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LEASE UNITED STATES OF AMERICA

BETWEEN STATE OF LOUISIANA

BOARD OF COMMISSIONERS
OF THE PORT OF NEW ORLEANS

PARISH OF ORLEANS

AND

SUNRISE FOODS
INTERNATIONAL INC.

* % % ok % ¥ % ok ¥ X% % %

(CONTRACT NO. PORTNOLA-2024-891) *

ER R A AR I S R A AR RS S O O R S S A

THIS LEASE AGREEMENT (“Lease”) is entered into by and between the BOARD OF
COMMISSIONERS OF THE PORT OF NEW ORLEANS (“Board” or “Lessor”), an independent political
subdivision of the State of Louisiana, having its principal place of business at 1350 Port of New
Orleans Place, New Orleans, Louisiana 70130, appearing herein through and represented by
Ronald Wendel, Jr., its President and Chief Executive Officer, who is duly authorized to act herein
for and on behalf of the Board pursuant to a resolution of said Board dated June 27, 2024, a certified
copy of which is annexed hereto and made a part of this Lease as Exhibit A, and SUNRISE FOODS
INTERNATIONAL INC. (“Lessee™), a corporation organized and existing under the laws of the
Province of Saskatchewan, having its principal place of business at 306 Queen Street, Saskatoon,
Saskatchewan S7K 0M2, being herein represented by Michael Detlefsen, its Chief Executive
Officer, who is duly authorized to act herein for and on behalf of the Lessee pursuant to a
corporate resolution dated September 27, 2024, a certified copy of which is annexed hereto and
made a part of this Lease as Exhibit B. Board and Lessee may be individually referred to herein
as a “Party” or collectively as the “Parties.”

WITNESSETH:

WHEREAS, the Board is a political subdivision of the State of Louisiana created pursuant to Act
70 of 1896, as continued by LOUISIANA REVISED STATUTE 34:1 ef seq., and pursuant to Article VI,
Sections 43 and 44(2) of the LOUISIANA CONSTITUTION OF 1974; and

WHEREAS, Article VII, Section 14(C) of the LOUISIANA CONSTITUTION OF 1974 and LOUISIANA
REVISED STATUTE 33:9031 provides that, for a public purpose, political subdivisions of the State

may engage in agreements with any private association, corporation or individual; and

WHEREAS, Lessee is an international organic-agricultural trading company seeking to make
substantial investments to expand its North American operations; and

WHEREAS, the organic agricultural trading industry represents 4 million tons of product shipped
in international commerce annually; and
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WHEREAS, Louisiana is particularly positioned to take advantage of opportunities presented in
this industry due to its prominence in the agricultural industry and its access to agricultural markets
throughout the South and Midwest regions of the United States; and

WHEREAS, generating new agricultural imports directly benefits the Board’s revenues through
the increased use of Board assets, while also stimulating the Louisiana economy as a whole by
creating jobs in the transportation and agricultural industries; and

WHEREAS, the business model for this type of facility relies upon out-bound rail shipments and
will increase the rail activity throughout the New Orleans gateway, including the New Orleans
Public Belt Railroad Commission for the Port of New Orleans (“NOPB”), and the Board is
particularly positioned to take advantage of this reliance because it is the only United States seaport
serviced by all six (6) Class-1 railroads; and

WHEREAS, the Board recognizes the significant benefit that the addition of the organic-

agricultural cargo operations could bring specifically to the New Orleans metropolitan market. The
Board and the NOPB; and

WHEREAS, the Parties desire to enter into a mutually beneficial arrangement with the purpose
of growing bulk and break-bulk cargoes, increasing multimodal connectivity, and utilizing
infrastructure assets within the Port of New Orleans; and

WHEREAS, Board is in support of Lessee’s desire to expand its operations into the New Orleans
metropolitan market, as it contributes to the domestic or foreign, rail-borne and waterborne
commerce within the Board’s jurisdiction; and

WHEREAS, this Lease shall maintain, sustain, and create direct and indirect new revenues and
benefits for the Board, NOPB, and the region on an annual basis; and

WHEREAS. LOUISIANA REVISED STATUTE 33:4717.2 authorizes the Board to lease, sell, and/or
transfer property for industrial inducement purposes, to Lessee and/or its affiliates. This statute
authorizes the Board, in determining the consideration for such a lease, sale, and transfer, to
consider the potential value of the total economic impact of the transaction, including the
development and growth of the organic agricultural trade industry, the impacts to the Board, the
NOPB, the City, State, and region, as well as the value of the land and buildings involved;

NOW THEREFORE, for the consideration and on the terms and conditions set forth herein,
Board and Lessee agree to lease terms as follows:

1. PREMISES

(A)  As used throughout this Lease, “Premises” shall refer to those approximately 14 acres,
together with any improvements or immovables thereon (“Alabo Street Improvements”) and
including the 126,178 square foot shed, front and rear aprons, rail tracks, and a portion of the open
wharf, but excluding the First Call Area, as defined below, known as “Alabo Street Terminal,” and
the adjacent marshalling yard (the “Marshalling Yard”) bounded by Chartres Street to the North,
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Alabo Street to the East, the area designated on city maps as an extension of Charbonnet Street to
the West, and the Alabo Street Terminal to the South, all as more fully shown in yellow and orange
on Board Drawing M12-1563, dated August 1, 2024, attached hereto and hereby made a part of
this Lease as Exhibit C. The Alabo Street Terminal, and thus the Premises, also includes the access
roadway (the “Roadway”). The Alabo Street Improvements are more fully shown on the attached
Exhibit D.

(B)  Board hereby grants to Lessee a priority claim in requests for the use of the area shaded in
green on Exhibit C (referred to hereafter as "First Call Area"). Lessee or its representatives,
including, but not limited to, the vessel’s agent, shall exercise this priority claim by submitting a
written application (“Berthing Application”), in accordance with Section 300 of the Board’s Tariff,
FMC T-No. 2, as may be supplemented, amended, revised and/or restated from time to time,
including changes to the item numbers (the “Tariff”), to Board’s designated representative in
advance. This grant shall not be construed as allowing Lessee exclusive use or absolute control of
the First Call Area, nor shall it guarantee Lessee any rights to the First Call Area; and the First Call
Area is specifically not a part of the Premises under this Lease. Board may, at any time when
Lessee has not been granted a request to use the First Call Area, assign other vessels to use it.

Lessee hereby acknowledges it has access to the Board's Tariff at http://www.portnola.com/ and
also hereby acknowledges its understanding of the Tariff and is cognizant of its provisions as they
relate to this Lease.

Due to the sensitive nature of Lessee’s organic cargo, Board shall not allow vessels carrying the
below cargo types to berth at Alabo Street Wharf without the written consent of Lessee:

Cargo intended for human or animal consumption
Grain and grain byproducts

Fertilizers

Hazardous Materials

Petroleum Coke

Coal

Bulk cargo with “drift” risks

(C)  However, the above notwithstanding, Lessee shall permit Board's designees unimpeded
access to and egress from the First Call Area via the Roadway. When such access is needed, the
Board will make reasonable efforts to give Lessee twenty-four (24) hours prior written notice.
Lessee shall keep the First Call Area and Roadway free of cargo, vehicles, and/or equipment of
any kind when it is not assigned use of the First Call Area so that third parties assigned to or using
the First Call Area may have unobstructed use, access, and egress. Furthermore, Lessee shall open
any and all security gate(s) necessary and allow third parties assigned to the use of the First Call
Area access through the Premises for cargo movement. Lessee shall be limited to charging the
party needing such access only for additional security costs incurred outside of Lessee’s hours of
operation.

(D)  Lessee shall comply with all use and load restrictions for the Premises and First Call Area,
as shown on Board’s general assignment drawings listed below, and as updated from time to time
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on written notice by Board. These drawings are attached hereto and hereby made a part of the
Lease as the exhibit references noted next to each drawing, as follows:

Exhibit E-1 - Drawing No. M13-10675-A, dated April 28, 1980, and most recently revised
January 12, 2024;
Exhibit E-2 - Drawing No. M13-10675-B, dated April 28, 1980, and most recently revised
January 12, 2024;
Exhibit E-3 - Drawing No. M13-10675-C, dated April 24, 1980, and most recently revised
January 12, 2024.

(E)  Lessee acknowledges that its use of portions of the Premises, specifically those portions of
the shelled parking area, labeled as “Restricted Use” and shaded in orange on Exhibit “C,” shall
be limited in its use to the parking of automobiles and personal trucks, all of which may be updated
on written notice of the Board. Lessee may request Board approval for the construction and/or
installation of certain rail loading infrastructure as outlined in the Industrial Inducement
Improvements, as described below in Section 2, to the extent all necessary permits or approvals as
required by federal, state, or local agencies, as well as those Board permits required under this
Lease, are obtained and such infrastructure complies with load restrictions set out by the Board on
Exhibits E-1 and E-2. Requests for approval for such rail loading infrastructure and for any future
investment by Lessee into conveyance infrastructure from the Alabo Street Terminal to the
Marshalling Yard shall be made in accordance with this Lease, including but not limited to Section
13 hereinbelow, and shall be considered by the Board within its reasonable discretion, which shall
not be unreasonably withheld.

2. PAYMENTS

Pursuant to Louisiana Revised Statute 33:4717.2 (the “Louisiana Industrial Inducement Statute”),
and as an inducement for additional development associated with Lease, the Board will provide a
series of payments to Lessee totaling Ten Million Dollars and No/100 ($10,000,000.00) (“Lease
Inducement Payments”), as summarized in the table set forth below, for the purpose of making
certain improvements on the Premises to make it suitable for the bulk storage and processing of
agricultural products and associated operations, including, but not limited to, the acquisition and
installation of equipment for the purposes of conveying bulk cargo shipments, among other
improvements as more fully set forth in Exhibit F (the “Industrial Inducement Improvements”).
Except for the Industrial Inducement Payments, Lessee shall be responsible for any costs related
to the Industrial Inducement Improvements, including the costs of construction and installation,
which the parties presently estimate to be approximately One Million Dollars and No/100
($1,000,000.00). The Industrial Inducement Improvements shall be made and constructed in
accordance with the provisions of this Lease and shall be completed within three (3) years of the
Commencement Date. In addition, the Lessee will furnish its own moveable and other equipment
such as loaders, rail car movers, forklifts, trucks, computers, etc. as noted in Section 13 (C) below.
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LEASE INDUCEMENT PAYMENTS
Inducement Milestone for Inducement Payment Inducement Payment
Payment # Amount
1 | Upon Lease Execution $1,000,000.00
Upon Issuance of Board Permit and execution of
construction contract for Existing Shed Retrofit $1,000,000.00
3 | At 50% Completion and Board Approval of Existing

Shed Retrofit $4,000,000.00
4 | At 100% Completion and Board Approval of

Existing Shed Retrofit $4,000,000.00

Total Lease Inducement Payments $10,000,000.00

All Industrial Inducement Improvements shall be subject to the prior approval by the Board, and
any work shall require permits to be issued by the Board. On completion of the Industrial
Inducement Improvements, Lessee shall submit as-built drawings to the Board. Upon
determination by the Board that the Industrial Inducement Improvements have been made
according to Board permit, to any additional permits that may be required and to applicable
building codes, the Board shall accept title and ownership of the Industrial Inducement
Improvements, and they shall become a part of the Premises. The Board may revise Lease exhibits,
as reasonably necessary, to incorporate the Industrial Inducement Improvements.

3. TERM: EXTENDED TERM

(A)  This Lease shall be for a term of fifteen (15) years, beginning on October 1, 2024
(“Commencement Date”) and ending on September 30, 2039 (hereafter, the “Primary Term”).

(B)  Subject to the terms and conditions set out in Section 3(C) below, Lessee shall have options
to extend the Primary Term for two (2) additional period(s) of five (5) years (the “Extended Term™)
on the same terms and conditions as set forth in this Lease, except that the Rent, as defined below,
shall be adjusted in accordance with Section 5. Lessee shall give irrevocable written notice of
such request to Board at least one hundred and twenty (120) days before the expiration of the then-
current term (i.e. Primary Term or first Extended Term). The Board shall nevertheless have the
option to void the extension at any time before the Extended Term commences if an event of
default (as hereafter described) occurs or if an event occurs that may, with the passage of time or
the giving of notice or both, become an event of default under this Lease. The Primary Term and,
if applicable, the Extended Term are referred to collectively as the “Term.”

(C)  The Extended Terms shall be subject to market rate adjustments in accordance with Section
5 and, in addition to the conditions set forth in Section 3(B), and the Lessee not being in default of
this Lease, be conditioned upon the following:

1. Lessee having met the Minimum Annual Tonnage Guarantee, in accordance with
Section 5, for the average annual tonnage of the previous three (3) Lease years; and,

Page S 0f 43



ii. Lessee being current on its maintenance and repair obligations, in accordance with
Section 12 below, as determined by the Board, acting through its President and Chief
Executive Officer in his reasonable discretion; and,

1ii. Lessee’s completion of the Industrial Inducement Improvements, in accordance with
the terms and conditions set forth herein, and the Board’s acceptance thereof, acting

through its President and Chief Executive Officer in his reasonable discretion.

4. MINIMUM ANNUAL TONNAGE GUARANTEE

Lessee hereby guarantees to Board, as a consideration of this Lease, a minimum annual tonnage
guarantee (“Minimum Annual Tonnage Guarantee” or MATG) of two hundred thousand (200,000)
short tons.

