MISSISSIPPI PORT AUTHORITY

BOARD OF COMMISSIONERS

REGULAR MEETING

January 25, 2024

Minutes of the Mississippi State Port Authority Board of Commissioners Meeting,
Thursday, January 25, 2024, at 2510 14% Street, Suite 1450, Gulfport, Mississippi at
which the following Commissioners and staff were present:

Commissioners;

Staff:

Others:

John Rester, President

Cowles Symmes, Vice-President
Mark Loughman, Secretary

Robert J. Knesal, Treasurer

Kathryn Dennis Spear, Commissioner

Jon Nass, CEO

Jennifer Smith, Chief of Staff

DeeDee Wood, CFO

Shawn Meyer, COO

Kim Purchner, Executive Asst./HRO

Teresa Ehrlich, Project Manager

Gary Pitcovich, Deputy Operations Director
Hannah Milliet, Public Affairs Officer
Allison Chimenya, Marketing & Educational Coordinator
James Buras, Port Engineer

Errol LaRue, General Counsel

Tammy Salisbury, Asst. Comptroller

Matt Gabbett, Director of Operations

David Duhe, Legal Counsel

Philip Carter, MDA (via telephone)

Nick Moody, MP Designs

David Machado, MP Designs

Joey Beattie, Cadence Insurance

Chelsea Paige, Hilton Garden Inn Gulfport
Max Nassar, WSP USA

Keith Blystone, Ocean Aero
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Commissioner Rester noted the presence of a quorum and called the meeting to order at

approximately 9:00 a.m.

The Pledge of Allegiance was led by Commissioner Rester.

The invocation was given by DeeDee Wood, MSPA.

PUBLIC COMMENTS:

There were no public comments.
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Commissioner Symmes moved to approve the Minutes from the December 14, 2023
Board Meeting. Commissioner Spear seconded, and the motion was unanimously

approved.

Commissioner Symmes moved to approve travel (Jan 22-24) — Nass to Tampa, FL; (Jan
29-Feb 1) — Meyer to Atlanta, GA; (Feb 6-10) — Nass to Mexico; (March 2-6) — Meyer to
Long Beach, CA; (March 4-5) — Spear to New Orleans, LA; Commissioner Loughman
seconded and the motion was unanimously approved.

Commussioner Knesal moved to approve the disbursements listed below. Commissioner
Symmes seconded and the motion was unanimously approved.

DISBURSEMENTS THROUGH JANUARY 10, 2024

BILLS FOR THE MONTHS OF DECEMBER. 2023 AND JANUARY 2024 APPROVED AND PAID
FROM THE GROSS REVENUE FUND OF THE MS STATE PORT AUTHORITY AT GULFPORT

CHK# VENDOR DESCRIPTION CHE. AMT
60404  Kentwood Springs Drinking Water 439.18
60405  AGIJ Systems & Networks, Inc. Computer Maintenance 4,569.00
60406 AirGas Gulf States Acetylene, Oxygen and Argon Cylinders 200.59
60408 Benecorp, Inc. Remove and Replace Passage Doors for Shed 50 16,394.00
60410  Cadence Insurance, Inc. Public Officials Bond 300.00
60411  City of Gulfport Water 10,783.01
60412  C Spire Wireless Cell Phone Services 1,001.87
60413  Emerald TC, LLLC Software Support 1,300.00
60414  Federal Express Corp. Fxpress Mail Services 40.78
60415  Foliage Design Systems, Inc. Interior Plant Maintenance 279.69
60416 Fuelman Fuel for MSPA Vehicles 7531
60417  Grainger, Inc. Water Tank for Concrete Saw 159.33
60418  Great Southern Club Monthly Dues 104.00
60419  Gulf Ports Association Membership Dues 500.00
60420  Harbor Square Parking Garage Parking Garage Quarterly Rent 3,185.25
60421  Hostpapa, Inc. Website Hosting 89.96
60422 HRdirect Poster Guard Renewal 189.98
60423  MS State Treasurer Fund 354.33

3360900000 Telephone/Internet Services
60424  Newell Paper Co. Office Supplies 252.00
60425  Jerry's Lawn Mower Sales SCAG Cheetah Lawn Mower Repair 468.99
60426  Kiwanis International of Gulfport Quarterly Dues 322.00
60427  Frrol LaRue Travel Expenses 135.00
60428  Lowe's Home Center, Inc. Small Tools and Janitorial Supplics 350.59
60429  Mark Dunning Industries, Inc. Waste Removal Services 4.,305.00
60430  McClatchy Company, LLC Advertising 178.80
60431  MS Economic Council Membership Dues 402.63
60432  Micro-Methods, Ine. Asbestos Inspection - 34th Street Property 1,875.00
60433  IDEMIA K. Gill TWIC Card 12525
60434  MS Gulf Coast Chamber of Comm. Sponsorship 500.00
60435  MS Power Company Electricity 135,214.52
60436  MS Pub. Employees Credit Union ~ Employee Deductions 445.00
60437  Jon T. Nass Travel Expenses 3,718.80
60438  The Port Employees Assoc. Employee Deductions 156.00
60432  Portable Services, Inc. Portable Restroom Services 425.00
60440  Legal Shield Employee Deductions 30.91
60441  Redd Pest Solutions Pest Control Services 163.50
60442  RJ Young Company, Inc. Printer Maintenance 540.00
60443 Rotolo Consultants, Ine. dba RCI Landscape Services 1,508.52
60444  Southem Printing & Silkscreen Logos and Names for Employee Uniforms 611.00
60445  Southern Admin. and Benefits Monthly Service Fee 209.00
60446  Swetman Security Services, Inc. Security Guard Services 32,886.30
60447  Trane U.S., Inc. Boiler Step Controller Replacement for Marine 2,707.00
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Research Facility
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60448  United Way of South MS, Inc. Employee Deductions 171.42
60449  DeeDee Wood CPA License Renewal 11549
60450  Zoro Tools, Inc. Maintenance, Janitorial and Office Supplies 1,260.58
CHECKS DATED 12/20/23 AND RELEASED PRIOR TO SCHEDULED CHECK RUN
60388  Sage Abra Office Supplies 212.05
60389 Sparklight Cable Services 237.36
60390  Card Services Fire Alarm Parts and Office Supplies 359.32
60391  Card Services Conference Registration Fee 1,400.00
60392  C Spire Business Solutions Telephene/Internet Services 2,582.10
60393  Guardian Employee Deductions ' 1,359.52
60394  Mark Dunning Industries, Inc. Waste Removal Services 2,350.00
60395  MS Dept. of Human Services Empioyee Deductions 263.56
60396  Redd Pest Solutions Pest Control Services 7330
CHECK DATED 12/29/23 AND RELEASED PRIOR TO SCHEDULED CHECK RUN
60397  Fuelman Fuel for MSPA Vehicles 364.62
CHECKS DATED 01/04/24 AND RELEASED PRIOR TO SCHEDULED CHECK. RUN
60398  Sparklight Internet Services 9318
60399  CenterPoint Energy Natural Gas Services 35.15
60400  MS Dept. of Human Services Employes Deductions 263.56
60401 Pass Road Mini Storage, LLC Storage Unit Rent 185.00
60402  Stericycle, Inc. Document Shredding Services 169.51
TRANSFERS
12/15/23 Deferred Compensation Employee Deductions 1,370.00
12/20/23  Federal Tax Deposit Payroll Tax Deposit 25,339.14
12/28/23  Connected Oceans LLC Business Development and Consulting Services 22,916.23
01/04/24 Federal Tax Deposit Payroll Tax Deposit 25,890.21
. 01/05/24  State School Insurance Fund/DFA 01/2024 Employee Health and Life Insurance 15,253.20
01/05/24  Public Employment Retirement Retirement Match and Withheld 89,711.67
01/10/24  MS Dept Of Revenue Sales Tax Payment 8,580.25
Total $428,053.91
FINAL CHECKLIST FOR JANUARY 25, 2024
BILLS FOR THE MONTHS OF DECEMBER 2023 AND JANUARY 2024 APPROVED AND PAID
FROM THE GROSS REVENUE FUND OF THE MS STATE PORT AUTHORITY AT GULFPORT
CHK#  VENDOR DESCRIPTION CHK AMT
60455  A-1 Elevator Service, LLC Quarterly Elevator Maintenance 2,832.00
60456  Kentwood Springs Drinking Water 361.24
60457  AFLAC Employee Deductions 1,255.52
60458  AirGas Gulf States Acetylene, Oxygen and Argon Cylinders 399.16
60459  Alexander, Van Loon, Sloan Audit Services 6,130.00
60460  All Safe Technologies, LLC Fire Alarm Monitoring 239.70
60461  Ben Nelson Golf & Utility Vehicles Battery for Golf Cart 165.95
60462  Card Services Sage Software Renewal, Maintenance Parts and 3,731.81
Office Supplies
60463 Card Services Registration Fees and Travel Expenses 3,766.00
60464  William A. Colgin II Video and Photography Services 450.00
60466  Cresco Inc. Dole Administration Building HVAC and Chiljer 2,608.46
Repairs
60467  Deluxe Cleaners, Inc. Tablecloth Cleaning 67.39
60471  Eagle Energy, Inc. Diesel Fuel 2,229.60
60472  Emerald TC,LLC Software Suppoﬁ 250.00
60473  Federal Express Corp. Express Mail Services 25.86
60474 Fuclman Fuel for MSPA Vehicles 48545
60475  Guardian Employes Deductions 1,367.49
60476 Whitney Bank Divisional Property gy a1 ease for Suite 1450 2685842
60477  Whitney Bank Trust & Asset Investment Advisory Service Fees 26,714.54
Management ‘



Advertising

Professional Services

Per Diem and Travel Expenses
Per Diem

Employee Deductions
Employee Deductions

Notary Renewal

Space Heaters for Emergency Heating at Crowley
Administration Building
Travel Expenses

