdmg atbitration in accordance with the provisions of this Section -

. '15.03 and.shall be self-administered in ‘accordénce with the Ametican Arbitration Association
_ purstiant to its rules of commercial atbitration. Any claimed default based upon’such dlspute shall be:

.. deemed suspended until the dtspute is.resolved,. prov1ded that the Party claimed to be in default is.

. proceedmg diligently'with the arbitration; provided, however; nothing contamed in this Section 15.03°
’ shall suspend the obhgatlon of Tenant to pay Rent hereunder -

c. Landlord and Tenant may ‘agree. on an a1b1t1ator, and in such -event, - such’ C

? 'a1b1t1at01 5 dec1s1on shall be final and binding on- Landlord and Tenant and. shall be spec1ﬁcally ::vf

enforceable in. any . court having Juusdlctton If Landlord and Tenant- ate- unable to- agree on an

.arbitrator, Landlord and Tenant shall each appoint an arbitrator, and such two arbitrators shall select;

- within fifteen (15) days afier the-appointment of such second arbitrator, a‘third aribitrator: The

' décision of a majotity-of the three-atbitrators shall be'final and binding on Land101d and Tenantand

- shall be speclﬁcally enforceable in any court havmg _]U.l’lSdlCtlon

If (1) e1ther Landlord or Tenant fails. to- appomt an arb1trato1 within ten (1 0)
days after 1ece1v1ng notice from the other Party that such other Party has appomted an arbitrator, of

e (i) the first two arbitrators fail to appoint athird arbitrator within the aforesaid fifteen (15) day period, .
- or (iif) any Person appomted as an arbitrator by or-on behalf of either. Landlord or Tenant shall die, . - .

. fail to act, resign orbecome disqualified and the Party by. or on behalf of whom such arbittator-was
: appomted shall fail to appoint a substitute arbitrator within tén.(10) days-after being requested to' do
.80 by the other Party, the- arbitrator in question will be appointed by the District Courts of Victoria

County, Texas, subject to the rules of such courts regarding recusal ofjudges. Each Party shall bear -

and pay the-cost of the:arbitrator appomted by (or for) it, and the cost of the third arbitrator shall be

 borne and. paid equally by Landlord and Tenant. If the presiding judge of the apphcable court does
' “not appoint the third arbitrator within forty-five: (45) days, then such: arbitrator :shall be .appointed

vv»Wl’thln fifteen (15) days- thereafter in accordance with the rules of the American Arbltratlon '

L Assomauon but Sllb_] ect to the requlrements herem for the appomtment of a1b1trators

vl CAI arb1t1at10n proceedings shall be held i in V1ct011a Vlctona County, Texas.
Ifa heanng is' scheduled, Landlord-and Tenant shall be-given reasonable advance notice of the time
- .and place of any aibitrafion hearing and both shall have the right to be present, heard and represented-
‘by counsel. The arbitrators shall not have the right to add td.or subtract fror or otherwise change the -
terms and p10v151ons of’this Lease, and their determination shall be cons1stent and n accordance w1th

ithe terms and prov131ons of this Lease.

15 04 Modification and Non—Walver No varlatlons modlﬁcatxons or changes' helem or -
heleof shall be binding upon any ‘Party hereto unless set forth ina writing executed by it or by a duly

| authonzed officer or-agent. No waiver by either Party of any bieach or default of any term, condition,

or prov131on hereof, 1nclud1ng without limitation the acceptance by Landlord-of any- Rent at-any time

or in any manner-other than as herein provided, shall be deemed a waiver of-any other or subsequent

breaches or‘defaults of any kind, char acter, or description: under any circumstance. No waiver of any
- ‘breach or default: of any teri, condition, or provision hereof shall be. tmphed from any action of any

Party, and any such waiver, to be effective, shall be set out in a wiitten instrument signed by the
, wawmg Party. |
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15,05 Governing Law. This Lease shall be consirued and enforced:in accordance with the
Jaws of the State of_‘_'_l"e;xa_’s.‘ . . At

. 15.06  Number and Génder.-‘tfP'rdnourAls, whereverused herein, and wahatéve_r gender éhall

-~ include natural persons and corporations and associations of every kind and charactér, and the singular
- shall include the plural wherever and as often as may be appropriate. ' ’ K

" 15.07 Estoppel Certificate..  Landlord and Tenant shall execute and deliver to‘;eachAother :

- . promptly, upon any requiest therefor by. the other Party, or by any Permitted Mortgagee, a certificate -

" . addressed as indicated by the requesting Party and stating:
“a. Whether or not this Lease is in full force and:éff_ect;

. b, hether ornot this Lease hja‘.s‘ B_een modified or amended in any resﬁeéts and
submitting copies of such modifications or amendments; o PR S
e e - ‘whether or not there arezanyj.éxisting defanlts 'herpunder known to the Party -

~exeouting the certificate; and specifying the nature thereof; S o L
L o | d whether of not any particular AJ*.Licle,’SectiOn; or pro{li;_s.io’n of this'Le‘a‘sAe has -

- been complied with within the immediately preceding year to the knowledge of the Party executing -

thecertificate; and - .- - ' ' S T B

e . §uch other matterjé as may beir:easonablly réquest_ed.:,
= - . 15.08' Severability. If any provision of this Lease or the;applicatioﬁzt_ﬁereof to any Person
. or circumstance shall, &t.any time orto any extent, be invalid-or unenforceable, and the basis of the

‘bargain between the Parties hereto is:niot destroyed or rendered ineffective thereby, the remainder of o

this Lease, or the application of such provision to Persons or circumstances other than those as to
which it is held invalid or unenforcedble, shall not be affected theieby. . . B S

. 15.09° Attorney Fees. If litigation or drbitration is ever instituted by eithier Party to enforce,
or'to seek damages for the breach: of; any provision hereof, the prevailing Party therein shall be

. ‘promptly reimbursed for the other Party for &ll attorneys’ fees reasonably incurred by the prevailing
Party it commection with such litigation. -Any provision in this agreement allowing for the award
~ and/or recovery of attorney’s fees.is intended to expressly authorize an award: of 1jeas;onable‘and-‘
" necessary attorneys' fees, to be binding upon Landlord and Tenant, and to meet the requirements-of § .