(1) All short tons associated with Lessee’s ocean-going vessel activity at the Premises
shall be credited to the MATG.

(i1) In the event that the MATG is not met in a Lease year, Lessee shall pay the Board,
in accordance with Section 6 and within sixty (60) days of the end of said Lease
year, the MATG shortage at the then-current Variable Rental Rates.

(ii1))  The terms and conditions of Sections 4(ii) shall survive and continue for one
hundred eighty (180) days after the termination of the Lease.

S. RENT

(A)  Lessee shall pay to Board, in accordance with provisions of Section 6, annual fixed rent in
the amount of Two Million One hundred and Ten Thousand Dollars ($2,110,000) (“Fixed Rent”),
which shall be payable in equal monthly installments of One Hundred Seventy-Five Thousand
Eight Hundred Thirty-Three Dollars and 34/100 ($175,833.34). During the first eight (8) months
of this Lease, however, from October 1, 2024, through May 31, 2025 (the “Rent Abatement
Period”), the Fixed Rent shall be reduced to Five Hundred Dollars ($500.00) per month. At the
conclusion of the Rent Abatement Period, the Fixed Rent shall be payable in the calculated
monthly installments as otherwise set forth herein.

(B)  In addition to the Fixed Rent, Lessee shall pay Board, in accordance with Section 6, sixty
cents ($0.60) per short ton of bulk cargo and three dollars and ninety-four cents ($3.94) per short
ton of breakbulk cargo (“Variable Rental Rates) that is (i) delivered from or received at the
Premises and loaded onto or discharged by Lessee from a waterborne vessel; or (ii) directly
discharged by Lessee from a waterborne vessel to another waterborne vessel; or (iii) directly
discharged by Lessee to or from a waterborne vessel to or from a railroad car or truck, when the
vessel activity is within the First Call Area or at any other Board facility specifically approved by
the Board for such activity under the terms of this Lease. The Variable Rent shall be paid monthly
based on the number of short tons of cargo moved by Lessee in the previous month.
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(C)  The Fixed Rent and the Variable Rent (collectively referred to as the “Rent” and the rates
used to determine said Rent, including the Variable Rental Rates, are hereafter referred to
sometimes as “Rental Rates”) shall be adjusted on October 1, 2026, and every two (2) years
thereafter (the “Adjustment Date”) during the Primary Term according to the following
calculation: By using information available from the U.S. Department of Labor, Bureau of Labor
Statistics, or successor, the value of a fraction shall be determined by dividing the numerator
thereof by the denominator thereof, the denominator of which shall be the Consumer Price Index
figure for All Urban Consumers, U.S. City Average, All Items (1982-84 = 100) (hereinafter the
“CPI-U”) for the calendar month which occurs thirty (30) months before the then-current
Adjustment Date, and the numerator of which shall be the CPI-U figure for the calendar month
which occurs six (6) months before the then-current Adjustment Date. The Rental Rates then in
effect shall be multiplied by the fraction as determined above, and the product thereof shall be the
updated Rental Rates until the next Adjustment Date or termination of the Lease. In no event shall
the adjusted Rental Rates be less than those that are then currently being paid.

(D) At the commencement of each Extended Term, if applicable, the Rental Rates then in
effect shall be adjusted to reflect the then-current rental rates being offered to new tenants for
comparable Board properties, with similar or equivalent space, buildings and other improvements
(the “Market Rate Adjustment”). If there are no such comparable Board properties, then the
Market Rate Adjustment will be determined by the Board using then-current rental rates for similar
terminals within the Gulf Region. Should Lessee disagree with the Market Rate Adjustment as
determined by the Board, then Lessee may retain a licensed appraiser with port facility experience,
at its sole cost and expense, to obtain another opinion of the market rental value of the
Premises. Lessee shall present such valuation to the Board within ninety (90) days of receipt of
the Market Rate Adjustment whereupon the Parties shall thereafter negotiate in good faith to arrive
at a Market Rate Adjustment for the Premises. On the second anniversary of the commencement
of each Extended Term, if applicable, and every two (2) years thereafter, the then-current Rental
Rates shall be adjusted by the change in CPI-U pursuant to the calculation detailed in Section 5(C).
In no event shall any adjusted Rental Rates, whether by Market Rate Adjustment or by biennial
adjustment, be less than those that are then currently being paid.

(E)  Notwithstanding the rates set forth above, the Parties shall have the right to negotiate
separate rates, as circumstances may warrant in response to marketplace opportunities, as they
arise, in order to attract various cargo that would not normally move through the Premises under
the rate(s) set forth above. In such circumstances, Lessee shall submit a written request for
consideration of such special rates to the Board, and the Board may, if its President and Chief
Executive Officer determines, in his sole discretion, that a special rate is necessary to attract new
cargo, authorize special rates which may be subject to certain restrictions, including, but not
limited to, a minimum number of vessel calls at the Premises, minimum or maximum volumes per
vessel call, minimum tonnage levels, or any other restrictions which he in his sole discretion
determines are in Board's best interest. Special rates granted pursuant to this Section shall remain
in effect for a period not to exceed three hundred sixty-five (365) days from the date of the written
authorization. When the President and Chief Executive Officer in his sole discretion grants such
rates, he shall advise Lessee in writing as to the amount of credits that he has determined, in his
sole discretion, for the cargo assessed the special rates, and he shall so notify Lessee of this credit
in writing at the time he grants such special rates.
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(F) Except as otherwise provided in Section 1(C) above, Lessee acknowledges that it is
specifically prohibited from charging a fee to any stevedore for the right to have access over the
Premises to or from the First Call Area.

(G)  For purposes of this Lease, a "short ton" is defined as 2,000 pounds. For cargo loaded onto
or discharged by Lessee from a waterborne vessel docked at the Premises and crossing the wharf,
tonnage shall mean the manifest weight of all such cargo. Manifest weight shall exclude the tare
weight of loaded or partially loaded containers.

(H)  Cargo Security Fees.

(1) Lessee shall amend its tariff to include a provision to allow it to assess cargo
security fees (the “Cargo Security Fees”), in accordance with the rates for cargo
security fees as set forth in the Board’s Tariff, on all cargo for which it pays a
Variable Rental Rate to Board. Lessee shall not assess any other security fees
against other parties including, but not limited to vessels, cargo interests, and
agents, except those Cargo Security Fees required herein.

(11) Lessee shall remit to Board the security fees as set out in Appendix A (hereafter
"Lessee Security Fee"), attached to and hereby made part of this Lease. The terms
and conditions of the Lessee Security Fee detailed in Appendix A may be amended
by the mutual consent of Lessee and Board, acting through its President and Chief
Executive Officer in his reasonable discretion.

(ii1))  Lessee may be reimbursed by Board for a portion of Lessee's security costs using
proceeds collected by Board under the Security Charges Section of the Tariff,
including the Lessee Security Fee. Terms and conditions of any such
reimbursement are set out in Appendix A.

(iv)  The terms and conditions of Sections 5(H)(ii) and 5(H)(iii) shall survive and
continue for one hundred eighty (180) days after the termination of the Lease.

6. TIME AND PLACE OF PAYMENT: DELINQUENT FEE

(A)  Lessee shall pay Rent required under Section 5 to Board electronically or at its offices
located at 1350 Port of New Orleans Place, New Orleans, Louisiana 70130. Rental payments shall
reference the Board’s Contract No. PORTNOLA-2024-891. Fixed Rent monthly payments shall
be paid in advance on the first day of each month. Variable Rent monthly payments shall be due
no later than thirty (30) days after the end of each month. The Lessee Security Fee shall be due
and payable in accordance with Appendix A.

(B)  Along with any Variable Rent payments, Lessee shall submit to Board electronic reports
to substantiate the correctness of the amounts owed to Board, including volume-based data, in a
format mutually agreed upon by the Parties that comports with Board’s software requirements.
Along with any payments to Board of the Lessee Security Fee, Lessee shall submit to Board
information and reports as detailed in Appendix A.
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(C)  Payments not received by Board when due shall be considered delinquent until the payment
is received, and such payments shall be subject to a delinquent fee of five hundredths (.05%)
percent per day (approximately 18.25% per annum) of any sums due under this Lease until they
have been received. Acceptance of delinquent fees shall in no event constitute a waiver of Lessee’s
default, nor prevent Board from exercising any of its other rights and remedies as may be afforded
to Board herein, by Law or equity.

(D) The Rent shall be paid to Board without any diminution, set-off, compensation,
counterclaim, abatement, suspension of payment, or deduction whatsoever.

(E)  If Lessee fails to provide Board with the supporting documentation required in Section
6(B) and if such failure continues for ten (10) business days after receipt of written notice of same
from Board, Lessee shall be assessed and shall pay to the Board a penalty in the amount of five
hundred dollars ($500) per day from the date such documentation was due until the date such
documentation is provided to the Board as required.

7. SECURITY REQUIREMENT

(A)  To ensure Lessee’s performance of all obligations assumed by or imposed on it by this
Lease, including but not limited to payment of Rent, Lessee shall provide security to Board in the
amount of fifty percent (50%) of the then-current Fixed Rent.

(B)  The required security instrument(s) shall be in one or more of the following forms:

(1) Security deposit — Lessee may provide, in a form acceptable to Board, a cash
deposit.

(11) Letter of credit — Lessee may satisfy its security obligation by providing an
irrevocable letter of credit payable to Board or order.

(iii)  Performance bond — Lessee may satisfy its security obligation by providing a
performance bond in a form substantially similar to the following form and
acceptable to the Board in its discretion:

, a surety corporation organized and existing
under and pursuant to the laws of the State of ,
having its principal office in [city] , State of
, duly authorized to act pursuant to a
power of attorney conferred on him, a duly certified copy of which is
annexed hereto and made part hereof, which corporation binds and
obligates itself jointly, severally and in solido with [Lessee’s corporate
name], to and in favor of Board of Commissioners of the Port of New
Orleans, a political subdivision of the State of Louisiana, for the faithful
performance by Lessee of all obligations assumed by or imposed on
Lessee by the Lease between Board and [Lessee’s corporate name],
including payment of such rent as may be due by Lessee to Board,
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provided however, that the obligation of
as surety hereunder shall not be
less than the [required amount] as it may escalate during the term of this
Lease; and provided that if Lessee shall perform and abide by all of the
obligations assumed by or imposed on Lessee by this Lease, including the
payment of rent, this obligation shall be null and void and of no effect.
Otherwise, it shall remain in full force and effect.

(C)  Any security instrument provided to Board in fulfillment of this obligation shall reference
Board’s Contract No. PORTNOLA-2024-891 and shall be delivered to Board on or before the
execution of the Lease, and shall be furnished throughout the Term of this Lease, and furthermore
for a period of ninety (90) days beyond the Term of this Lease. All premiums shall be paid by
Lessee.

(D)  Each security instrument shall have a provision that immediately restores funds in the event
of a draw (whether in whole or in part), and each security instrument must be increased as regularly
scheduled or other adjustments occur to the Fixed Rent. All security instruments must be issued
or confirmed by a bank organized pursuant to the laws of the United States of America and
reasonably acceptable to the Board, acting through its President and Chief Executive Officer in his
reasonable discretion, which discretion shall include, but is not limited to, the ability to make
presentment electronically for any banks domiciled outside of Jefferson, Orleans or St. Bernard
Parishes.

(E)  All security instruments shall provide for partial draws, be for the full amount required,
and be unconditionally available by draft of Board at sight to be accompanied by the signed
statement of Board, acting therein through its President and Chief Executive Officer or his
designee, certifying that Lessee has failed to faithfully perform any obligation assumed by or
imposed on Lessee by this Lease.

(F)  Lessee agrees that in the event of cancellation or termination of any security instrument, a
new security instrument effecting the same guarantees to Board shall be furnished by Lessee to
Board prior to the effective date of such termination or cancellation.

(G)  If a security instrument is not replaced at least thirty (30) days before its expiration, Board
may draw thereon even in the absence of an event of default under Section 16 and hold the proceeds
thereof as security until replacement occurs.

(H)  Lessee agrees that under no circumstances shall Board be liable in damages to Lessee in
the event that Board should issue a draft or drafts against said security instrument(s) in an amount
or amounts over and above that which may ultimately be declared to be the actual liability of
Lessee to Board, provided, however, that Board shall be obligated to return the full amount of all
overdrafts to Lessee.

8. PEACEABLE POSSESSION

(A)  With respect to the Alabo Street Terminal and the First Call area, the Parties acknowledge
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Board’s authority to enter into this Lease pursuant to La. C.C. Arts. 456 and 665, La. R.S. 9:1102,
et seq., and other statutory and jurisprudential authority. Board further represents and warrants
that it owns all rights and interests in and to the Marshalling Yard and that said property is free
and clear of any liens and/or encumbrances which would materially affect Lessee’s use or
peaceable possession of the Premises under the terms of this Lease.

(B)  Except as otherwise provided herein, Board binds itself to cause Lessee to be maintained
in peaceable possession of the Premises during the continuance of this Lease, unless an event of
default as hereinafter described has occurred and is continuing or an event has occurred which,
with the passage of time or the giving notice or both, may become an event of default. Should
Lessee be disturbed by any person or persons claiming a right to the Premises, or should Lessee
be sued by any person or persons claiming the whole or any part of said Premises or claiming a
servitude on the same, Lessee shall call Board in warranty, and Board hereby obligates itself to
defend any such action at its costs, provided that this Section shall not apply to disturbances by
trespassers or any enforcement action or lawsuit undertaken by the State of Louisiana or any other
governments asserting any tax liability in relation to any Lessee Improvements (as hereinafter
defined) constructed or owned by Lessee thereon.