Professional Consulting Services

Copier Maintenance

Travel Expenses

Transcription Services

Hydraulic Hose Assembly for Street Sweeper
Per Diem and Travel Expenses

Office Trailer Rent for Cotton Compress
Professional Services

Security Guard Services

Per Diem and Travel Expenses

Employee Uniforms

CHECK DATED 01/11/24 AND RELEASED PRIOR TO SCHEDULED CHECK RUN |

Travel Expenses

CHECKS DATED 01/18/24 AND RELEASED PRIOR TO SCHEDULED CHECK RUN

60479  Journal Communications, Inc.

60480  KILDiscovery Ontrack, LLC

60481  Robert J. Knesal

60482  Mark P. Loughman

60484  MS DHS - State Disbursement Unit

60486  MS Pub. Employees Credit Union

60487  Secretary of State

60488  Gary Pitcovich

60489  John Rester

60490  SBL Strategies, LLC

60491  South Mississippi Business

Machines

60492  Jennifer Smith

60493  Norma Jean Soroe

60494  Specialty Hose & Fabrication

60495  Kathryn Dennis Spear

60496 SSA Guif Ine.

60497  Sterling Solutions LLC

60498 Swetman Security Services, Inc.

60499  Cowles Edgar Symmes

60500  Zoro Tools, Inc.

60451  Jaines Buras

60452  Sparklight

60453  MS Dept. of Human Services

60454  Pass Road Mini Storage
TRANSFERS

01/10/24  Deferred Compensation
01/12/24 MS Départment of Revenue
01/18/24  Federal Tax Deposit

Cable Services
Employee Deductions
Storage Unit Rent

Employee Deductions

Employee Deductions

Payroll Tax Deposit
Total
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£,000.00
1,477.00
335.74
160.00
263.56
445.00
25.00
235.31

215.74
10,000.00
569.00

138.12
344.48
117.65
575.74
900.00
12,500.00
65,138.10
37091
317.96

610.62

249.36
263.56
175.00

1,370.00
11,717.00
28,138.37

$224.595.81

Commissioner Loughman moved to approve the Port User Licenses, pending receipt of
all fees and insurance documents. Commissioner Symumes seconded and the motion was

unanimously approved.
The following items were approved:

RENEWAL LICENSES:

Vendors:

Transportation, LLC

NEW LICENSES:

Apprentice Pilot:

Commissioner Spear left the meeting.

Benjamin E. Hilton
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Commissioner Symmes moved to approve the following progress payments:
DNP, Inc. ($287,042.50); and Hopkins Construction & Maintenance, LLC ($98,141.65).

Commissioner Loughman seconded and the motion was unanimously approved.

Commissioner Spear returned to the meeting.

Martin Energy Services; Snider Tire, Inc.; Whitestone



Commissioner Symmes moved to approve the following progress payments:

Balch & Bingham ($31,950.45); Covington Civil & Environmental ($401.25); Digital
Engineering (§721.50); Dredging Professor ($240.00); and MP Design Group
(876.183.71). Commissioner Spear seconded and the motion was unanimously approved.

Commissioner Loughman left the meeting.

Commissioner Symmes moved to approve a progress payment to Mississippi Power
(3248,100.99). Commissioner Spear seconded and the motion was unanimously
approved.

OLD BUSINESS:

Commissioner Symmes moved to approve a Notice of Completion with Mississippi
Power for Work Order No. 59011030Y7A for the relocation of underground power lines.
Commissioner Spear seconded and the motion was unanimously approved.

Commissioner Loughman returned to the meeting.

Commissioner Loughman moved to approve the following Modifications and Closeouts
to Contract No. 17-EN-04 with Digital Engineering:

Modification No. 9 to Work Order No. 1 for a credit of $775.72 for on-call engineering

services.
Modification No. 2 to Work Order No. 9 for a credit of $160,411.25 for East Pier Road

Improvements Project.
Modification No. 1 to Work Order No. 20 with additional funding of $12,241.50 for the

Hurricane Zeta armor & erosion project.
Modification No. 1 to Work Order No. 21 for a credit of $29,922.00 for East Pier Shed

50 repairs.

Commissioner Symmes seconded and the motion was unanimously approved.
Commissioner Symmes moved to approve Amendment No. 1 to the Lease Agreement
with Ocean Aero. Amendment No. 1 increases the amount of MSPA’s reimbursable

construction contribution by $1,000,000.00 with all other terms remaining the same.
Commissioner Spear seconded and the motion was unanimously approved.

NEW BUSINESS:

Comumissioner Loughman moved to approve the disposable of the following obsolete
and/or inoperable assets: John Deere Tractor, Caterpillar Backhoe, Tsurmuni Generators
(3), 2009 Ford F-150, 2010 Chevrolet Colorado Trucks (2), Canon Plotter, Generac
Generator, Edgestar Ice Maker. Commissioner Knesal seconded and the motion was
unanimously approved.

Commissioner Loughman moved to approve a Strategic Regional Alignment Agreement
between the Mississippi State Port Authority and the Gulf Coast Business Council, Inc. to
help expand the local economy by sharing combined efforts in Legislative Advocacy,
data sharing, agency information, and communication. Commissioner Symmes seconded
and the motion was unanimously approved.

Commissioner Symmes moved to approve Resolution No. 24-01, authorizing MSPA to
pursue and apply for grant funds, including, without limitation, Mississippi Strategic
Multimodal Investment Funds to make rail improvements to the East and West Pier.
Commissioner Loughman seconded and the motion was unanimously approved.

Commissioner Loughman moved to approve Resolution No. 24-02, authorizing MSPA. to
allocate and expend 40% matching funds for the grant-funded rail project contemplated
in Resolution 24-01. Commissioner Symmes seconded and the motion was unanimously

approved.

Commissioner Knesal moved to authorize the issuance of an RFP for Geotechnical
FEngineering, Construction Materials Testing and Inspection services on current and
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future construction, maintenance, and repair projects. Commissioner Symmes seconded
and the motion was unanimously approved.

Commissioner Symmes moved to approve Contract No. 24-EN-03 with WSY for
consulting services related to Planning Support Services and Work Orders Nos. 1-3:

Work Order No. 1 —has a not to exceed amount of $50,000.00 for preliminary work
requests and services.

Work Order No. 2 --has a not to exceed amount of $45,000.00 for Phase 1 Workforce
Development Plan to support the Channel Deepening and Widening Feasibility Study.

Work Order No. 3 has a not to exceed amount of $115,000.00 for a Market Analysis in
support of Channel Deepening and Widening Feasibility Study.

Commissioner Loughman seconded and the motion was unanimously approved.

Commissioner Symmes moved to approve Contract No. 24-EN-04 with HDR for
consulting services related to Planning Support Services and Work Order No. 1. Work
Order No. 1 has anot to exceed amount of $20,000.00 and will provide for preliminary
work requests and services. Commissioner Knesal seconded and the motion was
unanimously approved.
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ENGINEERING UPDATE:

James Buras and Teresa Ehrlich reported on current engineering projects.

'PUBLIC RELATIONS/MARKETING REPORT:

Allison Chimenya and Hannah Milliet gave a presentation regarding the Port
Affajrsreported on current public relations and marketing events.

OPERATIONS REPORT:

Shawn Meyer reported on the maritime activity for December of 2023:

Vessels 13 j Vehicles 11,837
Tugs 5 S Rilcars 718
Tonnage (YTD) 904,475 |  Bargcs 25

TEU’s (short tons) 88,857 |

Tonnage is down 14% and TEU count is down 6%. Unfortunately, this is currently
standard for the industry.

EXECUTIVE DIRECTOR’S COMMENTS:

Commissioners received a report from Director Nass on 2023, looking back on the many
positives.

Welcome to Katie Gill, MSPA’s most recent hire. Katie will fill the role of Entry Level
Accountant and is a recent graduate of Mississippi State University.

Plans are underway for staff and Commissioners to visit Costa Rica with Dole
representatives in March.

Director Nass is speaking at two events within the next week — Friday, January 26™ at the
GCBC Legislative Launch Luncheon and Wednesday, January 31 at the Annual
Meeting of the Foreign Trade Zone.

GENERAL COUNSEL’S COMMENTS:

David Duhe had no comments.




MDA’S COMMENTS:

Philip Carter had no comments.

COMMISSIONERS’ COMMENTS:

There were no Commissioners’ comments.

kb

Commissioner Symmes moved to close the meeting to discuss the need for an Executive
Session. Commissioner Spear seconded and the motion was unanimously approved.

Commissioner Symmes moved to enter Executive Session to discuss a real estate matter
(prospective lease). Commissioner Spear seconded and the motion was unanimously
approved.

(THE BOARD OF COMMISSIONERS ENTERED INTO EXECUTIVE SESSION AT
APPROXIMATELY 10:05 A.M.)

Commissioner Symmes moved to come out of Executive Session. Commissioner Spear
seconded and the motion was unanimously approved.

Commissioner Rester stated that no action took place during Executive Session.

Commissioner Symmes moved to amend the agenda to add approval of Resolution No.
24-03 and a lease approval to the agenda. Commissioner Loughman seconded and the

motion was unanimously approved.

Commissioner Symmes moved to approve Resolution No. 24-03, approving and
authorizing the appointment of legal counsel and payment of costs and expenses
associated with the defense of Jon Nass and Matthew Wypyski in their individual
capacities against the claims of Yilport. Commissioner Spear seconded and the motion
was unanimously approved.

Commissioner Symmes moved to approve a Ground Lease and Development Agreement
for Climate Controlled Storage Facilities by and between The Mississippi Development

Authority, the Mississippi State Port Authority and Core X Gulfport Propco, LLC.
Commissioner Knesal seconded and the motion was unanimously approved.