271.159 of the Texas Local Government Code. .

1510 Surrender of Premises; Holding Over. Upon termination or expiration of this Lease,

... Tenant; shall peaceably quit, deliver up, and surrender the Demised Premises, except as otherwise. . '
specifically provided in Section 9:01, in good order; repair, and condition. Upon such termination or .

expiration Landlord may, without further notice, enter upon, reenter, possess, and repossess itself of

- the Derised Premises by force, surimary proceedings, ejectimient, or otherwise,-and may dispossess

“and remove Tenant from the Demised Premises and may have, hold, and enjoy the-demised Premises : -
and all' rental-and othet iricome therefrom, fiee of any claim by Tenant with respect thereto. If Tenant
- does not surrender possession-of the Demised Premises at the end of the Term, such action shall not
‘extend the Term, Tenant shall be a'tenant at sufferance, and during such timeof occupancy Tenant
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shall pay to Landlord, as damages, an amount equal to twice the amount of Rent that was. being paid .
 immediately prior to the end of the Term. Landlord shall not be deemed to have accepted a surrender
‘of the Demised Premises by Tenant, or to have extended the Teri, other than by execution of a written

* agreement specifically so stating. . - ' -

‘15.11 Relation of Parties. It is the intention of Landlord and Tenant to hereby create the
 relationship of landlord and tenant, and no other relationship whatsoever is hereby created. Nothing

in this Lease shall be construed to make Landlord and Tenant partners or joint venturers or to render
. cither Party hereto liable for any obligation of the other. ~ ¢ : :

- 15.12 Force Majeure.

‘ a. As used herein, “Force Majeure” shall mean, with respect to the applicable
- Force Majeure Party, the occutrence of any of the following: (i) strikes, lockouts or picketing (legal
or illegal); (ii) a temporary taking as provided in Section 10.04; (iii) pandemic, riot, civil commotion,

insurrection and war; (iv) fire or other casualty, accidents, acts of God or public enemy; (v) natural

- disaster- directly impacting the Land and/or Demised Premises; (vi) application of any Applicable
Law-to the extent that such applicationwas not reasonably foreseeable by the Party claiming the right

to an extension of time as a result of an event of Force Majeure (the “Force Majeure Party”); of (vii)
any other event which prevents or delays the performance by the Force Majeure Party of any of its-
obligations imposed upon it hereunder and the prevention or cessation of which event is beyond the

reasonable control of the Force Majeure Party. However, in no event shall any of the following be

- deemed to constitute Force Majeure: .(A) ‘failure to obtain financing for, failure to refinance, or

- cessation of disbursements under financing for, the purchase, construction, demolition, repair or

ownership of the Demised Premises Improvements; (B) lawsuits among parties comprising Tenant;

(C) inability to pay when due monetary sums; or (D) the acts or omissions of the contractor,

. subcontractors or suppliers of the Force Majeure Paity or any other Person-acting by, throughor under

the Force Majeure Party. S o g '

_ b. - If a Force Majeure Party shall be delayed; hindered. or prevented from
- performiance of any of its obligations hereunder (other than to pay Rent or other monetary sum) by
reason of Force Majeure, the time for performance of such obligation shall be extended on a day-to-
_ day basis for each day of actual delay, provided that the following requirements are complied with by
'the Force. Majeure Party: (i) the Force Majeure Party shall give prompt written notice of such
occurrence to the other Party, and (ii) the Force Majeure Party. shall diligently attempt to remove,
resolve or otherwise eliminate such event, and minimize the cost and time delay associated with such
~ event, keep the other Party advised with respect thereto, and commence performance of its obligations:
hereunder immediately upon such removal, resolution or elimination, Anything contained in or
inferable from this Lease to the contrary notwithstanding, neither Party shall be relieved by any event
- of Force Majeure from its obligation to pay Rent or other monetary sum hereunder. .

15.13 NbﬁQMerger. Notwithsténding the fact that fee title to the Demised Premises and to

~ the Leasehold Estate may, at any time, be held by the same Person, there shall be no merger of the

" Leasehold Estate and fee estate unless the respective owners thereof (and all Permitted Mortgagees)
execute and file. for record in the Office of the County Clerk of Victoria County, Texas a document
expressly providing for the merger of such estates. '
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. 15.14 AAEntireti‘és. “This Lease constitutes the entire .a'g‘reement'df the Parties hereto ‘with

- .respedt.tg,‘ its' subject matter, and all prior agreements with respect thereto ‘are merged herein. -

. However, any other agreements entered ihto between Landlord and Tenant of even date herewith are
" not merged herein and shall remain in effect. o : o

15.15 Limitation on Landlord’s Liability. Notwithstanding anything to the confrary .
*contained herein, (i) Landlord’s liability, if any, for failure to perform any of its obligations hereunder
or otherwise relating to the Demised. Premises is hereby expressly: limited to Landlord’s interest in

- and to. the Demised Premises, and (ii) should Landlord fail to pay any sum tequired to be paid by.
.. Landlord - hereunder, -or. fail to perform ‘any obligation required to be performed by Landlord
hereunder, any judicial proceedings brought by Tenant against Landlord shall be limited to
_ proceeding-against Landlord’s rights and interest in and to the Dernised Premises, and no attachment,
" execution,-or othet writ or process shall be sought, issued; or levied upon any assets, properties

" (including-the Land and any improvements thereon), or funds of Landlord, other than.:against
Landlord's interest in and to the Demiised Premises. No provision contained in this Agreement shall

- be interpreted in any manner as a waiver of any rights or protections against suit and/or liability,

- including; without limitation; any sovereign immunity protection which Landlord may possess or
enjoy by virtue of its status and existence as a governmental entity in the State-of Texas. Landlordis
. a governmetital authority subject to ‘the requirements of the Texas Open Meetirigs Act-and the Texas
. Open Records Act (Tex. Rev. Civ. Stat. Ann, arts; 6252-17 and 17a, Vernon Supp. 1989), and as -
" “such Landlord is required to disclose to the public (upon request) this Lease and certain- other
information and documénts relating o the consummation -of the transactions contemplated hereby.