(C)  If reasonably necessary, Board may temporarily close all or a portion of the Premises
and/or First Call Area to perform Board-required maintenance, repairs, alterations and additions
and Lessee shall not have any right to terminate this Lease, abate Rent, or assert a claim of partial
or constructive eviction because of any such closure. In the event of a temporary closure that is
not the result of an emergency or a closure that is not agreed upon in advance by Lessee, then
Parties may negotiate in good faith to discuss a proportionate reduction in rent. During any time
Board enters the Premises and/or First Call Area for repairs or to perform work therein, Board and
its contractors shall use reasonable efforts to minimize interference with Lessee’s business within
the Premises and/or First Call Area, including using reasonable efforts to schedule such repairs or
work at times and on dates mutually agreed by Board and Lessee.

9. LIMITATION OF OPERATIONS ON THE PREMISES

(A) A consideration for this Lease is that the operations conducted on the Premises shall
contribute to the domestic or foreign waterborne commerce within the Board’s jurisdiction. It is
an essential condition of this Lease that the Premises shall be used solely for receiving, loading,
unloading, storage, processing, and packaging of agricultural products and food ingredients; and
subsequent transloading to rail, water, or truck for outbound shipment. Lessee acknowledges that
the primary business use of the Premises shall be the handling of bulk shipments of such products.
Lessee shall not use the Premises for any other purpose or activities without the Board’s prior
written consent, acting through its President and Chief Executive Officer. If Lessee desires to use
the Premises for any other purpose or for any other activities, it shall first submit a request in
writing to the Board. In considering any such request, the Board may, in its reasonable discretion,
deny such changed activities, or require that Lease terms be revised as the situation may warrant.

(B)  Lessee is prohibited from materially altering, modifying or otherwise changing the

Premises without Board’s prior written consent, which shall not be unreasonably withheld, acting
through its President and Chief Executive Officer in his reasonable discretion, and all necessary
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federal, state and local permits or other required approvals.

(C)  Lessee agrees that it will maintain and operate the Premises in an efficient manner. Lessee
further agrees to use its best efforts to promote and develop the Premises to achieve its maximum
utilization and, at all times, to give foremost consideration to this objective, consistent with sound
business practices, in its manner of operation, in the services and equipment it provides, in
establishing its rates and charges, and in compliance with its maintenance and other obligations
under this Lease.

(D)  Lessee shall be the exclusive operator on the Premises, but Lessee agrees that it shall not
have any exclusive right to use the First Call Area, which use shall be subject to advance written
application to the Board in accordance with Section 1(B); and Lessee shall permit any qualified
stevedore, as approved by Board, to access, operate on, or otherwise use the First Call Area in
accordance with Section 1(C). Lessee shall have the right to allow others to conduct specialty
operations on the Premises, with the written consent of the Board, and subject to the following:
Lessee shall incorporate, by reference, in all contracts with any such operator(s) performing work
or services on the Premises, including, but not limited to stevedoring operations, the obligations
set forth in Sections 28 (“Liens”), 30(A) (“Laws, Rules and Regulations”), 32 (“Indemnity”), 38
(“Joint Venture & Agency Denied”), 43(B) (“General Provisions™) of this Lease and shall require
said operator to comply with such obligations and said operator shall execute reasonable
indemnification and hold harmless agreements in favor of Board, on a form prepared by Board.

10. NON-EXCLUSIVE FRANCHISE

Lessee acknowledges and agrees that it does not and shall not have the sole and exclusive right to
maintain and operate public multi-purpose terminals and marshaling areas and/or to provide
terminal services therefor in the Port of New Orleans. Lessee acknowledges and agrees that Board
has reserved and shall always have the right to grant, at Board's sole discretion, leases, permits and
assignments affecting other Board-owned or -administered lands and facilities to any other
persons, firms or corporations for the maintenance and operation of other multi-purpose terminals
and marshaling areas, whether public or private and whether of the same nature or character as the
herein-leased facilities or not, and for the providing of terminal services thereon or in connection
therewith.

11. CONDITION OF THE PREMISES

(A)  Lessee acknowledges that it has inspected the Premises, First Call Area, except areas
described in 12(B), and railroad tracks outside of Premises that are Lessee’s responsibility, which
are lined in red on Exhibit C, and agrees to accept them in their present condition, “AS-IS,
WHERE-IS,” without any warranties, and without any obligation on Board to make any changes
or improvements or to do construction of any kind, whether in connection with access, utilities or
otherwise. The Parties conducted a joint pre-move-in assessment and facility survey of the
Premises and First Call Area, excluding the railroad tracks on and leading into the Premises, as
shown in blue and red lines, respectively, on the attached Exhibit C (hereafter “Railroad Tracks”),
on August 23, 2024 with an independent registered professional engineer licensed in the State of
Louisiana, which was signed and stamped by said engineer and incorporated herein as Exhibit G
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(“Joint Move-In Survey”). Additionally, Lessee acknowledges receipt of the pre-move-in
assessment and survey of the Railroad Tracks, completed by the NOPB on March 5, 2024, attached
hereto and hereby made a part of this Lease as Exhibit H (“Track Inspection Report”). Upon
NOPB’s completion of the track repairs, as outlined within the Track Inspection Report, the Board
shall revise Exhibit H, as reasonably necessary, to incorporate such repairs. The Parties shall
coordinate with said engineer(s), utilizing the Joint Move-In Survey and Track Inspection Report,
to create a maintenance and repair schedule for the Premises (the “Maintenance and Repair
Schedule”), that shall prioritize the Parties’ maintenance and repair obligations, as set forth more
fully herein, and a copy of which shall be incorporated herein as Exhibit 1.

(B)  Upon the completion of the Industrial Inducement Improvements, the Parties shall conduct
a follow-up joint condition assessment and facility survey of the Premises (‘“Post-Industrial
Inducement Improvements Condition Survey”) with an independent registered professional
engineer licensed in the State of Louisiana, which shall be completed, signed, and stamped by said
engineer and incorporated herein as Exhibit J. The Parties shall coordinate with said engineer,
utilizing the Post-Industrial Inducement Improvements Condition Survey, to create an updated
maintenance and repair schedule for the Premises, that shall prioritize the Parties’ maintenance
and repair obligations, as set forth more fully herein, and a copy of which shall be incorporated
herein as Exhibit K (“Post-Industrial Inducement Improvements Maintenance and Repair
Schedule”).

(C)  Lessee shall make or cause to be made such improvements as necessary or appropriate to
place the Premises in a safe and usable condition for conducting its business in accordance with
all applicable federal, state, and local laws, rules, regulations, ordinances, and codes (collectively
the “Law”), provided that no such work shall be undertaken without Lessee's first having submitted
the plans and specifications for the proposed work to and securing the written approval of Board
as provided in Section 13 below.

(D)  Lessee shall assume sole liability for the condition of the Premises as well as any
construction, utilities, and other improvements, including but not limited to Lessee Improvements,
which may be built or placed on the Premises during the Term of this Lease. This provision shall
include, but not be limited, to the obligations set forth in Section 31.

(E)  Lessee acknowledges that, during the Term of this Lease, it shall exercise complete control
or garde over the Premises.

12. MAINTENANCE; DREDGING: SUNKEN OBJECTS

(A)  Lessee’s Responsibility — separate and apart from any obligations under Section 14.

(1) Lessee shall maintain the Premises in a clean and orderly fashion. This shall
include, but not be limited to, keeping the grass cut, including the grass along the
Marshalling Yard, keeping all signage and fencing in good repair, keeping the
Premises free of trash and debris and keeping all improvements, including, but not
limited to, Lessee Improvements, in good repair.

Page 13 0f 43



(i)

(iii)

(iv)

Lessee shall be fully responsible for and shall at its own cost, risk, and expense
perform and pay all costs of maintenance and repairs of the Premises and any
facilities and equipment situated thereon during the Term of the Lease, so that at
the termination of this Lease, and at all times during the Term, be in as good
condition as at the Commencement Date, except with regards to any maintenance,
repair, and/or improvements made during the Term of this Lease, which shall be in
as good of condition as of the date of said completion, normal wear and tear
excepted if properly maintained by Lessee as required herein. Any facilities and
equipment situated or constructed thereon, or to be situated or constructed thereon,
during the Term of the Lease, shall be in as good condition as when they were
constructed or situated on the Premises, normal wear and tear excepted if properly
maintained by Lessee as required herein. All repairs shall be equal in quality to the
original in material and workmanship. Except as provided below in Section 12(B),
Board shall have no responsibility whatsoever to perform any maintenance or repair
work on the Premises. Lessee’s maintenance obligations shall include, without
limitation, all preventive maintenance, painting, and replacements necessary to
maintain and preserve the Premises and any facilities and equipment thereon in
good operating condition and in accordance with Law.

Rail Maintenance.

a. Lessee shall be responsible for inspecting and maintaining the Railroad Tracks,
so that at termination of this Lease, and at all times during the Term, the
Railroad Tracks are in a condition as required by the United States Department
of Transportation, Federal Railroad Administration (“FRA”) Class 2 Standards.
However, Board shall be responsible for contracting the inspection and
maintenance to the Railroad Tracks. Accordingly, Lessee shall reimburse the
Board for its maintenance expenses of the Railroad Tracks.

Maintenance of Railroad Tracks shall include, but not be limited to, rails, ties,
ballast, hardware, any crossings of roadways, rail gates, and all incidentals. Rail
Maintenance requirements, as set forth herein, may be subject to additional
maintenance requirements by Norfolk Southern Railroad (“NS”).

b. Lessee shall reimburse the Board for its quarterly inspection expenses of the
Railroad Tracks and railroad tracks on the First Call Area, as lined in purple
and cross hatched on the attached Exhibit C (hereafter “First Call Railroad
Tracks”).

c. Any future expenses incurred by Board for the maintenance and inspection of
the Railroad Tracks for which Lessee is responsible, as detailed in Subsection
12(A)(iii) above, shall be remitted for reimbursement to Board within thirty

(30) days of receipt of invoice.

Maintenance and Repair.

Page 14 of 43



)

a. Lessee shall perform annual condition inspections of the Premises and First Call
Areas with a registered professional engineer licensed in the State of Louisiana
and shall provide the Board’s Engineering Department a copy of each
inspection report, which shall be completed, signed and stamped by said
engineer.

b. Lessee shall conduct annual maintenance and repair of the Premises and Lessee
Improvements. Priority for the maintenance and repairs to be performed shall
be jointly established by Board and Lessee based on the Maintenance and
Repair Schedule and the Post-Industrial Inducement Improvements
Maintenance and Repair Schedule, and as it may be amended based on annual
inspections.

The Board shall have the right, but not the duty or obligation, to enter, view, inspect,
determine the condition of, and protect its interests in the Premises and Lessee
Improvements. If Board determines that the Premises or any improvement are not
in the condition required herein, Board shall deliver written notice to Lessee
detailing the items to be corrected. Lessee shall, within thirty (30) days of receipt
of said notice, commence with all reasonable diligence, the necessary maintenance,
alteration, repair and/or replacement work to remedy the issues set forth in the
Board’s notice and proceed thereafter with all reasonable diligence to complete the
work. Should Lessee fail to timely commence the work and/or proceed thereafter
with all reasonable diligence and without interruption to the work, in addition to
any remedies the Board may have in accordance with this Lease or by Law or
equity, Board may, but shall not be obligated to, perform or have the work
performed at Lessee's cost, risk and expense, and Lessee shall, on demand, pay to
the Board the actual expenses incurred in connection with the work, including, but
not limited to, the Board’s internal labor costs and costs paid to third-party
consultants, contractors, and/or suppliers, plus an additional fifteen percent (15%)
as compensation for discharging Lessee’s obligations hereunder.

Lessee shall indemnify and defend, and hold the Indemnities, as defined below,
from and against any and all demands, claims, causes of action, proceedings,
damages, liabilities, fines, losses, costs and expenses, including but not limited to,
reasonable attorneys’ fees and litigation expenses, regardless of fault, arising from
or in any way connected or alleged to be connected with such work or the
performance thereof in accordance with the indemnity obligations set forth in
Section 32.

If Lessee fails to reimburse the Board for said expenses within thirty (30) days of
written demand therefor by Board, the Board may, in addition to such remedies as
may be afforded to Board herein, by Law or equity, immediately terminate this
Lease upon written notice to Lessee.

The rights of Board under this Section shall not create any obligations or increase
any obligations of Board elsewhere in this Lease, nor shall the exercise of such
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rights, or the failure to exercise same, limit any other rights or remedies of Board.

(B)  Board’s Responsibility.

(1)

(ii)

(iii)

(iv)

Except as otherwise provided in Section 14, Board shall be responsible for and shall
at its own cost, risk, and expense perform and pay all costs of maintenance to the
fire suppression systems (excluding portable fire extinguishers, which shall be
Lessee’s responsibility) and wharf substructural elements (including piling,
fendering, beams, and decking) on the Premises.

To assist Board in carrying out these responsibilities, Lessee shall, within the
applicable time periods set forth in Section 14, notify the Board, in writing, of any
defects and/or damages thereto and the Board shall take all reasonable efforts to
remedy said defects and/or damages. If Lessee fails to timely give said notice,
Board shall have no obligation to perform the maintenance or make any repairs.
Lessee shall take all commercially reasonable efforts to mitigate its damages until
such maintenance and/or repairs can be effected.