Commissioner Symmes moved to adjourn.
The meeting adjourned at approximately 10:17 a.m.
Approved and Attested

%—\

John Rester / ¥ Mark Loughman
President Secretary




EXECUTION VERSION

GROUND LEASE AND DEVELOPMENT AGREEMENT FOR CLIMATE
GCONTROLLED STORAGE FACILITIES

by and between
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. and

CORE X GULFPORT PROPCO LLC
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GROUND LEASE AND DEYELOPWENT AGREEMENT FOR
CLIMATE CONTROLLED STORAGE FAGILITIES

This Ground Lease and Development Agreement for Climate Controlled Storage Facilities (this
"Lease Agreement’] is executed this day of January, 2024 {the "Effective Date™), by and belwean,
the STATE OF MISSISSIPFI, appearing hersin by and fhrough its duly authorized agencies, the
MISSISSIPPI DEVELOPMENT AUTHORITY {"MDA") and the MISSISSIFPI STATE PORT AUTHORITY
AT GULFPORT {"MBPA") {herein collectively referred to as the "Port Authority") and CORE X Guliport
Propoo LLC, a Delaware limited lability company registered and autherized to do business in Mississippi
("CORE X°}. Each of MDA, MSPA and CORE X are somstimes referred to individually as & “Party” and,
cellactively, as the "Parfies.”

WHEREAS, Port Authority is the ownar of ceriain port facllities, including certain inland facilities,
all of which being commonly refermred fo as the Port of Guifport, located in the City of Gulfport, First Judicial
District of Hanfson Coumty, Mississippt {the “Port”} and s statutorily charged with the advencement of the
development, Tmprovement, and expansion of, among other things, the Port;

WHEREAS, Port Authority has complated an approximately $600 milion restoration and
improvement project of West Piar and has recently completed a strategic plan, all with the objective of
medernizing the Potl in arder to Improve operational efficiancy to mcrease volumes of Gargo at the Port;

WHEREAS, both the projection and tealization of increased valumes of Cargo through the Fort ars
necessary to support Port Authority's application to key stalkeholders, including the U.S. Army Corps of
Engineers, to obtain requisite approvals for widening and deepening the shi_pplﬂg_ ch_e_gnne!s ak thg Podj,

WHEREAS, Port Autharily has determined that the re-establishment of climate controlled
warehouses at the Port shouk! be prioritized In an efforf to increase Cargo veolumes and creats jobs, which
climate controlled warehouses were formerly locafed on the West Pler and destroyed by Hurricane Katring;

WWHEREAS, in the furtherance of re-establishing the climale controlled warehouses, Port Autharity
hag sirategically idetitifiad and acquired ceriain inland Port facilities to mitigate risk associated-with the
construction and operation of climate controlled warehouses at localions that are materially susceptible to
adverse storm impacts;

WHEREAS, Port Authority has idenfified 2 ufilization of cerain inland Port facilities, including
cortain portions of the Cotton Compress Preperty, for the developrnent and eperation of an industrial-sized,
climate controlled warehouse and fransioagling faciliy, which will increass and diversily Cargo volumes and
will promote the interests of ihe state of Mississippi and the Port as a world-glass, intermodsal commercial
seapart and martine terminal on the Guif of Mexico;

WHEREAS, CORE X is an industry leader in the development and operation of climate controllad
warehouses with facilities located throughout the United Stafes with an experienced cold storage operation
conneciad by a naticnal logistic supply-chain network ufilizing state-of-the-art facilities in an ensrgy-efficisnt
and cost-effective manner;

WHEREAS, the Parties desire to enfer into a longderm lease for CORE Xs investment in, and
development and operatlon of, the Leased Premises as an induskial-sized, climate-controlled facifity
designed fo maximize utilization of the Port to diversify and increase Caigo voluame in order to support
deepaning and widening of the shipping channsls at the Port;

WHEREAS, Port Authority has detenmined that the transactions described in this Lease Agreament
promote the development, improvement, and expansion of the ports, harbors, and inland waterways of the
stale of Mississippi, which responsibilities and duties ars prescribed o Port Authority under the State Ports
and Harbors Law (Miss. Gode Ann. § 59-5-1, et seq.); and




WHEREAS, CORE X Is desirous of leasing csrtaln portions of the Cotton Compress Property for
the purposes of developing the Leased Premises into a new industrial-sized, climate-controlled facilily and
aperating and maintzining the same once opsrational.

NOW, THEREFORE, for and in consideration of the mutual covenants and stipulations herein
contalnad, and for other good and valuable conslderation, the receipt and adequacy of which is hereby
acknowladged, the Partles do hereby mutually contract and agree, each for itself and its successors and
assigns, as follows:

1. DEFINITIONS; INTERPRETATION OF AGREEMENT

1.1 Definitions. Capitalized terms used in this Lease Agieement have the meanings identified
In this Part 1 or in the body of this Lease Agresment, Terms defined in this Part 1 or within the body of this
Lease Agreement may be singular or plural, as the context requires, and, absent an express statement
otherwise, have the same meaning in all exhibits and forms incerporated as exhibits. This Lease Agreement
is subject ta the rules of construction described in Section 1.2 {Lease Agreement Interprefation).

1.1.1  Additional Rent: As deflned in Section 5.4 (Additional Rent).

1.1.2  Affiliate: With respect to any Person or Party, any other Person that, directly or
indirecily, through one or more intermediaries, Controls or is controlled by or is under
common Gontrol with such Person.

1.1.3  Anti-Corrupfion {aws: Any applicable Law related to combating corruption or
bribery, including the FCPA, 5 - : J ‘

114  Anti-Money Laundering Laws: Any applicable Law related to combating money
laundering, susplicicus transactions, trade embargos, economic sanctions, or terrorist
financing, including the US Bank Secrecy Act of 1986, the USA Patriot Act of 2001 (in each
case to the extent applicable to the Parties and to this Lease Agreement), the SDN List or
any similar list maintained by OFAC at the Unifed States Department of the Treasury.

1.1.5  Basic Condifions: As defined in Section 9.1.2 (Basic Conditions).

14.6  Cardo: General goods, commodities or wares that are shipped in Containers and
containerized cargoes together with palletized general goods, commodities or wares and
certain non-containerized cargoes, each of which being customarily used on sea- and
ocean-going vessels, rall, or truck for the convenient shipment and transport of such goods,
commeodities or wares.

1.1.7  Casualty Event: Fire, flood, or other casualty of any kind or nature {including any
casualty for which insurance was not obtained or obtainable), ordinary or extraordinary,
foresean or unforeseen,

1.1.8  Clalm: Any claim, liability, loss, Lien, cause of acfion of any kind, order, obligation,
cost, royaity, fee, penalty, assessment, fine, judgrent, interest, and awerd (including
reasonable legal counsel fees and costs of litigation or hon-binding mediation of the Party
or Person asserting the Claim), whether arising by law, contract, tort, or voluntary
settlement.

1.1.9 Climate Controlled Freezer Warehouse Facilities: A stationary facility designed
for tha storage of goads where the intemal temperature is systematically and mechanically
regulated to remain at a temperature that chills and freezes Cargo and is more than 20,000
square feet in size. This includes permanent freezer systems and insulated storage spaces
but does not include logistics and transloading operations, temporary or mobile cooling




units, amblent or controlled-environment warshouses that do not have integratad systems
for sub-zero temperature control, and any other facllities not specifically designed for sub-
zaro temperature storage.

1.1.10 Contalner: Any container which complies with ISO standards for freight containers
including any standard SO Container 20", 40’ or 48' In length, 8' in width and 8'6"/9°'6" in
height, including, e.g., flatracks, platforms, reefer and tank contalners.Contract Year; {i)
The period of twelve (12) months from the Lease Commencement Date (which will be the
“first Contract Year"); and (ji) each successive period of twelve (12) months afier the end
of the first Contract Year and ending on the date of the end of the Term.

1.1.12 Confrol: The possession, diractly or indirectly, of the power to appoint, direct, or
cause the direction of the board of directors, management, or policies of a Parson or Party,
whether through the ownership of voting securities, by contract, or otherwise. The term
“Control" includes related terms.

1.1.13 CORE X: CORE X Gulfport Propco LLc; a Delaware limited lizbility company,
registered and authorized fo do business in Mississippl.

1.1.14 CORE X Contamination: A Hazardous Substances Contamination on, under, or
migrating from (i) the Leased Premises, including the water bodies adjacent thersto, that
was causad, permitted, or authorized by CORE X or by any CORE X Responsible Person
after the Effective Date; or (ii) the Leased Premises that was otherwise caused, permitted,
or autherized on the Leased Premises by CORE X or any CORE X Responsible Person
durlng the Term. A CORE X Contamination does not include {a) Hazardous Substances
Contamination at the Port that occutred prior to, or exists as of, the Effective Date, or (b}
Hazardous Substances Contamination that migrates to the Leased Premises or any other
area under CORE X's control from an area outside of CORE X's contro! and that was not
caused, permitted, or authorized by a CORE X Responsible Psrson,

1.1.15 CORE X Coverages: As defined in Section 13.1 (Insurance Generally).

1.1.16 CORE X Responsible Persons: CORE X or its officers, agents, reprasentatives
or employees, contractors, sub-contractors, lessees or sub-lessees, customers, invitess or
licensees or any of their employses, contractors, or agents.

1,117 Cotton Compress Praperty: That cerlain inland Port property, being approximately
38.25 acres, more or less, located in the Gity of Gulfport, Section 32, Township 7 South,
Range 11 West, First Judicial District, Harrison County, Mississippi and more particularly
described and depicted on Schedule 1.1.16 {Coffon Compress Property) attached hereto
and fully incorporated harein by this reference.

1.1.18 Curs Period: A time period, commencing upon the earlier of actual notice of a
Default or receipt by the Defaulting Parly of a notice pursuant to Section 18.1 (Defaulf), as
is reasonably necessary to cure the Default, not to exceesd thirty (30) days, taking info
account the nature and gravity of the failure and cure, unless otherwise expressly provided
herein. The Parties agree that if the non-Defaulting Party reasonably believes that the
Default constitutes or creates an event of amergency or requires an immediate Response
Action or other remedial action in order to preserve the health, safely, or welfare of any
Party, Person, or property (including with respect to storm preparation) or Involves an act
or omissian which matserially interferes with or obstructs efficient Port operations, the "Cure
Period” will be deemed to require immediate action to remove such Default. The Parties
further agree that, with respect to all ather Defaults, if Defaulting Party reasonably believes
that the Default cannot be cured within thirty (30} days, the Defaulting Party must give
written notice to the other Parties describing in detail the actions remaining to be taken and




any extenuating circumstances affecting the Defaulting Pérty's ability to remedy such
Default.