" In this regard, Tenant agrees that the disclosure of this Lease ot-any other information or miaterials

- related to the consummation of the transactions contemplated hereby to the pyblic by Landlord as.
required by the Texas Open Meetings Act, Texas Open Records Act, or any other legal requirement -
 will not expose-Landlord (or any party acting by, through or under Landlord)-to any claim, liability,
. or action by Tenant, " o R R A ‘

e " "-15.16 Recordation. Lahdlordz and Tenant Will,uat th‘ei"féquest of éi’thgf P‘alty,, promptly
“execute an instrument in recordable form constituting a memorandum of this Lease, which shall be .-

filed for record in the Office of the County Cletk of Victoria County, Texas, solely to give tecord

. .notice of the existence of this Lease. No such memorandum shall in'any way vary, modify or
-supersede this Lease. Except in connection with actual litigation between the Parties, this Lease shall . -
notbe filed forrecords - -~ - - c L : o - '

15.17 Successor and Assigns: This Lease shall constitute a real right and coveriant running

with the Demised Premises, and, subject to the provisions hereof pertaining’ to Tenant’s rights fo
Transfer, sublet, or Encumber, this Lease shall be binding upon and inure to.the benefit of the Parties

- hereto ‘an’d"'cheir-respectiVe.succiésSor’s and assigns. Whenever a reference is made herein to-either
- Party, such reference shall include the party’s permitted successors and assigns. - o -

‘ 1518 Inspectiom. Landlord shall have the right, but not the obligation, to enter upon the
Demised Premises at all reasonable times to inspect same. For purposes of this Section 15.18, except -
" in the case of an‘Emetgency, “reasoriable times” means duing normal business hours, Except in the
case of an Emergency; Landlord shall not unreasonably disturb any Person in possession or Tenant’s
operations in connection with such inspections. No consent of Tenant shall be required for any visual

.. inspection. Tenant shall not unreasonably withhold; delay. or condition Landlord’s right to make any '
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* inspection that is more than a visual inspection (e.g., invasive testing). [f Landlord reasonably believes
that a violation of Article 16 or any Environmental Law has occurred at the Demised Premises, or if
- Landlord - has received a notice from a Governmental Authority alleging any violation of any
- Environmental Law at the Demised Premises, Landlotd shall have the right to make such inspections

as Landlord shall reasonably require. Any such inspection, and the repair of any damage to the
- Demised. Premises Improvements caused by- any. such inspection; shall be at Landlord’s cost and
expense unless a violation by Tenarit of Article 16 or of any Environmental Law has occurred, in
which event Tenant shaII be 1espon31ble for such cost and expense.

o 15 19 No Thn'd Partied Beneﬁtted Except as hercm spemﬁcally and expressly otherwise
provided with regard to notices, opportunities to cure defaults, opportunities to extend the Term, and
any right to execute a new lease (if applicable), and certain other énumerated rights granted to the

- Permitted Mortgagee, the terms and provisions of this Lease.are for the sole benefit of, and may be
- enforced.only by, Landlord and Tenant; and no other Persons whatsoever (including any ditect or
" indirect equlty ownet id Tenant) i$ intended to benefit herefrom orshall have any right to enforce this

Lease. - :

- 15.20 Survival. . Any terms and provisions of this Lease pertaining to-rights, duties, or
liabilities extending beyond the expifation or tetmination of this Lease, including indemnification
-obligations relating to events or conditions that occur or exist prior to such explratlon or termination,
~ shall survive the explrahon or tenmnatlon of this Lease. :

1521 Use of Liandlord’s Name. Tenant shall not use Landlord’s name in any advertising

~ or promotional material relating to the Premises without Landlord’s prior written consent, but Tenant

may make reference to-this Lease and to Landlord in legally opelatlve documents, as Tenant shall
deem reasonably necessary.

_ 15 22 Interest. If'any Rent or-other amount required.to be paid by one Patty to the other
Party pursuant to this Lease is not paid when due, such amount shall bear interest at the Interest Rate
from the date due until the date paid in full.

15.23 Limit on Damages. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN
THIS SECTION 15.23, NOTWITHSTANDING ANYTHING IN THIS LEASE OR UNDER
LAW OR EQUITY TO THE CONTRARY, EXCEPT FOR INTEREST CHARGEABLE
- BEREUNDER NEITHER PARTY HERETO SHALL BE LIABLE TO THE OTHER FOR
ANY INDIRECT, CONSEQUENTIAL, SPECIAL OR PUNITIVE DAMAGES OR FOR ANY

o _LOSTREVENUES OR PROFITS ARISING OUT OF THIS LEASE OR RELATING TO THE

"PREMISES, INCLUDING THE NEGLIGENCE OF THE PARTY AGAINST WHOM THE
CLAIM WOULD BE MADE

15.24 Broker. Land101d and Tenant represent and warrant each to the other that such Party
‘has not dealt with any ith any broker in connection with this Lease and that, insofar as such Party knows, no
broker negotiated this Lease or is entitled to.any commission in connection herewith. Landlord and
Tenant each agree to indemnify the other Party for any losses, costs or damages (including reasonable
attorneys”.fees) incurred by the other Party as a comsequence of the breach or falsity -of the
representations and warranties of such Party under this Section 15.24.
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~ARTICLE 16
HAZARDOUS SUBSTANCES

- 1601 ‘Use of Hazardous Substances. Except as expressly: authorized under the definition
of “Hazardous Substances,” Tenant shall not cause or permit any Hizardous Substance to exist or
“otherwisé be brouglit, kept or used in or about the Demised Premises or the Land or any improvements
thereon by Tenant, its agents, employees, contractors or invitees (collectively, the “Tenant-
- -Representatives™), and. neither Tenant not any of the Tenant _Representatives‘ shall use, generate,
- produce, store, Release or otherwise cause.or permit the occurrence. or continued existence of any
‘Hazardovs: Substances in, on, under or about the Demised Premises or to be transported to or from

the Premises, excepi in strict compliance with applicable Environmental Laws. Tenant and Tenant
- Representatives shall, at their own expense, procure, maintain in effect;. and comply with-all
conditions of all permits; licenses, registrations, exemptions, and other goverhmental and regulatory
apptovals required under, Environmentsl Laws for any Hazardous Substances in; on, under, to or from. -
or about the Demised Premises. . o -