The Parties may mutually agree to the Lessee assuming Board’s maintenance and
repair obligations, including project management services, in exchange for
mutually agreeable consideration in accordance with applicable State procurement
or other laws. No such work shall be undertaken without Lessee’s first having
submitted the plans and specifications for the proposed work to and securing the
written approval of Board as provided in Section 13. Lessee further specifically
acknowledges that any required Repairs (as defined hereinbelow) may be subject
to the application of the Louisiana Public Bid Law, La. R.S. 38:2211, et seq.

Board shall be responsible for and pay all costs of maintenance dredging in order
to maintain thirty-seven feet (37') of water at the whart face and 100 feet out from
the face of the wharves of the Premises.

Lessee acknowledges and agrees to assume all liability and responsibility for any
submerged hazards affecting the berth which are attributable to Lessee's operations
at the berth.

Notwithstanding the foregoing, the Board shall have no obligation to repair or
maintain any portion of the Premises or First Call Area. If Board chooses to repair
less than all of its obligations under Section 12(B), such action shall not be deemed
an event of default, however, the Parties may agree on an appropriate rent
adjustment.

In no event shall the Board be liable for any indirect or consequential damages.

(C)  In the event any vessel or other floating craft or equipment, including any logs or lumber
assembled in rafts, or separated therefrom, or any sinkable object in the care, custody and/or
control of Lessee, or in the care, custody and/or control of any member of the Lessee Group, or
otherwise related to Lessee’s and/or any member of the Lessee Groups’ operation, shall sink or in
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any manner obstruct navigation and/or dredging in the navigable waters or mooring areas of the
Mississippi River or in the navigable waters or mooring areas owned by or under the jurisdiction
of Board, Lessee shall promptly remove same. If Lessee fails to timely commence the work and/or
proceed thereafter with all reasonable diligence and without interruption to the work, in addition
to any other remedies the Board may have under this Lease or by Law or equity, the Board may,
but shall not be obligated to, perform said work at the Lessee’s sole cost, risk, and expense, and
Lessee shall, on demand, pay to the Board the actual expenses it incurred, including but not limited
to, the Board’s internal labor costs and costs paid to third-party consultants, contractors, and/or
suppliers, plus an additional fifteen percent (15%) as compensation for discharging Lessee’s
obligations.

Lessee shall indemnify and defend, and hold the Indemnities, as defined below, from and against
any and all demands, claims, causes of action, proceedings, damages, liabilities, fines, losses, costs
and expenses, including but not limited to, reasonable attorneys’ fees and litigation expenses,
regardless of fault, arising from or in any way connected or alleged to be connected with such
work or the performance thereof in accordance with the indemnity obligations set forth in Section
32.

If Lessee fails to reimburse the Board for said expenses within sixty (60) days of written demand
therefor by Board, the Board may, in addition to such remedies as may be afforded to Board herein,
by Law or equity, immediately terminate this Lease upon written notice to Lessee. In addition,
said payments shall be subject to a delinquent fee of five hundredths (.05%) percent per day
(approximately 18.25% per annum) of any sums due under this Lease until they have been
received.

The rights of Board under this Section shall not create any obligations or increase any obligations
of Board elsewhere in this Lease, nor shall the exercise of such rights, or the failure to exercise
same, limit any other rights or remedies of Board.

If the Board takes legal action to enforce any of Lessee’s obligations in this Section 12, in addition
to any other remedies afforded to it by this Lease or in Law or Equity, Lessee shall reimburse the

Board for all the costs related thereto, including reasonable attorney’s fees.

13. CONSTRUCTION AND IMPROVEMENTS

(A) In addition to those improvements required under Section 11(C) for compliance with
applicable Laws, during the Term of this Lease, Lessee and/or its officers, directors, employees,
servants, agents, representatives, invitees, sub-lessees, contractors, or subcontractors (collectively
the “Lessee Group”) may make or cause to be made, at its sole cost, risk, and expense, on the
Premises such improvements, including but not limited to facilities, buildings, structures or other
improvements (the “Lessee Improvements™) as may be necessary or appropriate for its operations,
provided that no such work shall be undertaken without Lessee first having submitted to the Board
the plans and specifications for such work, signed and stamped by a registered professional
engineer licensed in the State of Louisiana, and securing the prior written approval from the Board,
acting through its President and Chief Executive Officer in his reasonable discretion. Said approval
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shall not obviate Lessee’s responsibility for obtaining any other permits or approvals required by
federal, state, or local agencies.

(B)  All Lessee Improvements and Industrial Inducement Improvements shall be made in
conformance with all applicable Laws and the provisions of this Lease and shall: (1) conform in
all material respects to any plans, drawings, specifications, applicable industry standards, and the
construction schedule; (2) be of quality materials; (3) be constructed in a proper, professional and
good manner, with a reasonable degree of care and due diligence; (4) be constructed under the
supervision of Lessee, who has ultimate responsibility for the repair of any damages arising from
any construction related activities; and (5) be coordinated with Board to mitigate the impact of any
construction on Board and/or other tenant operations. Board may revise Lease exhibits, as
reasonably necessary, to incorporate Lessee Improvements.

(C)  Inaddition to the Industrial Inducement Improvements, Lessee commits to making capital
investments to the Premises in the form of necessary equipment and operational investments within
the first three (3) years of the Primary Term, which investments and improvements shall focus on
adding value and operational utility to the Premises (the “Facility Investments™). Such Facility
Investments shall be made and constructed in accordance with the provisions of this Lease. Lessee
shall report semi-annually to the Board regarding the status of expenditures for Facility
Investments until the required commitment is satisfied. Board may revise lease exhibits, as
reasonably necessary, to incorporate the Facility Investments.

14. LOSS, DAMAGE, AND DESTRUCTION

(A)  Loss, Damage, and Destruction Caused by Lessee.

(1) Repairs, Replacement and/or Restoration. Lessee shall at its sole cost, risk, and
expense promptly repair, replace, or restore (collectively referred to in this Section
as “Repair”) any and all loss, damage, or destruction of the Premises and/or the
First Call Area caused by Lessee or any member of the Lessee Group (referred to
herein as “Lessee-Caused Damage”). Unless otherwise agreed to by the Board in
writing, Lessee shall have thirty (30) days to commence the Repair of any Lessee-
Caused Damage. Should Lessee fail to timely commence the work and/or proceed
thereafter with all reasonable diligence and without interruption to the work, in
addition to any remedy the Board may have in accordance with this Lease or at Law
or in equity, the Board may, but shall not be obligated to, perform or have the work
performed at Lessee's cost, risk and expense, and Lessee shall, on demand, pay to
the Board the actual expenses incurred in connection with the work, including, but
not limited to, the Board’s internal labor costs and costs paid to third-party
consultants, contractors, and/or suppliers, plus an additional fifteen percent (15%)
as compensation for discharging Lessee’s obligations hereunder.

(1)  Notification and Limitation on other remedies. Lessee shall notify the Board in
writing of any Lessee-Caused Damage within seventy-two (72) hours of the
occurrence of said damage. Lessee shall not be entitled to terminate this Lease or
any portion thereof due to any Lessee-Caused Damage, nor shall Lessee be entitled
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(iii)

to a reduction in Rent due to any Lessee-Caused Damage.

Lessee’s obligations to Repair any Lessee-Caused Damage to the First Call Area
shall not limit any obligations under the applicable Berthing Application and shall
include any damage attributable to or arising from Lessee’s or any member of the
Lessee Group’s, as defined herein, use, acts, omissions or presence on the First Call
Area. These responsibilities shall include, but not be limited to, damage to wharf
logs, curbing, expansion joints and First Call Railroad Tracks.

(B)  Other Loss, Damage or Destruction.

(1)

(ii)

(iii)

Repairs, Replacement and/or Restoration. Lessee shall promptly Repair any other
loss, damage or destruction to the Premises caused by any party other than Lessee
or any member of Lessee Group (“Other Damage™). Unless otherwise agreed to by
the Board in writing, Lessee shall have thirty (30) days to commence such Repairs.
Should Lessee fail to timely commence the work and/or proceed thereafter with all
reasonable diligence and without interruption to the work, in addition to any the
Board may have in accordance with this Lease or at Law or in equity, Board may,
but shall not be obligated to, perform or have the work performed at Lessee's cost,
risk and expense, and Lessee shall, on demand, pay to the Board the actual expenses
incurred in connection with the work, including, but not limited to, the Board’s
internal labor costs and costs paid to third-party consultants, contractors, and/or
suppliers, plus an additional fifteen percent (15%) as compensation for discharging
Lessee’s obligations hereunder. In the event that the cost to Repair said Other
Damage exceeds the Lessee Deductible (as defined in Section 15(B)(vi)), unless
otherwise mutually agreed, Board (which may include Board’s insurance adjusters)
shall assess and determine the scope of the Repairs, and shall make appropriate
funds from said received property insurance proceeds, less the Lessee Deductible,
available to Lessee to effect the Repairs, as necessary.

Notification and Limitation on other remedies. Lessee shall notify the Board in
writing of any Other Damage within twenty-four (24) hours of Lessee’s knowledge
of said damage. Lessee shall not be entitled to terminate this Lease or any portion
thereof due to any Other Damage. To the extent the Other Damage makes the
Premises substantially unusable for Lessee’s operations for a period of sixty (60)
or more consecutive calendar days, Lessee shall be entitled to a proportionate
reduction in Rent as calculated by Board, provided such delay is not caused by the
Lessee or any members of the Lessee Group.

Third Party Claims. In the event that Other Damage is caused by third parties,
whether partial or not, Lessee shall, with the consent of the Board’s Executive
Counsel, take the necessary legal steps to protect the rights of the Parties against
such third parties for the recovery of said damages. Unless otherwise mutually-
agreed, and subject to the receipt of insurance proceeds from Board-procured
policies, Board shall make funds received from third parties for such property
damages available to Lessee to effect the Repairs, as necessary. In the event that
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Lessee repairs Other Damage prior to recovery from any third parties and/or from
Board-procured insurance policies, Lessee shall be entitled to claim reimbursement
from the third party or parties responsible for said damage provided such claim
does not frustrate or adversely affect any other claims the Board may have.

(C)  Other Requirements for Repairs made by Lessee. The scope of any required Repairs,
regardless of whether Lessee-Caused Damage or Other Damage, shall be subject to the
requirements set forth in Section 13. Lessee further acknowledges that any required Repairs may
be subject to the application of the Louisiana Public Bid Law, La. R.S. 38:2211, ef seq.

15. INSURANCE REQUIREMENTS

(A)  General Insurance Requirements

(i) Insurance Companies — All insurance shall be written with insurance companies
authorized and licensed to do business in the State of Louisiana and having a current
A.M. Best’s rating A- VII, or better. Any coverage provided under a self-insured
program must first be approved in writing by the Board.

(i) Primary and Noncontributory — All insurance required of the Lessee herein,
including any excess or umbrella coverage, shall be primary insurance to any other
insurance that may be carried by the Board for its own protection or which may
otherwise provide any insurance coverage to the Board. Any insurance or self-
insurance maintained by Board shall be in excess of Lessee's insurance and shall not
contribute to it in any way.

(iii)  Proof of Insurance — Before this Lease becomes effective, the Lessee shall furnish to
the Risk Manager an original, latest edition standard ACORD form, or equivalent
documentation acceptable to the Board, evidencing that it has procured the insurance
required herein. The Board reserves the right to require Lessee to provide updated
certificates of insurance (COI), declaration pages, and/or endorsements at any time.
Lessee shall replace all such certificates with new ones once received from broker upon
renewal. If COI is not readily available Lessee shall provide copies of signed binders,
upon request.

(iv)  Additional Insured — Except for workers’ compensation, the “Board of
Commissioners of the Port of New Orleans” shall be named additional insured on all
policies. required herein. The additional insured for the Commercial General Liability
policy shall be for both ongoing and completed operations, using an endorsement form
at least as broad as ISO CG 20 10 11 85 or CG 20 10 10 01 if used with CG 20 37 10
01 (or their combined equivalent), and shall apply to claims arising out of, in whole or
in part, from Lessee’s operations. Such endorsements shall be furnished to the Board’s
Risk Manager.

v) Waiver of Subrogation — For all insurance policies required herein, as well as any
other insurance carried by Lessee its protection, Lessee shall waive all rights of
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(vi)

(vii)

(viii)

(ix)

(x)

(xi)

subrogation and shall require that its insurers waive any and all rights of subrogation
against the Board for any loss, liability or obligation covered by insurance arising out
of, in whole or in part, from Lessee’s operations. Such waiver of subrogation shall be
evidenced by being shown on the certificate of insurance.

Notice of Cancellation and Material Change — All policies required herein shall
provide for notice of cancellation or non-renewal in accordance with policy provisions
to be sent to the Board. In the event of notice of cancellation of or material change in
any insurance required herein, upon receiving notice of such, Lessee shall immediately
provide written notice of the same to the Board. All insurance notices must be sent to
the Board or via electronic mail to the attention of: Risk Manager.

Maintaining Insurance — Except as otherwise stated herein, all insurance policies
herein required shall remain in full force and effect through the term of this Lease and
any renewals/extensions thereto, whichever is later (“Required Insurance Period”). If
any insurance required herein is cancelled or materially changed and not immediately
replaced during the Required Insurance Period, the Board reserves the right to purchase
insurance at the expense of the Lessee to protect the Board’s own interest. The
furnishing of insurance shall not relieve the Lessee of the responsibility for losses not
covered by insurance.