1.1.19 Desfault: As definad in Section 18.1 (Defauf).

1.1.20 Default Interest Rate: An annual rete of interest squivalent to (i one percant {1%}
ghove the target fedsral funds rate, as most recently announced by the Board of Governors
of the U.S. Federal Reserve System, or, If no such rate is being announced, (i) one percent
-(1%;} above (he Federal Reserva Bank of New Yark (FRBNY) rate; In each cass as in effect
on the date upon which an amount first becomes overdue.

1.4.21 Defaulting Parly: As deflned in Section 18,1 (Defaul).

1.1.22 Doposit: Fifty Thousand and No#t 00 Dollars {$50,000.00).

1.4.23 Dua Diligence Parod: As dafined th Section 2.1 {Due Difigence Pariod).

1.424 Eifeciiva Date: 12:00:00 a.m. Gentral time oh the day specifled in the preamble
fo this Leass Agresment.

1.1.26 Enfiflsments all parmits and epprovals that CORE X, In its sole discretion, deems
reasonably necessary for CORE X fo develep the Leased Premisss and conduct the
Parmitied Uss,

" 1.1.26 ~Envhonrierital Laws: All applicable laws, 'statutes, oifinandés, codes, rules, ™

standards and regulations of any Governmental Authority, now or hereafier in efiect, and
any applicable judicial or administrafive interpretation thersof, including any applicable
judicial or administrative order, consent decree, order or judgment, imposing liability or
standards of conduct for or relating te the regulation and protection of human health, safely,
the environment and any and all natural resources (Including ambient alr, surface water,
groundwater, wellands, land surface or subsurface sirata, wildiife, aquatic species and
vegetation). Environmantal Laws include CERCLA (42 U.S.C. §§ 9601 et seq.); the
Hazardous Materials Transportation Authorization Act of 1994 (49 U.S.C. §§ 5101 el saq.);
the Federal Insecticide, Fungiclde, and Rodenticide Act (7 U.5.C. §8 136 etseq.); the Sclid
Waste Disposal Act (42 U,8,C. §§ 6901 ef seq.); the Sclid Wastes Disposal Lav of 1874
{Mlssissippi Code §§ 17-17-1 et seq.); the Toxic Substance Gontrol Act (15 U.S.C. §8§ 2601
et seq.}; the Clean Air Act (42 1).8.C. §§ 7401 et saq.); the Federal Water Poliution Control
Act {33 U.8.C. 3§ 1251 et seq.); the Coastal Wellands Protection Act (Mississippi Code 8§
49.27-1 gt s=q.}; the Mississippi Al and Wailer Pollution Sontrof Law (Mississippi Code §8
49-17-1 et seq.); the Misslssippl Underground Storage Tank Act of 1988 (Mississippl Code
§§ 49-17-401 ef seq.} the provisions of the Occupafional Safety and Heaith Act {29 U.S.C.
§§ 661 ot seq.) relating to exposure to Hazardous Substances; and the Safe Drinking
Water Acl (42 U.S.C. §§ 300{1) et saq.), and any and all regulations promulgated
thersunder, and all applicable analogous state, losal and federal counkerparts or
equivalents.

1,1.27 Escrow Agent Stewart Title Guaranty Company having an address of 2100
Southbridge Parkway, Ste 640, Birmingham, AL.

1,1.28 Force Majeura Event Any event beyond the reasonable control of GORE X or
Port Authority, as the case may be, that delays or interrupis the performance of the
obligations or covenants of CORE X or Port Autharity for a peried of at least thirty (30)
continuous days, including an act of God, war, act of terror, invasion, armed conflict,
blockeds, strike, earthquake, riot, epidemic, stop-worlke order or injunction issued by g
Governmental Authority of competent jurisdiction, work stoppage or labor shortage, vendor
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delays, fire, tornado, hurricane, extraordinary tides or winds or other natural disaster; but
only if such event is not the result of (i) the negligence or misconduct of the Parly claiming
Foree Majeurs, (i} any act or omission by CORE X or its representatives in breach of the
provisions of this Lease Agreement, or {iii) lack or insufficlency of funds or failure to make
payment of monies on the part of CORE X.

1.1.29 Governmental Authority; Any federal, state, provinclal, county, regional, local,
municipal, or city government, or other executive, judiclal or legislative body or authority,
including any governmental department, commission, board, bureau, agency or
instrumentalily thereof. For the avoldance of doubt, the term "Govemnmental Authority”
includes each of MSPA and MDA.

1.1.30 Hazardous Substance: Any hazardous or potentially hazardous substance,
material or waste that is regulated by, or forms the basis of liability now or hereafter under
any Environmental Laws, including any material or substance that is {(a) defined or listed
in, or otherwise classified pursuant fo, any applicable Environmental Laws as a "solid
waste,” "hazardous waste,” "hazardous material,” “hazardous substance,” "extremely
hazardous waste," “restricted hazardous waste,” “pollutant,” “contaminant,” “hazardous
constituent,” "special waste,” "toxic substance” or other similar term or phrase under any
Environmental Laws, (b} petroleum or any fraction or by product thereof, asbestos,
polychlorinated blphenyls (PCB's), or any radioactive substance, or (c) any solid, liquid,
gas, odor, heat, sound vibration, or combination of that might impair human health, injure
or damage the natural environment, or injure or damage natural resources {including
ambient air, surface water, groundwater wetlands, Iand surfac:a or subsurface strata,
wildlife, aquatlc species and vegefation).

1.1.31 Hazardous Substances Contamination: The presence, Release, or threatened
Release of Hazardous Substances.

1.1.32 Holiday: As defined [n Section 1.3 (Days; Nofice or Paymenf on a Salurday,
Sunday, or Holiday).

1.1.33 edi rally Notify: A verbal report of a Release of a reportable quantity
(RQ) to those that need to be notified pursuant to Law or this Lease Agreement within such
timeframs as required by Law, to be lodged first with the relevant Governmental Authorities
(National Response Genter, Harrison County Office of Emergency Management,
Mississippi Emergency Management Agency, and WMissiselppi Depariment of
Environmental Quality), and then with Port Authority.

1.1.34 Ingem[]-]Iee: As defined in Section 14.1 (fndemnification by CORE X for Losses).
1.1.35 Initial Term: As defined in Saction 2.2 (Initial Term).

1.1.36 Laws: All federal, state and local laws, statutes, regulations, rulas, tariffs, permits,
treaties, ordinances, judgments, directives, decrees, approvals, interpretations,

injunctions, writs, orders, and other similar legal requirements issued by any Governmental
Authority, including Environmental Laws.

1.1.37 Lease Agreement: As defined in the preamble.

1.1.38 Lease Commencaement Date: As defined in Sectian 2.1 (Due Diligence Period).
Leased Premises: As dofined in Section 3.1 {Leased Fremises).

1.1.38 Leasshold Estste: An interest in the Lease Agreement and grant of rents,
royalties, credits and profits created by the Lease Agreement.




1,140 Leasehold Morinage: As definad in Section 6.1 (Merigage of CORE X's Intersst)
1.1.41 Leaseheld Mortgagee: As defined in Section 6.1 (Mortgage of CORE X's Interest)

1.4.42 Liere Any lien, garnishment, charge, claim, encurnbrance, or similar right availeble
to creditors at law to secure debis or obligations owed to them.

1.1.43 Loss: As definad In Section 14.1 {(ndsmnification by CORE X forLosses),

1144 NDA: The Mississippi Development Authority, an agency of the state of
Mississippl.

1448 Minimum Condition: The condition ressonably necessary to substantially safisfy
the Basic Condition and have the operationa! capacily to handle substanfially the same
types of senvices that have been provided upon the Leased Premises, be in a reasonably
similar environmental condition existing as of the Effeciive Daie, as evidenced by such
environmertal or other reperts, asssssments, o documentation as Port Authority may
yeasonably require, and fo the extent within CORE X's reasonable cantrol.

1.146 Minimum Investment As defined In Section 4.1 (finimum Investment Schedule).
1.1.47 Monetsry Dafaull: As defined in 18.1 (Defau).

1.1.48 MSPA: The Mississippi State Port Authotity at Guliport, an agency of the state of
' Mié'.sissippl.' C : T ' ' ' '

1149 Non-Curable Defaull: As defined in Section £.3.2 (Possession of Forecliostire)
1450 Qotion Nolice: As defined in Section 2.3.1 {Option Motice).

1.1.81  Option Tern:: As definad in Saction 2.2.1 (Opfion Notics).

1.1.52 Parties; MDA, MSPA, amd CORE X or the combination of any two of them.
1.1.53 Pary MDA, MSPA, or CORE X.

1.1.54 Pemitted Use: The right {o develap, operate and use the Leased Premises as a
climate-controlled warshouse facility for the pusposes of handling, receipt, delivery,
storage, stacking, loading and unloading of Cargo, subject fo this Lease Agreementd, and
for any other purpose under Law reasunably necessary and incidental fhereto. The
"Permitted Use” does not include any development or use that would constitute a nuisance
under, ot violation of, Law or that would in any way unreasonably and materially interfere
with the normal routine operation of the Port by any Party or Person.

1.1.55 Persom {a} any nalural person, (b) any corporation, imited liability company,
partnership (general or limited), statutory frust, joint stock company, unincorporated
associaticn, joint venture or other person established fo corduct business or {¢) any
Governrmental Authority, whether domestic or foreign, net a Party fo this Leass Agreement.

1.4.56 Plans and Soecifications: All working drawings and spesifications setting forth in
detail and nrescribing all woik to be performed for any improvement or alteration, Including
the scope of work, schedule, and estimated hard construction cost, together with all, if and
as applicable, engineering, geolechnical and design reports, general conditions, special
conditions, materials, workmanship, finishes, ard equipment required for the architectural,
structural, lifa safety, mechanical, elecirical, and plumbing systems, parking, landscaplng,
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on-slte amenities, and facilities, and all atdenda thereto and modifications thereof, to be
prepzred by a qualified and licensed Person.

1.1.57 Port: As defined in the Recitals.
1.1.68 Port Authosly: MDA and MSPA. .

14,89 Price Index: The Producer Price Index {Unfinished Goods) as published hy the
U.B. Bursau of Lakor Stafistics.