16,02 Remediation of Hazardous Substances. (2) As between Landlord and Tenant and
. specifically excluding any Hazardous Substances exposure ot contamination to the extent provento
 have beer: caused by Landlord, if any actual or suspected exposure {o, or contamination arising from,

' Hazardous Substances occurs at any time, or if Tenant or any. Tenant Representative causes, whether
by action or failure to act,:any exposure or contamination of the Land or any improvements thereon
' fom Hazardous Substances (“Tenart Responsible Contamination”), Tenant, and/or. Teriant
Representatives, at: their ‘sole cost and expense;. shall promptly and- diligently remove and, as
applicable, remediate such Hazardous Substances from, at, or urider the Demised Premises orthe. -
Land 'o_r' improvements thereon, or the _'groundWater underlying the Demised Premises or the Land, in-
“strict compliance with applicable Environmental Laws dnd in: accordance withi the prevailing industry
standards. Tenant shall; at its sole cost and-expense, develop, implement, and document in writing
regular mionitoring of the-Demised Premises. for the possible presence or Release of, or exposure 1o,
- any Tetiant Responsible Contamination. In the event any actual ot suspected Tenant Responsible
' ‘Contamination is identified Tenant shall: (i) promptly (but no later than three (3) business days of

such idéntification) notify Landlord -of such actual or suspected: contamination and the location °

- thereof: and (ii) atrange no-later than five (5) business:days of such identification for a third party,

‘independent inspection of the Demised Premises and any potentially affected portions of thie Land by
a well-qualified (and, as necessary; licensed) environmental consultant to confirm whether the Tenant .

‘Responsible Contamination exists, which inspection will be performed at Tenant’s sole cost and
expense no soonet than five (5)days butno later than ten (10) days after Tenant notifies Landlord in
Wwriting of such plarined inspection. Neither Tenant nor any Tenant Representative shall take any
required remedial action in response: to any Tenant Responsible. Contamination in or about the
Demised: Premises or the Land or improvements thereon, .or enfer into any settlement agreement,

" consent, decree or other compromise in respect to -any claims. relating to any Tenant Responsible
Contamination, without first notifying Landlord at least five (5) days in advance of Tenant’s intention
to do so and affording Landlord the opportunity to appear, intervene or otherwise appropriately assert
and protéct Landlord’s interest with respect thereto. : ' ’

a. If 'I‘enantdioes.~ not promptly and diligently take all steps to prepare any
. .remediation plan required for any Tenant Responsible Contamination, obtain all necessary approvals
" for such remediation plan, and thereafter commence and perform. the required remediation ‘within
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thirty (3d)vdaj(‘s after i;aridlord has épproved Tenant’s remediation ‘pléﬁ and all other ‘rééﬁired

.. approvals and consents have been obtained (subject to extension due to delays cause by Force:

- Majeure), :and thereafter continue to- diligently prosecute ‘such remediation to- completion in
"accordarice with the approved remediation plan, Landlord, at its option (but without any obligation to

do so), may cause such remediation to be accomplished, and Tenant shall reimburse Landlord
" immediately upon demand for all amounts paid by Landlord, together with interest on such amounts
- at the Interest Rafe frony the date incurred until the date paid in full. ‘ L

“b. . . Tenéant shall prc;er_;ptly‘ deliver to Landlord 'dopies of all hazarclio'us'wast,é.

. manifests, and otherwise deliver such information and supporting documentation to Landlord as

Landlord may reasonably require, to evidence the proper management, transport.and disposal of all

. Hazardous Substances removed from. the Demised Premises, the Land or any improvements thereon
. as part of Tenant’s remediation of any Tenant Responsible Contamination. - :

‘ S e Any cleanup, removal or other remediation of ) Te_naﬁt Responsible
© . Contamination must be completed in its éntirety at or ‘before the expiration or termination .of this
- Lease. . o o o : T

' 16.03 Disposal of Hazardous Substances. Tenant shall ‘cause all Hazardous Substances
removed from the Demised Premises ot the Land as part of the required remediation of any Tenant
" Responsible Contamination fo be removed, contained, and transported solely by duly licensed hauler

to duly licensed facilities for final.disposal of such Hazardous Substances.. .

 16.04 Notice of Hazardous Sithstance Matters. Each party (herein the “Notifying Party”)

shall immediately notify the other Party. (“Recipient™) in writing of (a) any enforcement, ¢cleanup,

. removal or other governmental or régulatory action instituted, contemplated or threatened concerning
" the Demised Premises pursuant to any Environmental Law; (b) any claim made or threatened by any

Person against the Notifying Party or the Demised Premises relating to damage contribution, cost
. TECOVEry, compensation, loss or injury resulting from or claimed to result from any Hazardous .

- Substances resulting from operations or activities-on or about'the Demised Premises; and (c) any .

repoit made to any Governmental Authority arising out of or in connection with any Hazardous

Substances in, on, under, Released, or removed. from the Demised Premises, including any
complaints, notices, warnings ot asserted violations in connection. therewith, all on receipt by the
Notifying Party of actual knowledge of any of the foregoing matters. The Notifying Party shall -deliver
t6 the Recipient as promptly as possible, and in any- event within ten (10) days after the Notifying
 Party firstreceives or-sends the same, copies or all claims, reports, complaints,. notices, warnings or

' asserted violations relating in any way t0 the Premises or Tenant’s use thereof. - -

EXBCUTED as of th“e: ;date and.yeé;r'.: first above wiitten,
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. SCHEDULELOL
 DEFINITIONS; TERMINOLOGY

1.0 -Definitions, As used in the Lease, eich of the Bollowing terms shall have the following
© medningy . P T B o e

-__."‘:f‘_."‘.‘Addi‘tionaIVReﬁ"cﬁf’-;h@é'thcfméahijﬁg'set foﬂhm Section 4.03 o

" “Adjustinent Date” has the meaning set forth in Section 4.01a(iiD):