Subcontracting Activities in the Limitations of Operations on the Premises —
Lessee shall require that any and all subcontractors performing activities as indicated
in the limitations of operations on the Premises and which are not protected under the
Lessee’s own insurance policies maintain insurance of the same nature and in the same
amounts as required of Lessee in this Section, unless otherwise identified It is the
responsibility of the Lessee to ensure subcontractors have the required insurance, and
the Lessee shall ensure and verify that the Board is an additional insured on insurance
required of subcontractors. Upon request, Lessee shall furnish to the Board proof of
subcontractor’s insurance. Insurance provisions required of subcontractors may be
modified only upon written approval by Board.

Subject to Revision — The amounts and types of insurance required herein shall be
subject to revision annually and at each renewal term or extension at the reasonable
good faith discretion of the Board.

No Representation or Warranty — The Board makes no representation or warranty
that the insurance set forth in this section will be sufficient to protect the Lessee’s
interests. The coverages specified below are minimum amounts. In the event that the
Lessee maintains higher limits of coverage, the limits required under this Lease shall
be the minimum limits stated or the limits carried, whichever are higher. The insurance
requirements under this Lease shall in no way limit Lessee’s liability, including
Lessee’s indemnification obligations.

Deductibles — The Lessee shall be liable for any deductibles or self-insured retentions
it maintains under the required insurance.
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(xii)

(xiii)

Combination of Coverages — A combination of primary and excess or umbrella
insurance may be used to satisfy the requirements of this section. Any excess or
umbrella insurance must follow form with the underlying coverages and be primary
and noncontributory with any coverage maintained by the Board.

Exceptions — Any exceptions to either the general or the specific insurance
requirements must be approved in writing by the Board.

(B) Specific Minimum Insurance Requirements

(@)

(i)

(iii)

(iv)

)

Commercial General Liability Insurance — Lessee shall procure and maintain at its
sole cost and expense commercial general liability insurance (on an occurrence basis)
covering bodily injury, property damage, personal and advertising injury, products
and completed operations, and liability assumed under an insured contract with a limit
of liability of not less than twenty-five million dollars ($25,000,000) per occurrence
and a general aggregate of twenty-five million dollars ($25,000,000). The aggregate
limit for products and completed operations shall be not less than twenty-five million
dollars ($25,000,000). This insurance shall include coverage for explosion, collapse
and underground property damage hazards. If the work requires the use of
watercraft, the watercraft exclusion shall be eliminated. If the work will occur
within 50 feet of a railroad, the exclusion for work within 50 feet of a railroad
shall be eliminated by means of endorsement CG 24 17.

Commercial Automobile Liability Insurance — Lessee shall procure and maintain at
its sole cost and expense commercial automobile liability insurance which shall
include owned, hired and non-owned coverage with a limit of liability of not less
than one million dollars ($1,000,000) combined single limit each accident for bodily
injury and property damage. Employee versus employee exclusion shall be removed.

Workers' Compensation and Employer’s Liability Insurance — Lessee shall
procure and maintain at its sole cost and expense statutory workers' compensation
insurance, to cover liability imposed by Federal and State statutes having jurisdiction
over the Lessee’s employees, and Employer’s Liability coverage with limits of not
less than one million dollars ($1,000,000) each employee disease, one million dollars
($1,000,000) each accident, and one million dollars ($1,000,000) each disease policy
limit. Whenever applicable, protection shall also be provided for under the Federal
Longshoremen's and Harbor Workers' Compensation Act. Whenever applicable,
protection shall also be provided for liability under the Jones Act and under general
maritime law in an amount of not less than one million dollars ($1,000,000).

Stevedore and Terminal Operator’s Liability Insurance — Lessee shall procure and
maintain at its sole cost and expense stevedore and terminal operator’s liability
insurance in the minimum amount of five million dollars ($5,000,000).

Lessee’s Pollution and Liability Insurance — Lessee shall procure and maintain at
its sole cost and expense annual site pollution and liability insurance with a minimum
limit of five million dollars ($5,000,000) per pollution condition and five million
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(vi)

dollars ($5,000,000) in the aggregate for all losses within the policy year. The policy
shall provide coverage for On & Offsite Cleanup; On & Offsite Bodily Injury and
Property Damage (including Natural Resource Damages); defense including costs,
charges and expenses incurred in the investigation, adjustment of defense of claims
for such compensatory damages; coverage for civil fines, civil penalties, civil
assessments and punitive, exemplary, treble damages where insurable by law. As the
policy is written on a Claims Made & Reported Policy Form, the Retroactive Date
shall coincide with the date Lessee first entered into the lease agreement and shall not
be advanced during the term of the lease. In addition, Lessee shall secure an Extended
Reporting Period of 1 year at their sole cost and expense at the termination of the lease.
Lessee is responsible for any environmental losses, claims, and costs of any kind
which exceed Lessee’s insured limits of liability or which may be outside the coverage
scope of the policy required in this subsection. Limits must be dedicated to this lease
agreement unless otherwise approved in writing, by the Board. Lessee must comply
with all applicable Louisiana Department of Environmental Quality (“LADEQ”), the
U.S. Environmental Protection Agency (“EPA”), and other applicable state and local
requirements. All pollution polices procured by Lessee shall be written on a “Pay on
behalf of” rather than “Indemnify” language.

Property - The Board will carry property insurance coverage specifically and only for
Board owned/leased property as named and valued by the Board in the Schedule of
Property (Exhibit D) with terms, coverages and amounts deemed appropriate by the
Board. Lessee shall contribute to the Board’s all other peril deductible and to the
Board’s named windstorm storm deductible as stated in Exhibit D on a per insured asset
per occurrence basis (“Lessee Deductible”). The Board’s insurance policy(s) will NOT
provide coverage for Lessee’s property/assets whether insured or not including, but not
limited to: business interruption, extra expense, expedited expense, inventory, contents,
stock, equipment, and/or other property/assets not owned or leased by the Board. The
Board shall not contribute to any loss or damages to Lessee’s property/assets nor will
this policy cover maintenance obligations the Lessee has assumed. The Lessee’s
property insurance for Lessee’s property/assets shall be primary to, and shall receive
no contribution from, any other insurance maintained by the Board. The Lessee shall
pay the Board, as additional rent, its pro-rata share of all sums incurred by the Board
on behalf of the Lessee for such coverage, along with the Lessee’s monthly Rent. The
additional rent payment for insurance shall be one- twelfth of the pro-rata share of the
total insurance cost related to the leased property based on the Board’s insurance
policies for the policy year in effect. The Board reserves the right to increase the Lessee
Deductible and/or premium contribution following annual policy renewals.

In the event of any loss or claim under a policy of insurance maintained by or on
behalf of the Board, Lessee shall provide the Board with notice of the same
promptly after Lessee knows of such loss or claim. Lessee shall fully cooperate with
the Board and comply with the conditions and terms of such insurance policies to
the end that payment may be obtained for any covered loss. Nothing herein shall
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(vii)

(viii)

authorize Lessee to compromise, settle, or adjust any loss or claim under a policy
of insurance maintained by or on behalf of the Board. The Board shall adjust all
claims; in no event shall the Board be obligated to reimburse Lessee for any
adjustor fees incurred by Lessee. Distribution of proceeds received from any
Board-procured property insurance policies shall be made in accordance with
Section 14(B)(i).

Property Improvements, Personal Property, Inventory, Machinery, Equipment,
and Business Interruption Insurance — Lessee shall procure and maintain
reasonable levels of insurance to cover Lessee Improvements, personal property,
inventory, machinery, and equipment. Business Interruption insurance shall cover for
the loss of income from covered operations in the amount equal to no less than six (6)
months of rent for a one-year period. The Board will not contribute to these coverages.

National Flood Insurance Program (NFIP) - The Board will carry NFIP coverage
specifically and only for Board owned/leased property as noted in the Schedule of
Property (Exhibit D) up to the maximum limits allowed. This coverage will NOT
include contents coverage. The Lessee shall pay the Board, as additional rent, the
full cost of coverage. The additional rent payment for flood insurance shall be one-
twelfth of the total cost related to the leased property based on the Board’s insurance
policies for the policy year in effect. The Board reserves the right to change the limits
insured following annual policy renewals. In the event of a claim, the Lessee shall be
responsible for the Board’s deductible as noted in the Schedule of Property (Exhibit
D).

16. DEFAULT

(A)  Events of Default Subject to Termination. The following shall constitute events of default

under this Lease for which the Board may terminate the Lease:

(1)

(i)

(iii)
(iv)

If Lessee fails to timely pay any Rent payments or other undisputed amounts due
to Board, to pay any and all ad valorem or other taxes in accordance with Section
27, to maintain insurance coverage as required under Section 15, or to post any
security required under Section 7, and such failure is not resolved within fifteen
(15) calendar days of receipt of Board’s written notice of same; or

If Lessee is adjudged as bankrupt or insolvent by any court of competent
jurisdiction, or if a voluntary petition in bankruptcy or a petition for reorganization
or arrangement is filed by Lessee, or if a receiver of the property of Lessee is
appointed; or

If the Lessee transfers any interest in this Lease in violation of Section 26; or

If Lessee is dissolved or liquidated, whether voluntary or as the result of any act or
omission, or by operation of law or court order or for any other reason whatsoever;
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or

(v) If, by or pursuant to or under authority of any legislative act, resolution or rule or
any order or decree of any court or governmental board, agency or office, a receiver,
trustee or liquidator takes possession or control of all or substantially all of Lessee’s
property and such authority; or

(vi)  If Lessee voluntarily abandons, deserts or vacates the Premises or any portion
thereof or discontinues its operations at the Premises for more thirty (30) calendar
days; or

(vil)  If Lessee breaches or defaults in respect to any other covenant, condition term, or
provision contained herein and fails to cure such breach/default within the cure
period specified in the relevant Section, or if no cure period is specified, then within
fifteen (15) calendar days of receipt of the Board’s written notice of same, or, if
remedying such breach/default would reasonably require longer than cure period,
fails to commence to remedy and to proceed thereafter with all reasonable diligence
to the remedying of such default.

(B)  Board Remedies. At the occurrence of any Event of Default Subject to Termination, Board,
in its reasonable discretion, in addition to any other remedies available, may exercise any or all of
the following options without further notice to Lessee and without putting Lessee into default:

(1) Demand and accelerate Rent for the then remaining Term;

(11) Proceed for past-due installments; and/or
(i11)  Terminate this Lease and evict Lessee immediately.

(C)  Waiver of Notice to Vacate. Lessee expressly waives any statutory right it may have under
La. C.C.P. Art. 4701 et seq. of notice to vacate the Premises.

(D)  Inall cases, Lessee shall remain responsible for all damages or losses suffered by Board as
a consequence of Lessee's breach of its obligations under this Lease. In addition to exercising the
rights or remedies granted herein, at the occurrence of an event of default designated in Section
A(vi) above (i.e. abandonment or discontinuance of operations), whether alone or in conjunction
with other events of default, the Board may take possession of the Premises, including any Lessee
Improvements and/or Utility Installations (hereafter “Improvements, Investments, and/or
Installations”), at Board’s discretion, without terminating this Lease and, at Board's option, either
operate the facility or re-let the Premises at the best price obtainable by reasonable effort,
consistent with the public purposes of the Board, and for any term the Board deems proper. Lessee
shall remain liable to the Board for the deficiency, if any, between Lessee's Rent and other
obligations hereunder and the price obtained by Board for operating and/or re-letting the Premises.

(E)  Board shall at all times have the right to seize for Rent due, and shall have a first lien upon,
all buildings, structures on the Premises, whether exempt by law or not, as security for the payment
of the Rent and other amounts to be paid hereunder, and the faithful performance of the covenants

Page 25 of 43



herein contained. In the event of default by Lessee, Board shall have the right to take said property
and sell it at public auction, giving such notice as is required by law, and from the proceeds of such
sale to pay all Rents, expenses or other amounts that may at such time be due and to pay to the Lessee
any surplus moneys arising from such sale.

(F)  Events of Default Subject to Fines. The following shall constitute events of default for
which the Board may, in addition to any other remedies available to it, and without being required
to provide Lessee any prior written notice or cure period, assess a fine against Lessee in the amount
of Five Thousand Dollars ($5,000) per occurrence (“Default Fine’) and additional fines as follows:

(1) If Lessee fails to obtain Board’s prior written approval and/or required permit(s)
for any construction, improvement, maintenance and/or repair, in addition to any
Default Fine and/or other fines/fees assessed therefore, the Board may assess an
additional fee in the amount of One Thousand Dollars ($1,000) per day from the
commencement date of unpermitted work until the date such written approval
and/or permit is obtained.

(1))  If Lessee fails to maintain insurance coverage as required under Section 15 or to
post any security required under Section 7, in addition to any Default Fine and or
other fines/fees assessed therefore, the Board may assess an additional fee in the
amount of One Thousand Dollars ($1,000) per day from the date Lessee failed to
maintain insurance coverage or security until the date such issue is resolved to the
Board’s satisfaction.

(ii1))  If Lessee fails to comply with any applicable Law, in addition to any Default Fine
and/or other fines/fees assessed therefore, the Board may assess an additional fee
in the amount of One Thousand Dollars ($1,000) per day from the date Lessee failed
to comply with any applicable Law until the date such issue is resolved to the
Board’s satisfaction.

(iv)  Inthe event of a Transfer without the prior written consent of the Board, in addition
to any Default Fine and/or other fines/fees assessed therefor, the Board may assess
an additional fee in the amount of One Thousand Dollars ($1,000) per day from the
date of such Transfer until the date such issue is resolved to the Board’s satisfaction.