1.1.60 Procgeting: Any civll, eriminal, or administrafive action, lawsuit, or other judicial
of adminisirative adversarial pmceeding

1181 Release: Any release, spill, discharge, disposal, leak, leaching, migration, or
dispersal of Hazarlous Substance.

14.62 Rent The amount of annual rent payabls to MSPA by GORE X under Part §
(Deposif; Rent; Adiustments; Additional Fess). The term "Rent’ does not include costs
mssociated with Uiilities, taxes, or insurance.

1.1.63 Response Acfion: The invaestigation, testing, feasibility study, risk assessment,
treatment, removel, dispossl, reuss, handling, frenspart, dean up, remediation,
containment, capping, encapsulating, mitigation, or monitaring of Hazardous Substancas
ot any Releass; the preparation and implementation of any health and safely plans,
" operations and mmaintenance plans or any other plans relited to a Releas?; the deinalition,
reconstruction or consiruction of any subsurface or swface structures to implement ihe
Responsa Action; and the Restoration of the Leased Premises after tha complation of the
Response Acfion whether reguired by Environmental Law or this Lease Agreement.

1.1.64 Resioration, Resioring, or Restore: With respect to any Gasualty Event, to repalr,
restore or rebuild the aifectsd portion of the Leased Premises fo restore if {o its condition
prior to the Casually Event (but in no svent to less than the Minimum Congdition), as the
case may be, ordinary wear and tear excepted. As applicable to CORE X, the term
“Restorafion, Restoring, or Restore® includes the obligation to promptly and diligently
pursue any available claim under the applisable CORE X Coverages for such Casualty
Event.

1.1.65 Siie Plan; As defined in Seciion 4.2 (Site Plan).

1,1.66 Standard of Care; The development and operafion of the Leased Premises for
{he Permitied Usa as & reasoneble prudent Person seeking in good faith fo perform its
eontractual obligafions in accordancs with good industry practice and in cempliance with
all applicable Lawa and, in 30 doing and in the general conduct of its underiaking,
exerdising that degree of skill, diligence, prudence, and foresight which would reasonably
and crdinarily be expected from a Person sngagad in the same type of undertaking undar
the same or similar circumstances and condifions.

1.1.67 Survey: As defined in Section 3.2 {Survey) tagether with any amendments and
revisions thereto as may be mutually agresd upan by the Pariiss from timedo-dime.

41,1.68 Term; Gollectively, the Initiai Term, and i and &s applicable, any Oplion Term.
1.1.80 Ufilities: All elactricity, water, ges, refuse collection, sewerage, drainage,

tefephone, Internet access, pest control, and other services of like nature. The tem
“Utilifies” does not intlude any fumigation that may be required at the Leased Premises.
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1.2

1.1.70 West Pier; The area commonly known as the “Wast Pier” of the Port.

Lease Agreement Interpretation. In this Lease Agreement:

121 “includsfing)® means “include, but are not limited fo” or “including, without
[imitation”;

1.2.2  ‘“or" means "either or both” ("A or B” means "A or B or both A and B");

1.23 '"e.0." means "for example, including, without limitation”;

1.2.4  “written” or “in writing” includes email or facsimile communication, absent express
statement otherwise;

1.2.6 the table of contents and headings in this Lease Agreement are Included for
convenience and do not affect the construction or interpretation of any provision of, or the
rights or obligations of a Party, under this Leasa Agreement;

1.2.8  "hereof,” "herein,” and "hereunder” and words of similar import refer to this Lease
Agreement as a whole and not to any particular provision of this Lease Agreement;

127  "will’ or "must’ is to be Interpreted with equal effect as the word “shall’; and

1.2.8 . "arising” (or that "arise”’ or "arises”) "out of this Laase Agreement” includes matters
that arise in connection with this Lease Agreemant or have & causal connaction with, or
that flow from, this Lease Agreement or that would not have arisen or occurred but for the
entering into of this Lease Agreement, or the performance or failure to perform obligations
urler this Lease Agreement.

Reference to:
(a) a Party or entity includes any permitted successor or assign thereof;

(o) g specific Governmental Authority includes any other Governmental
Autherity succeeding to the same function thereof;

{c) applicable Law, a document {including this Lease Agreement, but only to
the extent permitied by this Lease Agreement), or a provision, Is to the law,
document, or provision as modified, restated, supplemented, or amendad and then
effeclive or current, unless othernwise indicated;

(d) any article, section, clause, schedule, or exhibit are those of this Lease
Agreement unless otherwise indicated;

(e)  this Lease Agreement will be deemed to include all exhibits attached to
this Lease Agresment;

] a Leasa Agresment part by heading or number includes all sections, sub-
sections, and clauses within that part or number;

{(9) a Lease Agreement section by'caption ar number includes all subsections
and clauses within that section; and

{h) payment is to be deemed to mean the legal currency of the United States,




1.3 Days; Notlce or Payment on a Saturday, Sunday, or Heliday, Whenever the term "day”
Is used In this Lease Agreement, it will refer fo a calendar day unless otherwise spacified. A "business
day” will mean any weekday except for those weekdays that banking Insfitutions within the state of
Mississippi are authorized by applicable law to be, or in fact are, closed (a "Holiday™). Should the periad to
make any payment or to give or respend to a nofice expire on a Saturday, Sunday, or Heliday, such period
will be automatically extended through the following business day.

1.4 Drafting, Both Parties were actively involved In negotiating and drafting this Lease
Agresment; no rule allowing construction in favor of, or against, a Party according to authorship will apply.

2, TERM

2.1 Due Dillgence Period. The "Due Diligence Period™ of the Lease Agreement will
commence upon the Effective Date and continue thereafter until the earlier of: (a) the dafe of Port Authority's
receipt of written notice from CORE X that all due diligence is acceptable or waived and all Entitlements
have been obtained; and (b) a date that is ten (10) months from the Effective Date, or, If the Due Dililgence
Parlod is extended pursuant to this paragraph, a date that is thirteen {13) months from the Effective Date.
The “Lease Commencement Date” shall ba the date that is no fater than thirty (30) days after the expiration
of the Due Dlligence Period, as may be extended, Such Leasa Commencement Date shall be determined
by CORE X and such determination shall be communicated by written notice fram CORE X to the Port
Authority, In the event CORE X, in its sole and absolute discretion, terminates this Lease Agreement during
the initial Dua Dillgence Period, Escrow Agent will return the Deposit to CORE X, CORE X, in its sole and
absolute discretion, may, upon written notice, extend the initial Due Diligence Period for up to ninety (20)
days and in such case the Daposit will be non-refundable in favor of Port Authority.

22 Initial Term. The “inftlal Term" will commence upon the Lease Commencement Date,
unless earlier terminated in accordance with the terms of Part 18 (Defauit), and continue thereafter until the
sixtieth (60th) anniversary of the Laase Commencement Date.

2.3 Option Terms. CORE X will have the right to extend the Term beyond the Initial Term for
two (2) separate and successive fifteen (15) year Option Terms, subject to the following conditions:

2.3.1 Optlon Notice. No earlier than twelve (12) months, but no later than one hundred
eighty (180) days, prior to the expiration of the then-expiring Term, CORE X provides
willten notice (the "Optlon Notice”) of s election to extend the Term of this Lease
Agrasmant for an additional fifteen (15) year period beyond the date of expiration of the
then-expiring Term (each, an “Optlon Term”). In such case, the Term of this Lease
Agreament will be extended; and

2.3.2 No Default. CORE X is not a Defaulting Party under this Lease Agresment
immediately prior to the cammencement of the then-applicable Option Term or, in any case
where CORE X is a Defaulting Party, such Default is the subject of a good faith dispute by
the Parties.

In such case, the Term of this Lease Agreement will be extended,

3 LEASED PREMISES; MATTERS AFFECTING PREMISES

31 Leased Premises. Subject to Section 3.5 (Tifle)} and Section 3.6 (Acceplance of Leased
Premises), Port Authority hereby demises and leases to GORE X and CORE X accepts and leases from
Port Authority for the Permitted Use approximately 15.00 acres, more or less, [ocated on a portion of the
inland Port properly formerly known as the Cotton Compress Property, located in the City of Gulfport, in the
First Judiclal District of the County of Harrisan, State of Mississippi (the "Leased Premises”), as initially
generally described on Exhibit 3.1(a) attached hereto and to be more particularly described and depicted
on Exhibit 3.1{a) Depiction of Leased Premises) together with a non-exclusive easement for the reasonable




rights of ingress and egress to and from the Leased Premises upon, over and through existing common
criveways and thoroughfares at the Cotton Comprass Properly infiially generally described and depicted
on Exhibit 3.1(b). The Parlies hereto acknowledge that once the Survey contemplated In Section 3.2
{Strvey) has heen completed, this Lease shall be modified to replace Exhibits 3.1(a) and 3.1(b) with the
Survey.

3.2 Survey. During the Due Diligence Period, CORE X will procure an updated boundary
survay of ths Leased Premisss in arder to prepare the exhibits described in Section 3.1 (Leased Premises).
The Parlies agree that any additlonal survey work for the purposss of facllitating the deyelopment of the
Leased Premises must also conform o ALTA standards and will he at CORE X's expense. Any such
additional survey must reflect all improvements, servitudes, pipelines, utility and ather rights-of-way,
laydown areas, flood zone classifications and other malters affecting or abutting the Leased Premises and
further reflect Table A items customarlly depleted for industrial climate-conirolled facilities and satisfy all
requirements for purposes of providing survey coverage on any Title Palicy.

3.3 Due Diligence. During the Due Diligence Perlod, CORE X wlll have the right and
reasonable access to enter upon and inspect the Leased Premises and conduct or observe such boundary
and topagraphic surveys, cultural, geologic, soil and sngineering tests, environmental assessments, and
any other surface or subsurface inspections and tests as CORE X may deem necessary (collactively, the
*Due Diligence Activitles”), at CORE X's sole cost and without liability to Port Authority. CORE X will
reasonably consult with Port Authority to scheduls and coordinate such Dua Diigence Activities on the
Leased Premises. CORE X will, at its sole cost and expense, promptly restore any portlon of the Leased
Premises affacted by the Due Diligence Activities to its original condition as existed immediately prior to the
Due Diligence Activitias, réasonable wear and tear excepted.