-7 «affiliate” means, when used with reference to a specified Person, any Person who directly
~or indirectly ‘Controls, is Controlled by .or is under common Conirol with the specified. Pefson. .
* “Affiliate” shall also include (f) any Person which owns, directly:or indirectly (including through one.
“or more intermediaries), fifty percent (50%) or more ofany class of voting security or equity interests - -
of such specified Person; (ii) any Subsidiary of such specified Petson and. (iii) any Subsidiary of a.-

" “Person defined in clause (i). Notwithstanding the foregoing however, the officers, directors, trustees -

~ and individuals in similar.capacities, with respect to any Person shall not be considered “Affiliates”™
of such Person merely on account of such Person’s status as an.officer, director, trustee.or ‘other-
" similar position or capacity; and further, a stockholder shall not be considered an “Affiliate” merely
- ‘on.account of its status as a stockholder. - g o R

- - f.-l"‘ApDﬁc‘éBle Law” fneans, 'jc":“‘(‘)'yl'lec:'tiVél'y,'_, all’ épplicgbl'e"’federal; stafe: and lccél;":stamtcﬁ,.
. ordinances; codes, rules; regulations and administrative or judicial precedents orauthorities, including.

‘the interpretation or administration theteof by any. Governmental Authority having, jUIisdicﬁibh over

" any of the Parties or the Demised Premises. Applicable Law includes Environmental Laws.. - .

- “Approved Plans” meanis the plans and specifications described in Exhibit B attached hereto,
- as the same may be amended from time 0 time-with Landlord’s consent, which consetit'shiall not be:
--;-=u‘n_reasongbly-'withhﬁldé_COhdit_ioned:' or delayed, except as otherwise provided herein, - o

“B_LS” hasthemeamng sét-fo1?tﬁ@iri Section 4'.0'1'a(fiiiL){ BT
“Base Montl? has themeamngset f01“th1nSectlon401a(m) e
- "f_Ba'se:Rent’f”hsaS;léhe memllngsetforth1nSecuon401 |

“Building” has the meaning set forth in the recitals. -

. ffBﬁifdin,gTiﬁﬁféﬁéments"5iﬁésgth¢ meaning set forth in the recitals. .-

T “Business Days” shall mean any day ofhier than Saturday, Sunday, and-offier days on which |
banksin Victoria, Texas.are customarily closed for business. : L : )

L 1%=<claims”-ha's:;-hg'r_neaning_,sgtgfortn in Section 8:04. -

 “Commencement Month” riéans the calendar month in whiich the Effective Date ocours..:




o “@M&MF has the meamng set forth in- Sec’non 4 Ola(lll)

“Constructron Standards” has the meamng set forth in: Sectton 6. 04a

“Control” (1nclud1ng the correlates of “Controlled” and “Conttoll ”) means the possessron ;

| dlrectly or'indirectly (1nclud1ng through orie or mote’ mtermedlanes), of the power to direct or.cause. - -

 the diredtion of the mariagement and pohcres of the specified Person, through the ownershrp or: control _
of votmg secur1t1es partnershlp 1nterests or othe1 equrty mterests or otherwrse :

' “Demlsed Premlses” has the meanmg set: forth inthe recrtals

E “Dermsed Premlses Imnrovements” has the meanmg set forth in the Recrtals

; “Dlreet of Ind1rect Equrtv Owner” means each Person that owns a d1rect or 1nd1rect equtty :

R :ownershlp 1nte1est in Tenant

' “Effectrve Date” has the meamng set forth 1n the Preamble

“Encumbrance” or “Encumber” has the meanmg set forth m Sectlon ll Ola -

: “Env1ronrnental Laws” ineans all laws, statutes, codes, ordmances orders mterpretatlons
o rules and regulations of any Governinental Authonty apphcable to Landlord Tenant or.the Dernised -
" ‘Premises relating to human health-or the environment;. including the “Resource Conservation and” .

Recovery Act of 1976, 42 U.S.C: Section: 6901 et seq. (“RCRA”), the' Compreherisive Environmental . =
.‘ ':'"Response Compensatron and L1ab1hty Act or 1980, 42'USC Section 9601 ez seq. (“CERCLA”);the.
.. Toxic Substances Control ‘Act, 15 U:S:C. Sectton 2601, et seq., the Federal Hazardous. Materials:
: }1Transportatron Act, 49°US.C. Section. 5101 et seq., the Clean Water Act 33 U:S.C. Section: 1251, et

" ség.;the Clean Alr Act, 42 U.S.C. Section 7401 et seq.; the Occupational Safety and Health 'Act; 290

U.S.C. Section 651 ef seq., the Texas Solid: Waste. D1sposal Act, Chapter-361of the Texas Health &

s ‘Safety Code all:as now or ‘heréafter amended, as well as all regulations promulgated thereunder and o S

o any 4 common law of any other tule of law ‘of -any- Governmental Authority. apphcable to- Landlord
-Tenant 01 the Demlsed P1 emlses and relatlng to human health of: the env1ronment

“Event of Default” has the meamng set forth in. Seetronvl.4.0t1. '”\

23

L “Force Ma] eure’ .has the meanmg set forth in Seet1on 15 lZa

e e ‘5“Force Ma1 eure Partv_” has the meamng set: forth in: Sectron 15 l2a .