17. RIGHT OF ENTRY

(A) Board, its agents, contractors, subcontractors, consultants, and employees (the “Board
Group”) shall have the right to enter the Premises during Lessee’s normal business hours or in the
event of an emergency to (i) examine and inspect the Lessee’s operations and/or the Premises and
First Call Area and alterations or improvements thereon, (i1) conduct environmental assessments,
(ii1) perform an audit on Lessee’s obligations under the Lease, (iv) perform work on the Premises
and First Call Area, (v) show the Premises and First Call Area to third parties, (vi) exercise any
right or remedy, or (vii) for any other purpose in its reasonable discretion (collectively “Permitted
Board Purpose”).
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(B)  The Board Group shall have the right to enter the Premises for a Permitted Board Purpose
outside of normal business hours provided that Board gives Lessee twenty-four (24) hours advance
written notice.

(C)  Notwithstanding the foregoing, Board shall not be obligated to make any such
examinations, inspections or assessments.

18. ABANDONMENT

Lessee shall not vacate or otherwise abandon the Premises at any time during the Term of this
Lease. Should Lessee vacate or abandon the Premises or be dispossessed by process of law or
otherwise, such abandonment, vacation or dispossession shall be an event of default of this Lease,
and, in addition to any other rights which Board may have as set out in Section 16, the Board shall
have the right to deem any property which remains on the Premises to be abandoned and to remove
and dispose of such property as the Board deems appropriate. The cost of such removal and
disposal, including storage at another site if the Board deems that appropriate, plus an additional
fifteen percent (15%) as compensation therefore, shall be charged to the account of the Lessee.

19. AUDITS

(A)  Lessee shall maintain and retain complete and accurate electronic copies of all books,
documents, papers, accounting records and other evidence pertaining to the performance of all its
obligations hereunder, which shall include, but is not limited to, manifests, berth applications,
invoices, vessel files, load/discharge records, bills of lading, dray receipts, transfer interchange
receipts, security fees, subleases, accounting records, electronic records and any other
supporting evidence related to all tonnage and cargo moved through, vessels docked at, the
Improvements, facility investments made to, and maintenance and repair actions at, the Premises
and/or First Call Area, including any documents related to items that count towards Rent
(“Records™). Lessee shall retain such Records at its office for a period ofthree (3) years from the
date of Lease termination. Lessee agrees to permit the Legislative Auditor of the State of Louisiana
and/or Board’s and/or NOPB’s auditors (internal and/or external) to inspect, examine, and
reproduce, at no cost to Board or NOPB, any of Lessee’s Records necessary to evaluate, audit
and/or verify the performance of all Lessee’s obligations for a period of three (3) years from the
date of Lease termination.

(B)  Within thirty (30) days written notice, Lessee shall pay to Board on demand any monetary
deficiencies detected. If Board retains outside auditors for this purpose and these auditors report
discrepancies in the information which have caused Lessee to underpay Board by five (5%) percent
or more on an annual basis, then Lessee shall promptly pay to Board on demand any deficiency as
well as the cost of such audit. If the auditors report that Lessee has overpaid Board by five (5%)
percent or more on an annual basis, then Board shall pay the cost of the audit, and Board shall
promptly repay to Lessee any overpayment of Rent for use of the Premises. Any deficiency
required under this Lease to be paid by Lessee to Board shall include a delinquency fee of five
hundredths (.05%) percent per day (approximately 18.25% per annum), from the date originally
due until paid. Board’s rights under this Section are in addition to any other remedies it may have
herein or at Law or in equity.
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20. COSTS, RISKS. AND EXPENSES

Except as otherwise provided herein (including specifically Section 12(B)), Lessee shall pay all
costs and expenses and assume all risks in doing any work and/or carrying on any operations, now
or hereafter permitted or required under the terms and conditions of this Lease.

21.  UTILITIES

(A)  The application for and installation of any existing or new gas pipes, electric power cables,
water and sewerage pipes, telephone cables, and any other cables (“Utility Installations™) shall be
made by Lessee at its sole cost, risk and expense. In considering any application, the Board may,
at its reasonable discretion, deny such application or require that the lease terms be revised as the
situation may warrant. The location of any such Utility Installations shall be subject to the Board’s
final approval. The metering of all utilities shall be in the name of Lessee, and all bills rendered
for the consumption of all such utilities shall be in the name of and shall be payable by Lessee.
Lessee agrees that Board shall be under no obligation for either providing or maintaining the
service, paying for the cost of installation, relocation, and/or removal of Utility Installations, or
paying the bills for consumption of any utilities serving the Premises. If at the termination of the
Lease it is discovered that Utility Installations were installed or modified at the Premises without
the knowledge or consent of the Board, then Lessee shall, within thirty (30) days of Board’s written
request, remove at its sole cost, risk, and expense any Ultility Installation made by Lessee or made
at Lessee's request. This obligation shall apply as of the Commencement Date.

(B)  Board may, at its reasonable discretion, grant to Lessee or to appropriate public utility
companies, if requested by Lessee, rights of way in connection with said Utility Installations. Such
rights of way for utilities, granted by Board, shall be only for the Term of this Lease. Lessee shall
assume all costs, risk, expenses or other obligations imposed by the utility companies as a
condition of such Utility Installations made by or at Lessee’s request.

(C)  Atits sole discretion, the Board may, but is not obligated to, maintain a utility account that
services the Premises for the benefit of the Lessee, Board shall forward the utility invoice directly
to Lessee, and Lessee shall pay the invoiced amount directly to Board within thirty (30) days of
receipt thereof. Payments not received by Board when due shall be considered delinquent until the
payment is received, and such payments shall be subject to the delinquent fee of five hundredths
(.05%) percent per day (approximately 18.25% per annum) of any sums due under this Section
until they have been received.

22. LEVEES

Where the Premises is adjacent to a waterway, the Southeast Louisiana Flood Protection Authority
— East (“Flood Protection Agency”) and its agents shall have the right, at all times, to enter the
Premises for the purpose of inspecting, improving, repairing, maintaining, and/or constructing
flood protection structures in such a manner as the Flood Protection Agency may deem necessary
in order to carry out the obligations imposed on it by law, and Lessee’s use of the Premises shall
conform thereto.
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23.  PARKING

Lessee shall provide and supervise at its sole cost, risk, and expense such vehicular parking areas
within the Premises as may be necessary in connection with its and/or any member of the Lessee
Group’s operations on the Premises.

24, WATCHMAN SERVICE

Lessee shall furnish all watchman service which it may desire, or may otherwise be required to
comply with this Lease and/or Law, at Lessee's sole cost, risk and expense. Board shall have no
obligation to provide watchman service.

25. ROADWAY ACCESS

Lessee shall construct and maintain access to the Premises at Lessee's sole cost, risk and expense.
Any such construction shall be in compliance with the requirements set forth in Section 13. Lessee
shall assume sole liability for the condition of said access and acknowledges that during the Term
of this Lease it shall exercise complete control or garde over said access.

26.  ASSIGNMENT:; SUBLETTING: AND TRANSFER OF LEASE

(A)  Lessee shall not voluntarily, or by operation of law, assign, sell, convey, sublet, mortgage,
encumber, pledge, assign for security purposes, change its ownership of Lessee, or otherwise
transfer all or any part its Lessee’s right and/or interest in this Lease (“Transfer”’) without in each
case the prior written consent of the Board, acting through its President and Chief Executive
Officer, which consent may be conditioned at the Board’s reasonable discretion. Any Transfer
without the prior written consent of the Board shall be void.

(B)  All requests for a Transfer shall be made in writing to the Board. Lessee shall provide to
the Board, at its request and in a form and of substance acceptable to Board, all information and/or
documentation that the Board deems necessary, in its reasonable discretion, to consider said
request. Lessee shall pay the Board any and all attorneys’ fees, consulting fees and any other
costs or expenses it incurs in connection with said request.

(C)  The Board reserves the right, in considering whether to consent to any Transfer, to place
conditions thereon, including but not limited to:

1. Modify or nullify any rights, options, or opportunities granted to Lessee hereunder
to extend or renew the Term, to shorten the Term, and/or to lease additional space;

and/or

ii.  Require that the Rent be adjusted to reflect the rental rate(s) then established by the
Board for similar properties; and/or

iii.  Require that the insurance requirements be adjusted; and/or

Page 29 of 43



iv.  Require that additional security, including but not limited to a parental guarantee,
be provided in addition to that set forth in Section 7.

(D)  Before any Board approval is effective, Lessee shall provide to the Board all information
and/or documentation required by the Transfer agreement, including but not limited to, any
estoppel certificate and any subordination agreement required by any lender of Lessee. Lessee
shall pay the Board any and all attorneys’ fees, consulting fees and any other costs or expenses it
incurs in connection with the Transfer.

(E)  Except as otherwise expressly agreed to by the Board, a Transfer shall not release Lessee
or any guarantor from any obligation or liability hereunder; and Lessee shall remain primarily
liable to pay all Rent and other sums due hereunder to Board and to perform all other obligations
hereunder.

(F) Board's consent to a Transfer does not modify the requirement for Board's consent to any
subsequent Transfer.

(G)  Lessee shall not make any of the rights granted to it under this Lease the subject of a
Transfer for profit. When any Transfer is proposed by Lessee for approval by Board, the purchase
price and/or the rent proposed to be paid for the Lessee-owned improvements shall be stated
separately from the purchase price and/or the rent proposed to be paid for the leasehold rights of
the Premises and any Board-owned improvements thereon. Board shall have the right to demand
that no profit be made by Lessee from the latter only.

(H)  Notwithstanding the provisions of Subsections 26(G), Lessee shall be allowed to sublease
a portion of the Premises to a stevedore company of Lessee’s choice. Such company’s operations
at the Premises shall be limited to providing stevedoring services, subject to approval by Board of
the sublease terms and conditions. Board further agrees that any rent or profits derived by Lessee
from such venture shall remain the assets of Lessee and will not be a basis of demand by Board
for further compensation under this Lease.

27. TAXES

If by reason of this Lease or Lessee’s or any member of the Lessee Group’s use of the Premises,
ad valorem or other taxes should accrue against the land or any improvements on the Premises,
Lessee shall pay any and all such taxes prior to their becoming delinquent. Failure to do so shall
constitute an event of default subject to termination under this Lease.

28.  LIENS

Lessee shall keep the Premises and the First Call Area free from any liens, charges, security
interests, privileges or other encumbrances (collectively “Liens”) related to any work or services
performed on the Premises and/or the First Call Area by the Lessee or any member of the Lessee
Group or any materials provided to the Premises and/or the First Call Area at Lessee’s or any
member of the Lessee Group’s request. In the event that Lessee fails to remove any such Lien
within thirty (30) days written notice, the Board may, at its sole option, remove said Lien at
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Lessee’s sole cost, risk and expense. In the event that the Board has to discharge Lessee’s
obligations under this Section, Lessee shall pay to the Board all costs, including reasonable
attorneys’ fees, and expenses incurred by the Board, plus an additional fifteen (15%) percent as
compensation to the Board for discharging Lessee's obligations.

29. OBLIGATIONS UPON TERMINATION OF LEASE

(A) At the termination of this Lease by cancellation or expiration or for any other reason
whatsoever, Lessee shall immediately yield up possession of the Premises to the Board. The Board
shall have the option of either retaining any Lessee Improvements, and/or Utility Installations, as
those terms are defined in this Lease, at no cost to Board, or requiring Lessee to remove any Lessee
Improvements and/or Utility Installations Board does not wish to retain, as those terms are defined
in this Lease, subject to the procedures outlines in sections B-E hereinbelow. This provision shall
apply as of the Commencement Date.

(B)  Lessee’s Obligations upon Early Termination.

(1) Lessee Improvements. In the event that the Lease is terminated before the
expiration of the Term, ownership of all Lessee Improvements and/or Utility
Installations shall transfer, if it has not already, to Board, unless Board provides
Lessee notice in writing within sixty (60) business days after termination that it
does not wish to retain any or all Lessee Improvements and/or Utility Installations.
In such an event, Lessor shall have the right to remove the declined Lessee
Improvements and/or Utility Installations at Lessee’s sole cost, risk, and expense;
or Lessor, in its sole discretion, may allow Lessee access to the Premises to remove
said Lessee Improvements and/or Utility Installations at Lessee’s sole cost, risk,
and expense. Any continued access granted by Lessor to the Premises for Lessee to
perform said obligations is subject to execution of a permit and/or right of entry
agreement between the Parties specifically relating to the subject activities.

(1))  Lessee’s Obligations to Restore and Yield Up Premises. In the event that the Lease
is terminated prior to the expiration of the Term, Lessee shall, upon the date of the
termination: (1) return the Premises in the same condition it was in as of the Joint
Move-In Survey, Track Inspection Report, and as of the Post-Industrial Inducement
Improvements Condition Survey, considering the Industrial Inducement
Improvements, ordinary wear and tear excepted if properly maintained by Lessee
as required herein, and as required in the Maintenance and Repair Schedule and the
Post-Industrial Inducement Improvements Maintenance and Repair Schedule, and
(2) remove all trash, materials, supplies, tools, equipment, etc. owned by or placed
on the Premises by Lessee or the Lessee Group. Lessor may, in its sole discretion,
grant Lessee continued access to the Premises to perform said obligations following
termination, with any such access subject to execution of a permit and/or right of
entry agreement between the Parties specifically relating to the subject activities.