34 Due Biligence Materlals. To the extent not made available to CORE X prior to the
sxacution of this Agreement, Port Authority will make available the following notices, reports, assessmenis,
disclosures, materials and other items ta CORE X, to the extent that the same are within the possession or
contral of Port Authority (collectively, *Due Diligence Materials”), within ten (10) days following the
Effsctive Date: (A) any title report, title commitment, title policy, or similar materials for the Colton Compress
Properly, together with copies of all fitle exceptions listed therein ("Title Repost"), (B) a copy of the most
recent survey, if any, of the Gotton Compress Property ('Survey”), (C) frue and caomplete copies of ali
teases or ofher occupancy agreements affecting the Cottan Compress Properly and that are in effect on
the Effactive Date, (D) true and complete copies of all other contracts, notices, work orders, directives and
assessments affecting the Colton Compress Property and that are in effect on the Effective Date, (E} true
and complete copies all written third parly reports and assessments relating to the environmental condition
of the Cotlon Compress Properly, including the presence or absence of any Hazardous Substances on or
under the Cotton Compress Propetty and any remediation thereof (“Environmental Reports”), and (F) any
other decuments reasonably requested by CORE X. Any inspection, review and copying of any Due
Diligence Materials, and any other due dillgence inspections, investigations, tesls, evaluations or raviews
undertaken by or for CORE X, shall be dons at its sole cost and expense.

35 Title. During the Due Diligence Period, CORE X may cbtain, at its option, a current title
commitment (the "Title Commitment”) applicable to the Leased Premises, from Stewart Title Guaranty
Company (the ‘Title Company”), whereby the Title Company agrees to issue at the Lease
Commencement Date an ALTA Leasehold Policy of Title Insurance {and Leasehold Mortgagee's Policy of
Title Insurance, if applicable) (collectively, the "Title Policy™), in an amount reasonably satisfactory to
CORE X and any Leasshold Mortgagee, if applicable, insuring CORE X's leasehold interest to the Leased
Premises, including all easements and appurtenances thereto and improvements thereon, and including
such additional title endorsements in form and content as CORE X or any Leasehold Mortgages, if
applicable, may reasonably request. Tha costs of obtaining the Title Commitment and any Title Policy will
be at CORE X's sole cost and expense., Within thily (30) calendar days of the receipt of the Title
Commitmant, CORE X will give Port Authority writien notlice of any non-standard exceptions listed in the
Title Commitment to which it objects. The Parties will work in good faith to resolve any such non-standard
axceptions prior to the expiration of the Due Diligence Perlod. Notwithstanding, if the non-standard
exceptions are of a nature that can be cured within a reasonable time after the Due Diligence Periad, such
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Due Diligence Period may be extended upon the agreament of both Parfies until such time as the
exceptions can be cured to the reasonable satisfaction of both Parfies. Furthermore, Core X, In #is sole
discretion, may waive such axcaption and procsed with the iease,

38  Accepianee of Leassd Premises. Except as otherwise provided hetein, CORE X accepts
the Leased Premises as of the Lesse Commencament Date, after a full and complate examinhation and
inspection thereof, in ifs AS-1S, WHERE{S condition, without representafion as to suitabilily for any
purpose, CORE X accepts the Leased Premises as of the Lease Commencement Date subject to: (i) 2l
ratters reflacted in the Titls Policy; and (i} all Laws affecting the Leased Premlsas.

37  Invites Compllance. CORE X must at all times, and at no cost o Port Authority, be subject
to and feithiully obey and comply with all Laws and will require all users, invitees, and guests of the | sased
Premises to comply with same,

38 Regerved Easements. Nothing in this Lease Agreement will be construaed to relieve Port
Authority of the right fo grant @asements, ficenses or permits for construction, maintenance, repair,
replacement, relocation or reconstruetion of uillities or infrastructure reasonably necessary io serve the
Cotton Compress Property, Including the Leased Premises, upon reasonable notice fo and coordination
with CORE X (other than in the event of an emergency or fo preserve the heslth, safety, or welfare of any
Person or propetty (including storm preparation), In which case Port Authorlly's rights will be immediata).
CORE X shall have ths sols discretion as 1o the location of any fuiure easements so as fo minimize
disruption of CORE X's use and possesslon of the Leased Premises.

_ 39  Quist Enjoyment. Sc lang as CORE X Is not a Defauliing Party, CORE X will have the
right to quietly enjoy the Leased Premises, subject fo Port Authority’s exercise of its fegulatory or
administrative authority and other rights as expressly provided in this Lease Agreement, and will have the
right to parform the Pemmitted Use &t the Leused Premises throughout tha Tem.

3,40 Rights of First Refusal In the event Port Authorily receives an acceptable {in Port
Authority's sole discretion) writien offar from a third-parly to purchase the Leased Premises within five (5)
years after the Lease Commencement Date, Port Authorify will promptly provide CORE X with written notice
thereof containing a copy of the written offer and granting fo GORE X the absolute right io purchase tha
Leasad Premisas on the same terms and conditions as contained in the wiitten offer. Upon CORE X's
receipt of such writtien notice then CORE X shall have thirly (30) days within which to nofiy Port Authority
in writing of CORE X’s intent fo exercise this right of first refusal te purchase the Leased Premises. In the
evert CORE X fails to imely regpond to Port Authority or ctherwise elacts not fo exercise the right to
purchasa the Leased Premises then Pert Authorlty may proceed fo close with the third-party per the temms
of the waiiten offer. if, however, Port Authotity does not consummeate a sale of the Leased Premisesta a
third-party dus to no fauk of CORE X, this right of first refusal shall not terminate bu shall be revived and
continue uniil such time &s Port Authority receives ary subsequent bona fide offer to purchase the aforesaid
Jand and then consummates sakl sale in accordance with and subjeck to this instrument, It being the intent
of the Partios hereto that this right of first refusal shall be revived and confinue for the benefit of GORE X
each time Port Authorily is presented with a bona fide offer to purchase the Leased Premises but does not
consurmimate such sale. Upon termination of the five (5) year period set forth above, CORE X's tight of first
refusal fo purchase the Leased Premises shall automatically expire without further action by any Parly
hersta. Any written nofice provided for under this Section shali ba delivered return-receipt request fo the
address of the parfies set forth in this Lease Agresment. Each parly shall have the confinuing obligation to
update the other party as o any change of mailing address.

311  Qption fo Purchase, Within the first thirty (30) years after the Effective Date, CORE X
may, on provision fo the Port Authority of & ninety (90) day writien natice of its desire to purchase the
entirety of the Leased Premises or any part thereof, will have the sight to purchase the Leased Premises,
subject to the following: :

3111 Approval of all requisite govemmental authorities, including the Secretary of State
of the state of Mississippi and MDA,
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3.11.2 Compliance with all applicable Laws;

3.11.3 Port Authority has not caused additional encumbrances to be placed against the
Leased Premises, unless such encumbrances have been approved by CORE X;

3.11.4 CORE X is not a Defaulting Party; and

3415 The purchase price wili be the fair market value as determined by two (2)
professional and caitlfied appralsers in the State of Mississippi.

CORE X and Port Authority will, during such notice period, enter info a formal contract of sale on
such terms as may be mutually agreed upon by the Parties. Should CORE X and Port Authority fail to
consummate such purchase hy GORE X, CORE X's rights under this Section shall not terminate; but,
CORE X may not exercise its option as provided herein again until twelve {12) months have expired from
the date of its prior notice. The term of the Option to Purchase will not extand beyond thirly (30) years after
the Effective Date. )

4, MINIVIUM INVESTIMENT; SITE PLAN

4.1 Minimum Investment Schedule, Schedule 4.1 {Minimum Investment Scheduls), to be
provided by CORE X to Port Authority prior to the Lease Commencement Date, sets forth a schedule of the
planned capital expenditures that CORE X intends to make for the development of the Leased Premises
and the Permitted Uss, including development milestones for significant capital expenditures and
consfruction events, Notwithstanding the foregoing or Schedule 4.1 (Minimum Investment Schedule), as a
minimum capital expenditure requirement of CORE X (the "Minimum Investment”), CORE X will endeavor
to spend no less than Forty-Nins Million and No/100 Daollars {$49,000,000.00) in capital expenditures for
the development of tha Leased Premises and the Permitted Use within the first thirty-six (36) months
following the Lease Commencement Date.

4,2 " Site Plan, The Site Plan will set forth a proposed site plan, construction schedule, and
other details for CORE X's development and construction work with respect to the Leased Premises (the
“Site Plan"). CORE X will perform or gausa to be performed all design, procurement, and construction
(including oversight} in accordance with the Site Plan at its sole cost and expsnse. The Site Plan will identify
all currently existing and planned improvements situated or to be situated on the Leased Premises,
including an industrial, climate-controlled warehouse facllity, being approximately 150,000 square feet,
more or less, which will be sited at the Cotton Compress Property in a location mutually agreed upon by
the Parties. CORE X will endeavor to provide Port Authority with a Site Plan within six (6} months aftet the
Effective Date but in no event less than thirty (30} days prior to the Lease Commencement Date,

43 Local Procurement, The Parties agree that, CORE X will endeavor to use commercially
reasonable efforts to procure any assets or services, including the Minimum Investment expendituras, from
Mississippi-based manufacturers/ivendors/suppliers; pravided that GORE X, in Core X's sole determination,
shall have no obligation to procure an asset from a Mississippi-based manufacturer, vendor or supplier to
the extent that such asset may be otherwise procurad for a lesser cost or better quality, or to the extent that
the time period for procurement and delivery from a Mississippi-based manufacturer, vendor or supplier is
reasonably expected to be longer than from a non-Mississippi-based manufacturer, vendor or supplier.