B “'“Full msurable value” has the meanlng set forth i Sectlon 8 01a

| “Governmental Authoutres” has the meamng set f01th 1n Sec’non 5 01

“Govelnrnental Authonty” has the meamng set forth 1n Sect1on 5. 01

“Hazatdous Substances” ‘means -any- of the followmg (1) any “hazardous- waste ” “sohd
wasts”: “hazardous. material,” “hazardous - substance » . “oxic-..substance;” “pollutan Cor
- “contamman " as; those ot srmrlar térms.are défined or 1egulated unde1 any Envn onmental Laws (11) L




any mold, mildew, fungus, or other potentially dangerous organisms (“Mold”); (iif) asbestos (whether
or not friable) and ashestos-containing materials; (iv).any Yolatile organic compounds, including oil
and petroleum products; (v) any substances which because of their quantitative concentration,
~ chemical, radioactive, flammable, explosive, infectious or other characteristics, constitute or may
- reasonably be expected to constitute or contribute to a danger or hazard to health, safety or welfare:
of any person or to the environment, including any polychlorinated biphenyls (PCBs), toxic metals,
etchants, pickling and plating wastes, - explosives, reactive metals and compounds, pesticides,
herbicides, urea formaldehyde foam insulation and chemical, biological and radioactive wastes; (vi)
radon gas; (vii) any other substance the presence of which on the Demised Premises is prohibited by - .
any Environmental Laws; and (viii) any other substance which by any Environmental Laws requires
special handling or notification of any. Governmental Authority inits collection, storage, treatment,
.or disposal. However, for the purposes of the covenants, but not the indemnification obligations, set
_forth in this Lease, the term “Hazardous Substances” shall not include small quantities of materials, -
" chemicals or substances normally used in cornection with the use, management, operation, or
ownership of a facility similar to Tenant’s provided that such materials, chemicals or substances are
generated, produced, stored, handled, used transported and disposed in a safe and prudent mannerin -

strict compliance with all Environmental Laws.

“Immediate Work" has the meaning set forth in Section 9.01a(i).

- “Imposition Tristee” has the meaning set forth in Section 5.03. '
“Impositions” has the meaning set forth in Section 5.01.: .

- “Improvements” has the meaning set forth in the recitals.

“Indemnified Parties” has the meaning set forth in Sectibn.8.04.
* “Index” has the meaning sét forth in Section 4.01a(ii).

~ “Interest Rate” means an annual rate of interest equal to the lesser of () five percent- (5%)
above the “Prime Rate”: as announced from time to time by The Wall Street Journal, or if such
publication ceases to exist or report a “Prime Rate”, five percent (5%) per annum above the prime
rate or reference rate announced from time to time by JPMorgan Chase Bank, N.A. (or any successor
thereto). or such other major national banking institution selected by Landlord, or (ii) the maximum .
contract rate of interest then permitted by Applicable Law.

“‘I;_i_nd” has the meaning set forth in the Recitals.
"f‘f]jj_.rglgrj_” has the meaning set fortﬁ in the Preamble and Section 11 02
| | ‘»‘Landl@rd Réiease Party” has the meanirig set fgrth in'Section.S..(.)S.
-j ,"‘:‘Landlord’»s iﬁteres ! rﬁeané_ ;Landlord_"s fee title to fﬁe Demised. Premisés, Landlord’s

:everSionary interest in the Demised Premises and Demised Premises Improvements, Landlord’sright
to receive payment of Rent and Landlord’s other rights under thisLease. .

3-




i <L andlord
o from tlme to time

S Tanffs” means. the tariffs, ates, charges, and/or fees estabhshed and pubhshed :
by Landlord for the use of the Port of Victoria’, s facrlmes N : :

B “Lease” has the meanmg set forth in the Preamble

“Lease Ye

ar” has the meanmg set forth in. Seetron 3 01

“Leasehold Estate” means the leasehold estate and Tenant’s other rrghts created by thrs Lease :

- :mcludmg Tenant’s ownersh1p mterest in’

‘Notr&m

the Dermsed Premises Impr ovements duri ing 1 the Term

0. r_ty” has the meamng set forth in Sectron 16 04

“Partres” has the meanmg set forth in the Preamble

,',“B'a‘-r.tY” o1

d Mortgagee” has the meamng set forth in Sectron 12 01(a)

e ffPermi_tte

_ :: “Pe'rrnitte

d Mort has the meamng set forth in Seet10n 12 Ol(a)

o “Person
: »entlty of any. km

“Premlse_

g 'Improvements a

Do “Reciple

'“Release means any depos1t1ng, sp11

' dlscardmg, aban
- drsposmg

- “Rent” h

; “Restorc

means: any 1nd1v1dua1 corporat1on partnershrp, 11m1ted lrabrhty company or other

s’_’. means ‘the Demrsed Premrses any Easement Aleas, Dermsed Plemrses1
nd any Easement Afea’ Impr ovements ' :

1t” has the rneanmg set forth in Sectron 16. 04

lmg, 1eak1ng, pumpmg, pourmg, placmg, emrttmg, 4,
domng, emptymg, d1scha1 gmg, mlgratmg, mJ ectmg, escapmg, leachrng, dumpmg, ot

as the meamng set forth ifl Sectron 4 03

Lthl’). Work” has the meamng set forth in 1 Section 9. 01(a)

o “Schedt
i“Sl—tePl
“Subs1d

%than flﬁy perce
‘majority ofthe

stock of any other class o

- occutrence of

e precedmg clause. (i) is-at the tim
one or more other Subs1d1a11es 0

“ “Substantrally Comnleted”

des” has the meamng set forth in Sectron L. 02 of Seotron 1 01

has the meanmg set forth in the Recrtals

S, with: 1espeot to any Person any corporatlon or other entlty of whrch more
ding capital stock having ordinaty voting power to; electa.
board of directors of such corporation (11respect1ve of whether ornot atthe timie capital.
r classes of such corporatlon shall or mlght have voting power upon the -
st comparable to that described “in-the

by such Person and .