(C)  Lessee’s Obligations at Termination upon Expiration of Term.

(1) Lessee Improvements. Upon expiration of the Term, ownership of all Lessee
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Improvements and/or Utility Installations, as those terms are defined in this Lease,
shall transfer, if it has not already, to the Board, unless the Board has provided
notice to Lessee in writing, no less than three (3) months prior to the expiration,
that it does not wish to retain any or all Lessee Improvements and/or Utility
Installations, in which case, Lessee shall remove said Improvements, Investments,
and/or Installations at Lessee’s sole cost, risk, and expense prior to expiration of
the Term.

(i1)  Lessee’s Obligations to Restore and Yield Up Premises. Lessee shall restore the
Premises to the same condition it was in as of the Joint Move-In Survey, and as of
the Post-Industrial Inducement Improvements Condition Survey, considering the
Industrial Inducement Improvements, ordinary wear and tear excepted if properly
maintained by Lessee as required herein, and as required in the Maintenance and
Repair Schedule and the Post-Industrial Inducement Improvements Maintenance
and Repair Schedule, and remove all trash, materials, supplies, tools, equipment,
etc. on or before the expiration of the Term.

(D)  Failure to Timely Comply with Termination Obligations. In the event that Lessee fails to
timely comply with the post-termination obligations set forth herein, the Board shall, in addition
to all other relief available herein and in Law or equity, have the option to collect, as liquidated
damages, an amount equal to two (2) times the then current Rent until said obligations are
completed to the Board’s reasonable satisfaction. In addition to assessing liquidated damages, the
Board shall have the right, at its option, to complete Lessee’s post-termination obligations at
Lessee’s sole cost, risk, and expense. In the event Board has to discharge any of Lessee’s post-
termination obligations, Lessee shall reimburse Board all of its reasonable costs and expenses plus
an additional fifteen percent (15%) as compensation therefore. The Board shall also have the right
to retain any of Lessee’s property that remains on the Premises and shall not be obligated to pay
or reimburse Lessee for said property.

(E)  The Board reserves all rights it may have at law against Lessee for any adverse
environmental impact on the Premises or any adjacent property, whether owned by Board or not,
caused by Lessee’s failure to comply with Section 30 (“Laws, Rules, and Regulations™) or 31
(“Environmental Rules and Regulations”) of this Lease. This provision shall apply as of the
Commencement Date.

30. LAWS, RULES, AND REGULATIONS

(A)  Lessee shall comply and shall require all members of the Lessee Group to comply with all
applicable Laws, specifically including but not limited to those established by the U.S. Army Corps
of Engineers, Louisiana Department of Environmental Quality (“LADEQ”), U.S. Coast Guard,
U.S. Environmental Protection Agency (“EPA”), and the Flood Protection Authority, in the
performance of its obligations under this Lease and in connection with its use of the Premises and
the First Call Area.

(B)  The Board shall have the right, at any time during the Term of this Lease, to adopt and
enforce any reasonable and uniform rule(s), regulation(s) and/or ordinance(s) which it deems
necessary or appropriate with regard to the property under its administration, including, but not
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limited to, the Premises and the First Call Area.

(C)  Lessee shall immediately notify the Board in writing if Lessee or any member of the Lessee
Group is found to be in violation of any Law by any governmental authority or auditor and shall
provide the Board with copies of any documents related thereto, including but not limited to,
compliance or administrative orders, penalty notice. Lessee shall furnish to Board copies of all
compliance orders, administrative orders, and penalty notices.

31. ENVIRONMENTAL RULES AND REGULATIONS

(A)  Lessee shall not change, or permit any member of Lessee Group to change, its operational
activities in a manner that could increase the risk of exposure to adverse environmental and/or
human health impacts without first obtaining the written consent of the Board, acting through its
President and Chief Executive Officer. The Board reserves the right to review changes in
operational activities for determination of the need for regulatory permits or permit changes, and
the need for Board-issued construction permits. In giving its consent to a change in operational
activities, whether related to increased environmental risk or otherwise, the Board shall retain the
reasonable discretion to deny such changed activities, or to require that Lease terms be revised as
the situation may warrant.

(B)  In the event the Board and/or any federal, state, or local authority gives Lessee written
notice of an environmental concern, emergency environmental incident, potential violation, and/or
violation (“Environmental Issue”), Lessee shall promptly investigate the matter and reply in
writing with a plan for remediation to such entity within forty-eight (48) hours of such written
notice, and, if necessary, a formal remediation plan developed by a qualified environmental
professional within fourteen (14) calendar days. In the case of an emergency environmental
incident, Lessee should respond immediately to the incident, notify the appropriate regulatory
authorities, and notify the Board within sixty (60) minutes following the control of the emergency
environmental incident. In all instances Lessee shall copy Board on all correspondence, and
forward Board other pertinent communications where copy was not possible. Except for
Recognized Environmental Condition (REC)s or other issues identified in the Phase I
Environmental Site Assessment, as set forth on Exhibit L conforming to Resource Conservation
and Recovery Act standards, or other readily-determinable pre-existing contaminants, Lessee shall
be responsible for resolving any environmental compliance issues at its sole cost, risk, and expense
and shall assume all liability for and shall protect, indemnify and hold harmless the Indemnitees, as
defined below, from and against any and all claims, costs, fees (including attorneys’ fees), fines,
judgments, penalties, suits and other liabilities arising out of or otherwise related to any alleged
violation, regardless of the nature thereof or the authority or person asserting such claim.

In the event such Environmental Issue is unaddressed within thirty (30) days of written notice, or
in the event of an emergency within sixty (60) minutes of discovery of such environmental
emergency incident, in addition to such remedies as may be afforded to the Board herein or at Law
or in equity, the Board is hereby authorized by Lessee to perform or have any necessary work
performed to resolve the concern and/or violation at Lessee's sole cost, risk, and expense. In cases
of environmental emergency incidents, Board expects these to be addressed within sixty (60)
minutes of discovery by the Lessee, with continued clean up until the Environmental Issue is fully
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resolved to the approval of the Board and/or any federal, state or local authority. Lessee shall on
demand pay to the Board the actual out-of-pocket expenses, as well as direct overhead and staff
costs, incurred by Board plus an additional fifteen (15%) percent as compensation to the Board for
discharging Lessee's obligations hereunder.

(C) In no event shall Lessee use the Premises for any activities which could result in
adverse impacts to the environment and/or human health on the Premises, the First Call Area
or any adjacent property, whether owned by Board or not; and Lessee shall take all appropriate
safeguards or other actions to prevent any such adverse impact.

Lessee shall not receive, process, store, maintain or handle hazardous and toxic substances and/or
hazardous materials on the Premises in such quantities or in such a manner as to violate applicable
environmental laws, rules, or regulations, state or federal, including, but not limited to, the rules
and regulations, as applicable, of the United States Environmental Protection Agency, the United
States National Ambient Air Quality Standards, and the Louisiana Department of Environmental
Quality (LDEQ) Air Quality Standards and Emissions Limitations, LAC 33:III Air. Hazardous
materials and/or toxic substances may include odorous substances and/or atmospheric pollutants
that rise to such a level as to affect air quality both within the Premises and the surrounding areas.
The Board reserves the right to impose reasonable mitigation measures on the Lessee to diminish
the effects of odorous substances and/or air pollutants, including best available control
technologies (BACT) for cargoes that may affect air quality. Lessee shall provide to Board on an
annual basis, and as requested, Safety Data Sheets (SDS) on each hazardous, toxic, odorous and/or
dust producing substance or material handled on the Premises. If deemed necessary by LDEQ or
the Board, the Board may work with the Lessee and LDEQ toward mitigation of identified
violations of this section of the lease, and implementation of any necessary permits.

(D)  Lessee and Lessee Group shall observe all Laws in accordance with Section 30(A) and
take all appropriate safeguards to prevent loss, damage or injury that may occur as result from
such environmental matters.

(E)  As set forth more fully in Section 19(A), Lessee shall maintain accurate environmental
records, permits, plans and other inspection documentation (collectively, the “Environmental
Records”) for three (3) years from the termination of this Lease. The Board shall have the right,
but not the obligation, to inspect environmental recordkeeping on twenty-four (24) hours’ notice,
but said notice shall not be required in the event of an emergency. Environmental Records shall
include, but are not limited to, the following: Louisiana Pollution Discharge Elimination System
(LPDES) permit, stormwater pollution prevention plan, spill prevention plan (SPC/SPCC), air
permits, hazardous waste permits, and hazardous materials reports per the Emergency Planning
and Community Right-To-Know Act under SARA Title III and the Louisiana Right-to-Know Act,
as well as any associated documentation related to the environmental plans and permits. Lessee
shall produce and submit all necessary reporting and documentation as required by Law to the
applicable agencies. Lessee shall provide to the Board, at its request, copies of any and all
Environmental Records. If Lessee's Environmental Records are not in compliance and corrective
action is not taken in a timely matter, Board may report Lessee to the appropriate regulatory
authorities for assistance and/or penalties.

Page 34 of 43



(F) Lessee shall furnish to the Board copies of all notices of environmental issues, compliance
orders, administrative orders, penalty notices and any official actions from any local, state or
federal environmental agencies related to the Premises and/or the First Call Area within forty-
eight (48) hours of receipt of same.

(G)  Lessee shall furnish Board copies of spill/release reports made to any local, state or federal
authority within forty-eight (48) hours of said transmittal. This includes spill reports for all
incidental and reportable spills, excess discharges to air or water, permit exceedances, hazardous
materials incidents and all correspondence concerning environmental issues on the Premises
and/or the First Call Area.

(H) Lessee hereby acknowledges and agrees that it is required to comply with the
environmental provisions set forth in the Board’s Tariff, including but not limited to Item 240
(MARPOL).

32. INDEMNITY

(A)  To the fullest extent allowed by Law, Lessee shall protect, defend, indemnify, and forever
hold harmless the Board, the NOPB, and their officers, directors, subsidiaries, commissioners,
employees, and agents (“Board Indemnitees”) from and against any and all demands, claims,
causes of action, proceedings, damages, liabilities, fines, losses, costs and expenses, including but
not limited to reasonable attorneys’ fees and litigation expenses, regardless of fault, arising from
or in any way connected or alleged to be connected with (1) Lessee's and/or any member of the
Lessee Group’s presence and/or operations on the Premises and/or the First Call Area, (2) the
intentional acts, gross negligence, or negligence of Lessee and/or any member of the Lessee Group,
and/or (3) the failure by Lessee or member of the Lessee Group member to properly perform any
of Lessee’s obligations under this Lease (collectively “Lessee Responsible Claims”). Such
obligations shall specifically include any acts of Indemnitees’ own negligence, but nothing herein
shall be construed as indemnifying against Board or Indemnities’ own gross negligence or willful
misconduct, as determined by definitive judgment of a court of competent jurisdiction.

(B)  Lessee hereby acknowledges that the duty to defend is a separate and distinct obligation
and, on the filing or assertion of a Lessee Responsible Claim, Lessee shall defend the Board
Indemnitees from and against the Lessee Responsibility Claim at Lessee’s sole cost. When, in the
course of fulfilling its obligations under this Section, Lessee must engage attorneys to defend the
Board Indemnitees and shall obtain the prior written consent of Board’s Executive Counsel to the
attorneys to be engaged.

33. RAILROAD SERVICES

(A)  The Board shall enter into an agreement with Norfolk Southern (“NS”’) providing for the
restoration of NS-owned tracks leading from the NS main line until their connection with the
Railroad Tracks (the “Track Restoration™) and allowing for the restoration of rail and switching
services to the Premises (the “Industry Track Agreement”), which Track Restoration is currently
estimated to be completed on or before November 15, 2024 (the “Track Restoration Date”). In the
event that the Track Restoration is not completed by the Track Restoration Date and Lessee has
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otherwise completed such Industrial Inducement Improvements and Facility Improvements that
would allow it to commence full operations, the Parties shall meet in good faith to discuss an
appropriate reduction in Rent until the Track Restorations are complete.

(B)  Lessee shall be responsible for making its own arrangements for switching service directly
with NS and to pay all costs incurred or imposed for obtaining such switching service and
maintaining any switch track facilities.

(C)  Lessee shall not place or permit any member of the Lessee Group to place cargo,
equipment, and/or vehicles, or permit any of these items to remain, on or within ten (10) feet of
the centerline of any Railroad Track.

34. EMINENT DOMAIN

(A)  Permanent Taking.

(1) Entire Premises. 1f, during the Term of this Lease, the entire Premises is
permanently taken under the power of Eminent Domain, this Lease shall terminate
as of the date of vesting of title on such taking, and the Rent shall be prorated
proportionately as of such date.

(i)  Partial Taking. If, during the Term of this Lease, any part of the Premises is
permanently taken under the power of Eminent Domain and the Lessee is not able
to use the remainder of the Premises for the purposes permitted herein, Lessee may,
at its option, cancel the Lease by giving the Board written notice within thirty (30)
days of said taking. In the event that Lessee exercises its option to terminate, the
Lease shall terminate on the date the Board receives said written notice and the
Rent shall be prorated proportionately as of such date. In the event that Lessee does
not timely and properly exercise its right to terminate, this Lease shall remain in
full force and effect as to the remaining portions of the Premises and except that
the Rent shall be prorated proportionately based on the size of the unaffected
Premises as of the date of such taking.

(B)  Temporary Taking.