44 Joint Pursuit of Business and Funding Opportunities. GORE X will make commercially
reasonable efforts to pursue commercial activity at the Port to Increase climate-controlled Cargo voluma in
order to justify and support the deepening and widening of the shipping channels at the Port by Port
Authority and/or one or more other Governmental Authorities. The Parties will collaborate in the pursuit of
related business development oppertunities, Including engagement with carriers, beneficial cargo owners
{BCOs), and the development of Portrelated activity and supporting infrastructure. In addition, the Parties
will employ their commercially reasonable efforts fo jointly collaborate and dedicate resources to the pursuit
of grant funding opportunities beneficial to the advancement, development, improvement, expansion, and
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promotion of commercial activities at the Port, including with respect to Increased throughput of climate-
controlled Cargo, dredging, attraction of shipping lines and related opportunities, and enhancement of
logistical fransportation methads for Cargo to and from the Port.

5. DEPOSIT; RENT; ADJUSTMENTS: ADDITIONAL FEES

5.1 Deposit. Within five (5) days of the Effective Date, Gore X will deliver to Escrow Agent Fifty
Thousand and No/100 ($50,000.00) as earnest money (fhe “Deposit’), which may be refunded to CORE
X In the event this Lease Agreement is terminated prier to the expiration of the initial Due Dlllgence Pericd
as contemplated in Secfion 2.1 (Due Diligence Periad).

5.2 Inltial Term Rent, During the Initial Term, the Rent will be calculated based upon an annual
rate of Twenty Cents {$0.20) per square foot multiplied by the total square footage of the Leased Premises
as determined by the Survey, which is expected to be 653,400 square feet. The Rent will be payable in
equal monthly instaliments pursuant fo Section 5.8 {Due Date). In addition to any other offsets or credits
provided for in this Lease Agreement, CORE X will recaive a credit against any Rent due and payable
during the Initial Term in &n amount not to exceed the Depaosit. Notwithstanding anything contained herein
ta the contrary, during the first thirty-six (38) months of the Inltial Term, the Rent under this Section 5.2 will
be deemad to be Zero and No/100 Dollars {$0.00),

53 Option Term Rent. If CORE X provides the applicable Option Notfice In accordance with
Section 2.3.1 (Option Notice), the Rent for the Leased Premises during the first Contract Year of any Option
Term will be the greater of (i) the average change in the Price Index over the previous five (5) year period
{not to exceed ten percent {10%)); and (i) fwo and ane-half percent {2.5%), multiplied by the Rent, as
adjusted, charged during the previous Contract Year, which once applied will remain in place for stich
Contract Year. Each Contiract Year of such Option Term thereafter, the Rent will be increased by fwo and
one-half percent (2.6%) consistent with Section 6.5 (Adjustment for Rent).

5.4 Additional Rent. CORE X will pay fo Port Authorily as additional Rent all other sums of
money that will become due and payabls under this Lease Agresement, including any amotnts owed under
5.7 (Non-Payment), 9.2.2 (Self-Help), 10.3 (Reimbursement), or 18.2.1.2 (Additional Rent).

5.6 Adjustment for Rent. Except with the first Contract Year of any Option Term as provided
in Section 5.3 {Optlon Term Renf) and notwithstanding the final sentence of Section 5.2 {Inftlal Term Rent),
Rent will be subject to an annual adjustment of two and one-half percent (2.5%) above the amount of Rent
assessed for the immediately preceding Contract Year, which once applied will remain in place for such
Contract Year. ’

56 Due Date, Payments from CORE X to MISPA under this |.ease Agreement will be due and
payable on the tenth (10th) day of each month during the Term following the month during which such
payment accrued. Payments must be in fmmediately available funds and will be considerad made when an
electronic funds transfer through the Automated Clearing House (EFT/ACH) to the MSPA is received by
the MSPA.

5.7 Non-Payment. The obligation of CORE X to make all payments under this Part & (Deposit;
Rent; Adjustments; Addifional Fees) during the Term is absolute and unconditional and such amounts must
be paid by CORE X on or pefore each due date. Should payment not be received timely by the MSPA, the
MSPA wlll notify CORE X in writing. Al outstanding, unpaid amounts will accrue interest at the Default
Interest Rate, excluding the date payment Is received by MSPA. Such interest will be computed for the
actual number of days elapsed without regard to whether any of such days are or are not business days,
and such interest will he immediately due and payable as Additional Rent when incurred and will be in
addition to any remedies or claims to which the MSPA may be enitlad to in this Lease Agreement or under
applicable Laws.
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E.8 Marifime Incentive. To incentive the movement of Cargo at the Port in connection with
the Permitted Use contermplated in this Lease Agreement, CORE X will be entitied to & monthly offset of
Rent, due and payable, 1o the Port Authority in an amount caleutated &t 4 rate of Fiteen and No/100 Dollars
{$15.00) per Container or equivalent units of non-containerizad Cargo, being equivalent to a 40’ Container
or twenty (20) paflets {excluding bananas imporied by Dole or Chiquiis), whether imported to or exporiad
from the Pott, and as reflecied and vetified with the Port Authority's written records, in connection with the
Parmitted Use. Notwithstanding the foregeing, any Rent, dus and payable, may only be reduced up to an
amaunt no greater than seventy-five percent (75%) of the amaunt of such Rent then due and payable.
CORE X will pravide MSPA with a Monthly Maritime Incentive Report as described in Section 15.3 (Monthily
Maritime Incentive Reports) showing the number of Containers or equivalent units of non-containerized
GCargo handled during the previous month in connection with the Permitted Use and a celculation of the
offset to be applied to the month’s Rent.

8. MORTGAGEE PROTECTION

8.1 Morigages of CORE X's Interest, VWithout imiting the righis of CORE X under Section 10
{Assignment) of this Lease Agreemant, SORE X shall havs the right to assign fhis Lease Agreement for
collateral purposes to any Person providing debt or equity financing to GORE X or in respsct of the Leased
Premises. In the event that any morigage, deed of trust or other seaurily interest in this Lease Agresmeant
or in the Leasad Premises is antered into by GORE X or an Assignes, including a sale-leassback {ie, a
transaction in which CORE X sells its Interest in this Lease Agreement and/or the Leased Premises and
then leases those intarests back from the purchaser) (2 "Leasehold Morigags®), then aty person wha isthe
mertgagee or beneficiary of a Leasshold Mortgage, including the purchaser in a sale-{laaseback fransaction
{a "Leasshold NMortgagee”) shall, for so long as its Leasehold Morigage Is in existsnce and until the lien
theteof has been extingilshed, be entitled fo the profeciioris 'set forth in this Part 6, CORE X or any
Leazehald Mortgagee shall send written nofice fo Port Authotity of {he hams and address of any such
Leasehold Mortgagee, as well as any change of the name or address of any Leasehold Mortgagee.

6.2 Leasehold Mortgacee's Right to Possession, Right fo Acquire, and Right to Assign,
A Leasehold Mortgagee shall have the absolute right: {g) to assign its securlly interest; (b} to enforee its
lien and acquire tille to the L.easehold Estate by any lawiul means; (¢} to take possession of and operate
the Leased Premises, the Leasehold Estate or any portion theraof and {o perform all obligations to be
performed by CORE X hereunder, or to cause a receiver to be appointed o do so; and {d) to acquire the
Leasehold Estate by forecloswre or by an assignment in lisu of foreclosure and thereafter to assign or
fransfer the Leasehold Estate to a third parly. Port Authorily’s consent shall not be required for the
acquisifion of the encuimbered leasshold or subleasehold estafe by a third party whe acqguires the same by
or subseqguent fo foreclosure or assignmant in izu of foreclosure,

a.3 Notice of Defaudt; Opportunity to Gure. As a pracondition o exercising any rights or
remedies as a result of any alleged Default by CORE X, Port Authorlty shall give written notice of the Default
to each Leasshold Korgayee concurrently with delivery of such nofice to CORE X, speciiying in detail the
alleged event of Default and the required remedy. In the svent Port Authority gives such a wriiten nofica of
Defaulk, tha folfowing provisions shall apply: .

6.3.1 Right o Remedy Default. The Leasehold Morigagee shall have the same cure
period after receipt of hotice of Defauli to remedy the Default, whether a Monetary Default
or nion-monstary defavl, or cause the same to be remedled, as Is given to CORE X alter
CORE X's recaipt of nolice of Defaulf, plus, in each instance, the fellowing addifional time:
periods: () sixly (80) days, afiar receipf of the notice of Default in the avent of any Monelary
Default; and (8) sixty (80) days, after receipt of the nofice of Default in ths event of any non-
monetary default, provided that such period shall be extended for the time ressonably
required to complete such eure, including the time required for the Leasehold Morigages
to perfect lis right to cure such non-manetary default by obtaining possession of the Leased
Premises {including possession by & receiver) or by institufing foreclosure proceedings,
provided further that the Leasshold Morfgagee acts with reascnable and confinuous
diligence. The Leasshold Morlgagee shall hava the absolute right o substilute itself for
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6.4

CORE X and perform the duties of CORE X hersunder for pumposes of suring CORE X
Defaults hereunder, Port Authorify expressly consents to such subsfitution, agrees o
swospt such performance, and authorizes the Leasehold Morigagee {or its employees,
agents, representatives or contractors) fo enter upon the Leased Premises to complete
such performance with all the rights, privileges and obligations of the original Lesses
hereunder. Part Authority shall not, and shall have no right o, teminate this Lease
Agreament prior fo expiration of the cure pstiods available 6 GORE X and a Leassheld
iMatgages as set forth above,

6.3.2 Possesslon or Foreclosure, Durlng any period of possession of the Leased
Premises by a Leasshold Morlgages {or a receiver requested by such Leasehold
WMorigages) andfor durng the pendency of any foreclosure procesdings instituled by a
Leasehold Mortgagee, the Leasehold Mortgages shall pay or cause fo be paid all other
rmonetary charges payable by GORE X hereunder which have accrued and ars unpaid at
the commencament of said pariod and these which accrue thereafier duiring sakl period,
Followirig acquisition of CORE X'e Leasehold Estale by the Leasehold Morlgagee or s
asslgnee or designee as a resuft of either foreclosure or acceptance of an assignment in
lleu of foreclosurs, or by a purchaser at a foreclosure sale, this Lease Agresment shall
sontinue in full force and effect and the Leasehold Mortgages or parly acquiring fitle to
CORE X's Leasehold Estats shall, as promptly as raasonably possible, commence the
cure of all Defaulis hereunder and thereafter diligently provess such cure to completion,
wheraupon Port Authority's right fo ferminate this Lease Agreement based upon such
Defaults shall be desmed waived; provided, howsver, the Leasshold Mortgagee or party
acquiring title to CGORE X's Leasehold Estate shall not be required to cure those non-
menetary defaults, ifany, which are not reasonsbly suecepiible of being cured or performed
by such party {the *Non-Curable Defatllis”). Non-Curable Defaulis shall be deemed waived
by Port Autharity upon completion of foreciosure procaedings or acquisition of CORE X's
interest In this Lease Agraarment by such pariy.