‘Subsidiary” ' medn
nt (50%) of (i) the outstan

any contingency):ot- (ii) othér equity intere
e dnectly or indirectly owned by such Person,

r by one of more other Subs1d1aues

- desrgn engmeer the General Contract01

and Tenant certlfy to Landlord that (1) the Demlsed Premrses;

4

‘means, w1th respect to the: Demrsed Premlses Improvements; the . L




Improvements have been substan’nally completed; (ii) Tenant has 1ece1ved all permits and approvalsr :
- from all apphcable Goveinmental . Authorities .to. occupy and ‘operate -the  Demised Premises:.
o Improvements and - (111) the Demrsed Prem1ses Improvements have commenced commerclal
operatrons h : -

N enant”A has the meamng set forth in, the Preamble Upon an: assrgnment of ‘this Lease :
e perrmttedL in-accordance: with- the’ terms of this Tease, the assignee (“Transferee”) will thereupon-
- succeed to the rrghts and. obhgattons of and become the “Tenant” fo1 purposes of this Lease

>

“Tenant Partres ilhas the meamng set forth m Sectron 8 04

B “Tenant Release Party” has the meanmg set. forth i Sectron 8 05

“Tenant Renresentatlves” has the meanmg set forth in Sectlon 8. 04

T enant Responsrble Contammatron” has the meamng set forth in Sectron 16 02:

‘A_l"‘Term” has the meamng set forth in Sectron 3 Ol

-“Transfer” has the meamng set forth in Sectrons ll Ola and 11. Olb
o ._;“Transferee” has the meamng set forth in the deﬁnrtron of “Tenant” B
. _'“Tr ansferor” means the Person mal(lng the Transfer

- '-:'11 02 T nology The terms deﬁned in thls Schedule l 01 shall apply throughout the Lease All

~references’in the: Lease to “Section” or, “Article” shiall refer to-the sectior-or ‘article of the- Leasedn i

which such reference appears, unless otherwise expressly stated. ALl 1eferences to “Schedules? shall-

. ‘nean the schedules attached to the Lease Allreferencesto “Exhrbns” shall'mean the exhlb1ts attachedj‘

to ‘the Lease. All such Schedules arid Exhibits ‘are: 1ncorp01ate ‘in-the - Lease by this: refe1ence All-
' :references to hereifi éreof, he1eto, hereunder or similar terms shall be deemed to: refer to-the entire
TLease. As used in this;Lease, the term “including” shall mean’ “mcludmg but not lirhited 10.” The.

R “headings: of A1trcles and Sections‘in ‘and Exhibits tothe Lease shall be for convenience only- and shall
“not affect. the mterpretatron hergof; If Landlord or Tenant ceases to bea, partnershrp, all 1eferences~‘ a

herein to.  Landlord’s:or Tenant’s partnels shall thereafcer be deemed to be references to Landlord’s or-
,Tenant’s other equ1ty owners ' : : : : L

1. 03 Interp1etatron Words used i in the smgular fumbet: shall 1nclude the plulal and vrce—versa, :
and: any gende1 shall be deemed to include each other gender: Reference to any agreement méans )
' f‘such agreement as’ amended or modified and in-effect from time to time in accordance with the terms
- thereof. This Lease was negotrated between:. Landlord - and Tenant with: the beneﬁt of - legal
representatron, and- any.rule of constructron or 1nterpretat10n otherwise requiring; this Lease to.be.-
construed or mterpreted agamst either Party- shall ‘not. -apply to'any oonstruchon or. mterpretatwn
hereof
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VICTORIA, VICTORIA COUNTY,. TEXAS, AND BEING ‘A PORT!ON ‘OF “THAT CERTAIN 11 ACRE" i HTE B
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LEASE TRACT
- 2500 ACRES

THE STATD OF TEXAS}
| COUN Y OF VICTORIA}

‘Bemg 2‘5 00 acre tract of land s1tuated m the Dxego Garcla Survey, Abstract No 39 Vrctorla County,;»

‘County, Texas sard 25 00 JAce: tract. of land bemg more fully"

RN 'COMMENCING from a pomt for the ‘East comer of sald 117 01 acre VCND tract (coordmate value of I
U Northing:-13, 443, 698 .14°, Easting: 2, 622,851.99”); same bemg in the northwest, rlght-of way lme of: Farm SR
o Market nghway 11432 (l20’ R 0: W ) ) . . JE

: YTHENCE South 53"3»1 ’29” West wrth the southeast lme of sard 117 01 acr8 VCND tract and the» -

B _northwest nght—of way.| lme of said. Farm to Market Hrghway 1432 a dlstance of 474 54 feet toa pomt

: and bemg a portron of that certain ll7 01 aére: tract of land as conveyed from Ruth S. Emmons to- .. °
L Victoria County Navigation District ( CND) by deed. dated July 12, 1970 and recorded in Volume 759; = .. °
Page 219-of the Deed’ Records of Vic

e 'descrrbed by, metes and bounds as foll Ws:

: 'I‘HENCE, North 36°31’28” West leavmg sard rrght-of way Tine and erossing sald 11701 scre VCND RNt
. tract;a distance’ of '31.52 feet to'a 5/8 inch diameter iron tod ‘with_yellow plastic cap stamped "
. “CIVILCORP” set for the southeast cotner and POINT OF BEGINNING of the herem tract (coordmate,

’value of Northing: 13 443 44199, Ea tit

g:,2 622 451. 67’), '

o THENCE crossmg sard 117 01 acre VCND tract the followmg Thtrteen (13) calls

L '1)‘ S'South 53°31’29” West a dlstance of 800 05 feet-to.a 5/8 inch. drameter iton rod with yellow_ o

- plastlc cap stamped “CIVILCORP” set for an mtermr corner of the, herem descnbed tract

2) 'South 36°28’3l” East, a dlstance of 5. 00 feet to a 5/8 mch dlameter iron rod Wltll yellow plastlc :
- cap stamped “CIVILCORP” set for an exterror corner of the herein‘ descrrbed ttact - .

7’ i__j3):f$_=South 53°3l’29” West a dlstance of 200 00. feet-to. @ 5/8 mch dlameter iron rod w1th yellow
S Aplastrc cap stamped “CIVH.,CO » set for the begmnmg of a curve ‘to the nght ‘ -

4y Along sard curve to the rlght with a radlus of 617 27 feet, a central angle of 23°38 54” anarc o
‘ “length ¢ of 254 77 feet danda chord which beats South 65°20’ 6" West, a distaneg 0f'252 97 feet to
“a.5/8 inch. diameter iron fod: with yellow plastlc cap stamped “CIVILCORP” set for the non-
» tangent end of said curve to. the rlght and an exterior comer’ of the herem descrlbed tract

-5):’ North l2°49’36” West a dlstance of 5. 00 feet to-a5/8 mch dlameter iron rod with ‘yellow plastxc :
cip stamped: “ClVILCORP” set for an interior corner of the herem descrlbed tract and ‘the
begmnmg of a non-tangent curve to the nght o o ’