(1) Entire Premises. 1f, during the Term of this Lease, the entire Premises is
temporarily taken under the power of Eminent Domain for more than thirty (30)
consecutive days, the Lessee may, at its option, cancel the Lease by giving Board
written notice within forty-five (45) days of said taking. In the event that Lessee
exercises its option to terminate, the Lease shall terminate on the date the Board
receives said written notice and the Rent shall be prorated proportionately as of
such date. In the event that Lessee does not timely and properly exercise its right
to terminate, this Lease shall remain in full force and effect except that the Rent
shall be prorated proportionately based on the days of such taking.

(1)  Partial Taking. If, during the Term of this Lease, any part of the Premises is
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temporarily taken under the power of Eminent Domain for more than thirty (30)
consecutive days, and the Lessee is not able to use the remainder of the Premises
for the purposes permitted herein, Lessee may, at its option, cancel the Lease by
giving the Board written notice within forty-five (45) days of said taking. In the
event that Lessee exercises its option to terminate, the Lease shall terminate on the
date the Board receives said written notice and the Rent shall be prorated
proportionately as of such date. In the event that Lessee does not timely and
properly exercise its right to terminate, this Lease shall remain in full force and
effect except that the Rent shall be prorated proportionately based on the size and
days of such taking.

(C)  Proceeds from Taking. In the event of an Eminent Domain taking under Section (A) or
(B), Board shall be entitled to receive any and all proceeds in connection with the taking of or
damage to its ownership interest in the Premises. Lessee shall be entitled to claim, prove and
receive any proceeds from the governmental authority effectuating such taking in connection with
the taking of or damage to its leasehold interest provided that Lessee’s claim does not frustrate or
adversely affect the Board’s claims.

35. RESERVED
36. NOTICE

Except as otherwise provided herein, all notices or communication under this Lease shall be sent to
each Party’s respective designated contact, as provided below, by either (1) United States registered
or certified mail, return receipt requested, (2) a commercially-recognized overnight courier, or (3)
electronic mail followed by U.S. Mail. Notice shall be deemed effective upon delivery.

TO BOARD: BOARD OF COMMISSIONERS OF THE PORT OF NEW ORLEANS
Attn: President and CEO
1350 Port of New Orleans Place
New Orleans, Louisiana 70130
Ronald. Wendel@portnola.com

With a copy to:

Executive Counsel

Board of Commissioners of the Port of New Orleans
P.O. Box 60046

New Orleans, Louisiana 70160
Jp.escudier@portnola.com

TO LESSEE: SUNRISE FOODS INTERNATIONAL, INC.
Attn: Vice President, Supply Chain
306 Queen Street, Suite 200
Saskatoon, SK S7K 0M2
mcorbett@sunrisefoods.com
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With a copy to:

Fishman Haygood LLP

Attn: Sterling Scott Willis

201 St. Charles Avenue, 46™ Floor
New Orleans, LA 70170
Swillis@fishmanhaygood.com

Each Party shall be responsible for immediately notifying the other Party in writing of any change
in its respective designated contact during the Term of this Lease. Failure of a Party to notify the
other Party of a change in its designated contact shall not nullify the effectiveness of any notice
properly delivered to the address provided for the previously-named designated contact.

37. FORCE MAJEURE

Neither Party shall be considered in default in the performance of any duty or obligation under this
Lease (except the Lessee’s obligation to pay Rent and/or Lessee Deductible) if such performance
is prevented or delayed because of any event of Force Majeure. “Force Majeure” shall mean any
event beyond the reasonable control of Lessee or the Board, as the case may be, and occurring
without its fault including, by way of example, acts of God, hurricanes, tornados, lightning,
earthquakes, fires, tropical depressions and/or named storms, floods, explosions, prolonged
extreme and extraordinarily severe weather which necessitates extraordinary measures and
expense (but not reasonably foreseeable weather conditions including high or low ambient
temperatures and seasonal rain), civil disturbances, war, terrorism, riots or nation-wide or regional
strikes or labor disturbances. Any delay caused by Force Majeure will not be recognized unless
Lessee notifies Board of such in writing within ten (10) days after the event of Force Majeure.
Lessee shall use commercially reasonable efforts to remedy the Force Majeure with all due
diligence. Neither economic impracticality nor the inability of Lessee to perform in whole or in
part for economic reasons shall constitute Force Majeure, including, without limitation, the failure
of the Parties to obtain financing for any of its obligations hereunder. Force Majeure shall not
excuse a delay in the payment of money already due.

38. JOINT VENTURE & AGENCY DENIED

Nothing in this Lease shall be construed to create or constitute a partnership, joint venture or
agency relationship between Lessee and Board, and the Parties expressly deny the existence of any
such relationship. Neither Lessee nor any member of the Lessee Group shall hold themselves out
as having authority to act for, represent, or bind the Board.

39. TERMINAL CHARGES: BERTH APPLICATION

As the Board controls the berthing areas along the Premises, the Board shall bill and collect all
dockage charges against the vessels (including barges) using the berthing area. All vessels
(including barges) calling at the berthing areas along the Premises shall be required to file a
Berthing Application, as referenced in Section 1(B), with the Board. Lessee shall provide to Board,
within five (5) working days of vessel's departure, information/documentation required to bill for
these charges in a form acceptable to the Board. The Board shall have the right to and shall exact
payment for its established harbor fee directly from each vessel and barge as provided in the Tariff.
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All other applicable provision of the Tariff shall apply to every vessel (including barges) that use
said berthing areas.

40. RESERVED

41. CLEANING OF WHARF, SHEDS AND OPEN AREAS

On the completion of its, or any member of the Lessee Group’s, loading and unloading operations,
Lessee shall promptly clean the Premises and the First Call Area and remove all dunnage, trash
and debris. At all times, Lessee shall keep the Premises in a broom-clean and sanitary condition.
Trash, dunnage, or other debris remaining in visible locations for periods longer than three (3)
working days (Saturdays, Sundays, and legal holidays excluded) shall be considered a violation of
this Section. Lessee acknowledges and agrees that, after forty-eight (48) hours of receipt of notice
from the Board, the Board may assess a penalty of $500 for each twenty-four (24) hour period or
part thereof until said violation is cured, retroactive to the date of notice.

42. CUSTOMER SERVICE COMPLAINT RESOLUTION

Lessee shall design, develop, and implement a comprehensive written customer service plan
(“Customer Service Plan”) consistent with industry standards, that shall be submitted to and
approved by the Board, to fairly and equitably investigate and resolve issues and/or complaints
received from shippers, steamship lines, cargo interests, stevedores, and any other customers who
do business with Lessee at the Premises and/or the First Call Area. The Board may, at its sole
option, agree to appoint staff personnel to meet with the representative(s) of the complaining
parties, to facilitate the investigation, and to render any other assistance that the Board, in its
reasonable discretion, may find is necessary to address or otherwise respond to such issues and
complaints. Lessee agrees to cooperate to the fullest extent possible under the circumstances with
Board staff and to make available for audit and inspection any and all pertinent business records
that the Board deems necessary and/or relevant to the investigation. Lessee shall submit its
Customer Service Plan annually on or before January 1st of each year. Additionally, Lessee shall
summarize and submit electronically to Board on a quarterly basis any reoccurring complaints.

43. GENERAL PROVISIONS

(A)  Severability. If any term, covenant, condition, or provision of this Lease or the application
thereof to any person or circumstance shall, at any time or to any extent, be found to be invalid or
unenforceable by a court of law, the remainder of this Lease or the application of such term,
covenant, condition or provision to persons or circumstances other than those as to which it is held
invalid or unenforceable, shall not be affected thereby, and each term, covenant, condition, and
provision of this Lease shall be valid and enforced to the fullest extent permitted by law.

(B)  Applicable Law. This Lease shall be governed by and interpreted in accordance with the
laws of the State of Louisiana, without giving effect to any conflict of laws provisions.

(C)  Waiver of Venue. Venue of any action arising from this Lease shall be exclusively in the
Civil District Court, Parish of Orleans, State of Louisiana or the United States District Court for
the Eastern District of Louisiana, as appropriate. The Parties irrevocably waive any objection
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which they may have now or hereafter to (a) the personal jurisdiction of the federal and state courts
in the State of Louisiana, (b) the venue of any proceeding brought in such court, or (c) that such
proceedings have been brought in a non-convenient forum when brought in such court.
Additionally, the Parties irrevocably agree that any final judgment (after appeal or expiration of
time for appeal) entered by such court shall be conclusive and binding upon the Parties and may
be enforced in the courts of any other jurisdiction to the fullest extent permitted by law.

(D)  Waiver of Jury. Each of the Parties hereby irrevocably waives its right to a jury trial of any
claim or cause of action based upon or arising out of this Lease. The scope of this waiver is
intended to be all-encompassing of any and all disputes that may be filed in any court and that
relate to the subject matter of the overall transaction, including, without limitation, contract claims,
tort claims, breach of duty claims, and all other common law and statutory claims.

(E)  Attorneys’ Fees and Costs. Except as otherwise provided herein, Lessee shall be
responsible for all attorneys’ fees and costs incurred by the Board in any action or proceeding
arising out of this Lease brought by or against the Board should the Board be the prevailing party.

(F) Counterparts. This Lease may be executed in any number of counterparts, each of which
shall be deemed an original, but all of which shall constitute one and the same document. For
purposes of this Section, facsimile and PDF signatures are acceptable; however, the original
signature pages shall be substituted as soon as practicable.

(G)  Agreement Modification. No amendment or variation of the terms of this Lease shall be
valid unless made in writing, and signed by both Parties.

(H)  Entire Agreement. This Lease, including Exhibits A — L, constitute the final and complete
agreement and understanding between the Parties regarding the terms and conditions of the Lease.
All prior and contemporaneous agreements and understandings, whether oral or written, are
superseded by this Lease and are without effect to vary or alter any terms or conditions of this
Lease.

D Drafting of Lease. The Parties agree that the terms and conditions of this Lease are the
result of arm’s length negotiations between the Parties and/or their counsel. Neither Party shall be
considered to be the drafter of the Lease or any provision hereof for the purpose of any statute,
jurisprudential rule, or rule of contractual interpretation or construction that might cause any
provision to be construed against the drafter.

J) Interpretation. The titles and headings in this Lease are inserted for convenience only and
shall not be utilized for the purposes of interpreting this Lease. Words importing the singular also
include the plural and vice versa. Words importing one gender include the other gender. Words
and abbreviations not defined in this Lease that have well-known technical, financial, design,
engineering, stevedoring, maritime, or construction industry meanings in the United States are
used in this Lease in accordance with those recognized meanings.

(K)  Non-Waiver. The failure of the Board to strictly enforce any provision of this Lease shall
not be deemed to act as a waiver of any provision, including the provision not so enforced. Any
waiver by the Board of any term, condition, covenant, or breach of this Lease shall be in writing
and shall not be deemed to be a continuing waiver of same, and shall not deprive the Board of its
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remedies arising out of any other breach or default hereunder.

(L)  Authority. Each of the signatories to this Lease represents and warrants that he or she is
fully authorized and empowered to enter into and execute this Lease for himself or herself and/or
any Party such signatory represents. Each Party warrants to the other that (a) it has the requisite
right, power, and authority to execute, deliver, and perform the terms and conditions of this Lease
and to consummate the transaction contemplated in this Lease, (b) it has taken all action necessary
to authorize the execution, delivery, and performance of the terms and conditions of this Lease and
all other documents and agreements to be executed and/or delivered in connection with or pursuant
to this Lease, and (c) the performance by the Party of such Party’s duties, obligations, and
responsibilities under this Lease will not violate or constitute a default under the terms and
provisions of any Laws, or any material agreement, document, or instrument to which such Party
is a party or by which such Party is bound or affected.

(M)  Exclusive Benefit. Except as otherwise provided herein, this Lease is entered into for the
exclusive benefit of the Board and Lessee, and the Parties expressly disclaim any intent to benefit
any person that is not a Party to this Lease.

(N)  Survival. All obligations of Lessee which by their nature involve performance after the end
of the Term, which cannot be ascertained to have been fully performed until after the end of the
Term, including specifically Lessee’s defense and indemnity obligations under this Lease, shall
survive the expiration or earlier termination of the Term. More specifically, the following Sections
will survive the expiration or termination of this Lease and remain in effect until fulfilled: Sections
5,6,7,10, 11,12, 13, 14, 15, 19, 20, 21, 26, 27, 28, 29, 30, 31, 32, 38, 43.

[SIGNATURE PAGES TO FOLLOW]

Page 41 of 43



THUS, DONE AND SIGNED, in the Parish of Orleans, State of Louisiana, on this
day of , 2024, in the presence of the undersigned competent witnesses, who
hereunto sign their names, together with appearer.

Witnesses: BOARD OF COMMISSIONERS OF THE
PORT OF NEW ORLEANS

Signature By:
Ronald Wendel, Jr.
President and Chief Executive Officer
Printed Name
Approved by:
Signature

Executive Counsel for Board

Printed Name
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THUS, DONE AND SIGNED, in the City of “ToRoamro. Province of

ONTALIO . on this 37" day of § SEPTEMBER . 2024. in the presence of the
undersigned competent witnesses, whao hcucumo sign their names. together with appearer.

Witnesses: SUNRISE FOODS INTERNATIONAL, INC.

Jonelg~ Ao, gy A /3;@%

Signature Y Michael Detlefsen

_ Chief Executive Officer
Jennifee AtKinS
Printed Name

P
=4 P
Signature

/QYlnLe, p)a,(]

Printed Name
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