-6) -Along’ sard curve to the ught wrth a radlus of 612. 27 feet a ceitral angle of 59°59’ 19” an arc
lengthi of 641 05 feet, anda chord which bears North 72°49 577 West, a distance of 612.16 feetto . -
2'5/8 inch dlameter iron rod with yellow plastrc cap stamped “CIVILCORP” set for the tangent o

“end of sald curve:to the right; - L '

,_lofIZ"




*7) North 42°50° 18” ‘West, a. dxstance of 20591 feet to a 578 inch dlameter 1ron rod w1tl1 yellow
- plasttc cap stamped “CIVILCORP” set f01 an extenor corner of the herem descnbed tract ‘

-9 »Along sald cuwe to the leﬁ w1th a radxus of 496 67 feet a
- “length of 332. 41 feet, and 4 chord which bears South 68°22’16” Fast, a dlstance of 326 24 feet to
“a5/8 inch dlameter iron-rod with yellow plastlc cap stamped CIVILCORP” set for the. non—?
- :tangent end of sald curve to: he le eﬁ and an mterlor cormer of the herem descnbed tract '

| -10) North 53°31’23” East a dlstance of 713 81 feet to a 5/8 mch dlameter uon rod W1th yellow )
plastlc cap. stamped “CIVILCORP” set for an’ mterlor corner: of the herein de ‘

B ’11) North 36°28 37?’ West, a dlstance of 525: 00 feet toa 5/8 mch diameter 1ron rod w1th yellow»-:'
L plasﬁc c,gp:'st ped “CIVILCORP” set for an e, _ erlor corner of the herein descrlbed fract; ©

12) North 53°31’23” East, a dlstance of 735 98 feet foa 5/8 inch dlameter iron rod wrth yellow
plastre cap stamped “CIVILCORP” set for an exterior corner of the herein’ descnbed tract

13) South 36°31’28” Bast," a drstance of 999 00 feet - to the PO]NT OF. BEGINN]NG
. CONTAIN]NG within these metes and bounds 25. 00 acres of land more or less '

' All bearmgs aré baséd on the Texas Coordmate System, South Centlal Zone (4204) NAD83 All dlstances
" and cdordinates shown are suiface and 1 may be converted to grid by dlvxdmg by’ the combmed adjustment
:A.factor ofl 000130 C

: A survey drawmg of even date hetewrth accompanles tlus legal descrrptlon

’The foregomg Fleldnote Descrtptlon is based on-an aetual survey made undel my supervnsnon inJuly
-2021 and s true and cotreot fo the best of my lmowledge and be]lef and is not to’ be used to convey or
establish interests in 1eal property except | those rlghts and interests’ 1mphed or: estabhshed by, the. lease
agreement o :

Lt A N
© Wm: Pairick Hohlt 7//4! Ry
" Registered | Professional Land Surveyor
TexasNo.5523 .-
TXSURV Firm. #100576-00

42104902,-F,N LEASE T_RACT
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MEMORANDU M OFf l”JRQUI‘lD’ItEASET
o STATBOFTEXAS B

E | KNOW ALL MEN BY THESE PRESENTS:
COUNTYOFVICTORIA § AP

THAT for valuable con51derat1on the’ ce1pt and sufﬁmency of Wthh are. hereby

. A'acknowledged the V1ctor1a County Navigatior Dlstnct whose ‘address. is 1934 FM 1432,

o _Victoria County, V1ctor1a Texas 77905, (herein

e as set forth on the aitached Bxhibit “A”.

_~executed and dehvered an unrecorded Ground Lease,(“Lease”), m favor of Zinc Resources LLC

¢ referred 0 as “Lessor ), has. entered mto L

(“Lessee?); Whose address 15109 N. Post.Oak Ln., Ste: 415, Houston, Texds 77024, effectiveas

: of - . = ; 2021 (“effectlve date’ ), covering and affectmg certain real property."'i
: ;owned by Lessor and to which Lessor leased -and let to Lessee the followmg descnbed real
. '{property (“Property”) 1ocated in V1ctor1a County, State of Texas - :

: ,' Bemg a. 25 acre leas _ > . , ,
- Texas, said 25 -actes “being a port1on of ‘a 460.17 acre tract of land conveyed to the' Victoria,

ract Nc)! : 9'; VlCtona County, EEREE

'County Nav1gatlon District, said 25 acre lease belng more fully descrlbed b' metes and bounds o

Lessor by th1s Lease hereby leases and’ lets unto Lessee the excluswe rlght to possessmn R

- (as defmed therein) to the real property descnbed durmg the teim of the Lease, and among other

' .vrlghts set. forth theréin, the right to construct and maintain for Lessee’s use and operations such

- facilities as are prov1ded for in the Lease and the nght of i mgress and egress 1n on, and over the
Property ' ' ~ : - -

Thls Memorandum of Ground Lease is executed by Lessor and placed of record in: the,

B ":County in which the Property is located for the purpose of placlng all persons ‘on notice of the . -

existence of the Lease; which Lease is not being placed- of record. The Lease is for 4 primary:-

: after: the effectwe date thereof, ‘subject to all terms and- provisions set forth in said - Lease

ith four (4) »poss1ble extension perlods of ten (10) years éach fromand

reference to-the or1g1nal Tease 1shere made for all purposes: ~The Lease, “with all of its terms o

covenants and other prov1srons is 1ncorporated 1nto thls Memorandum for all purposes o

y IN WITNESS WHEREOF thls mstrument is- cxecuted th1s o day of ”
; 12021, T




o »STATE OF TEXAS

¥ AULUL AR AUV W

Byl

" Name: Robby Burdge ST

: Its Chalrman

meon thls o day of

' ‘,;’2021 by Robby Burdge, Chalrman of the Vlctoné ounfy Nav1gat10n D1strlct

o COUNTY OF VICTORIA §

 NOTARY FUBLIC, STATEOF TEXAS .~

ThlS mstrument “was . acknowledged before mé’ on this:‘ . day _of e

2021, by : o e ;?’ (name)

,(ntle) of ch Resources,, LLC

 NOTARY PUBLIC, STATE OF TEXAS