6.3.3 End of Ownership or Pessession, Any Leasehold Mortgagee or other party who
acquires CORE X's Leasehold Estate pursuant to foreclosure or assignment in lieu of
foraclosure shall not be liablz to petform the obligations imposed on CORE X by fhia Lease
Agresment incurred or aceruing after such party ne longer has ownership of the Leasehold
Estate or possession of the Leased Premises.

6.3.4 No Exienslon, Nothing herein shall be construsd fo extend this Lease Agreement
beyond the Term or fo require a Leasehold Morigagee to contihue foreclosure proceedings
after the Defaull has been cured. If the Default is cured and the Leasehold Morigagee
discontinues foraclosure procaedings, this Lease Agreement shall continue in full force:and
effect.

Mew Lease Agreement. Ifihis Lease Agreement terminates because of CORE X's Default

or if the Leasehald Estate Is forsclosed, or If this Lease Agreement is rejected or disaffimned pursuant fo
bankruptey law or other law affecting craditors’ rights, Port Authority shall, upan wiliten request from any
Leasehold Morigagee promptly after such event, enfer into a new lease agreement for the Leased
Premises, on the following terms and conditions:

841 Term. The ferm of the new leasa agreement shall commence on the date of
tarmination, foreclosure, rejection or disaffirance and shali continue for the remainder of
the Term of this Leasz Agreement, at the same fees and payments and subject fo the same
terms and conditions as set forth in this Lease Agreement.

8.4.2 Execufion, The new lease agreement shall be exacuted promptly after receipt by
Port Authority of written notice of the Leasehold Morigages's eleclion to enter into a new
lease agreement, provided said Leasehold Mortgagee: {i) pays to Port Authority all fees
and payments and cther monetary charges payable by CORE X under the terms of this
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Lease Agreement up to the date of execution of the new lease agreament, as if this Lease
Agreement had not been terminated, foreclosed, rejected or disaffirmed; and (i) parforms
all other obligations of CORE X under the terms of fhis Lease Agreement, to the extent
performance is then dus and susceptible of being cured and performed by the Leasehold
Mortgages; and (lif) agrees In writing to perform, or cause to be performed, all non-
monetary obligations which have not besn performed by GORE X that are reasonably
susceptible of being patformed by the Leasehold Morigagee and would have accrued
under this Lease Agreement up to the date of commencement of the new lease agreement.
Any new lease agresment granted to the Leasehold Morigagee shall enjoy the same
priority as this Lease Agreement over any lien, encumbrances or other interest created by
Port Autherity.

8.4.3 Deslgnation. At the option of the Leasehold Mortgagee, the new lease agresment
may be executed by a designee of such Leasehold Motigagee without the Leasshold
Morigagee assuming the burdens and abligations of GORE X thersunder.

6.4.4  Priority, if more than one Leasehold Mortgagee makes & written request for a new
lease agreament pursuant hereto, the new lease agreement shall be delivered to the
Leasehold Morigagee requesting such new lease agraement whase Leasehold Mortgage
is prlor in lien, and the written request of any other Leasehold Morigagee whose lien is
subordinate shall be void and of no further force or effect.

6.4.5 Survlval. The provisions of thls Part 6 (Mortgagee Protection) shall survive the
termination, rejection or disaffirmance of this Lease Agreement and shall continue in full
force and effect thereafter fo the same extent as if this Section ware a separate and
Independent contract made by Port Authority, CORE X and such Leasshold Morigages,
and, from the effective date of such termination, rejection or disaffirmation of this Lease
Agreement to the date of execution and delivery of such new lease agreement, such
Leasehold Mortgagee may use and enjoy said Leased Premises without hindrance by Port
Authority or any Person claiming by, through or under Port Authority, provided that all of
the conditions for a naw lease agreement as set forth hersin are complied with,

6.5 Notice to Port Authority. CORE X shall require of any Leasehold Mortgagee and any
subsequent holders of a Leasehold Mortgage that any notice or communication which the holder of a
Leasehold Mortgage shall desire or Is required to give to or serve upon CORE X regarding defauit shall
also be served promptly upon Port Authority. Further, CORE X shall immediately forward to Port Authority
any and all such notices received by CORE X from the holder of any Leasehold Mortgage.

6.6 Leasehold Morigagee’s Consent to Amendment, Temmination or Surrender.
Notwithstanding any provision of this Lease Agreement to the contrary, the Parties agree that so long as

there exists an unpaid Leasehold Marttgage, this Lease Agreement shall not be materially modified or
amended and Port Authority shali not accept a surrender of the Leased Premises or any part thereof ar a
cancellation or release of this Lease Agreement from CORE X prior to expiration of the Term without the
ptiar wiitten consent of the Leasshold Mortgages. This provision is for the express benefit of and shall be
enforceable by such Leasehold Mortgagee.

6.7 No Waiver. No payment made to Port Authotity by g Leasshold Mortgagee shall constitute
an agreement that such payment was, in fact, due under the terms of this Lease Agreement; and a
Leasehold Mortgagee having made any payment to Port Authority pursuant o Port Authority’s wrongful,
improper or mistaken notice or demand shall be entitled to the return of any such payment.

6.8 Further Amendments. At CORE X's request, Port Authorily shall amend this Lease
Agreement o include any provision which may reasonably be requested by a proposed Leasshold
Mortgages; provided, however, that such amendment does not impair any of Port Authority's rights under
this Lease Agreement or materially increase the burdens or obligations of Port Authority hereunder. Upon
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request of any Leasehold Morigages, Port Authorily shall sxecute any additional instruments reagoenably
required to evidencea such Leasshold Morgagee's rights under this Leass Agreement

7. FORCE MAJEURE

7.1 Effects of Force Waieure Event,

7.1 Force Majeure. if either Patty is affecied by a Force Majeurs Event, the provisions
of this Part 7 (Force Majeura) will apply.

7.4.2  No Liability. Neither CORE X nor Port Authorily will be liable for any feilure, delay,
or Interruption in perferming thelr individual obligations hersunder due to a Force Majeure
Event if the applicable Party complies with all hatice and other requirements undsr ihis Part
7 (Force Mafaure).

7.1.3  Continued Parformance. Subject to Saction 7.1.2 (No Liability}, a Force Majeurs
Event will excuse either Party from whatever obligation such Party, using all cormercialiy
reasonable efforts, is not aclually capable of performing or causing to be performed, In
Whole or in part, as a direst restilt of the Forcs Majeura Event being claimed for the
applicebls petiod stafed. Notwithstanding the ocourrence of a Force Majeure Event, (i) this
Section 7.1.3 (Continued Performance) will not excuse the Party claiming a Force Majsure
Event from the performance of its obligations under this Lease Agreement that, using
sommearcially reasonable efforts, the Parly is reasonably capable of performing or causing
to be performed during the applicable period, and (if) each Paity must use its commercially
reasonable siforts to minimize the effect and-duration of the Force Majeure Event, -

7.14 Total Loss. If a Force Maleure Event renders all or substanfially all of the Leased
Premises wnusable for the Pennitted Use and both Pasties reasonably agree thet
Restoration is not possible by CORE X using commersially reasonable efforts within a three
{3) year period from the date of the Force Majeurs Event, then the Parfies will enter info
good faith negofiations for terms and conditions upon which this Lease Agreement can be
continued and if the Partiss fail to agres upon such terms within a reasonable time after
such Force Majeure Event, either Parly may terminate this Lease Agreement and neither
Party will have any continuing obligations other than those that arose prior to orthat survive
the fermination of this Lease Agreemsnt.

7.1.5 Ho Extension. The accuttence of a Foree Majeure Event will not have the affect
of extending the then-current Term of this Lease Agreement.

72 . Nofice of Force Majenre Event. The Parly claiming a Force Majeurs Event must give
nofice lo the other Parties as soon as practicable and in no event later than five (&) business days following
the date on which it first became aware of such Force Majeura Event. The notice of a Force Majeure Event
must include (g) a statement of the basls ofthe Farse Majeure Event claim, {(b) details of the circumstances
from which any delay arfsss, and {c) ah esfimate of the delay in the performance of obligations under this
Lease Agreement atlributabla te such Force Majeure Event, including information in support theredf, fo the
aextent known at that time.

8, MAINTEMANGE; ALTERATIONS; IMPROVENENTS

8.1 taintenance. CORE X musd, af its own cost and expense, maintain, in gocd working ordey
and condition throughout the Term, satisfying the Bausic Gonditions described in Secfion 8.1.2 (Basic
Conditions) below, the Leased Pramises (including all portions of the storm water collaction system that
are on, in, or under the Leased Premises) and perform repair work or replacement work related thereto to
ensure that all necessary repairs, improvements and replacements of the facilities at the Leased Premises
are mads, subject to all applicable Laws, with the exception of any existing systems or additional easements
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granied by the Port Authotity pursuant to Section 3.8 (Reserved Easements), together with any related
structures or systems, CORE X will, at ts sole cost and expensa, kesp the Leased Premises in a tidy, clean,
and sanitary condition in CORE X's sole hut reasonsble diseretion and wili observe all applicable Laws
throughout the Term,

82  Reserved.

3.3 Unobstructed Operating Easements. CORE X must make commerclally reasonable
efforts o keep and muaintain all common opsrating areas and dilveways on and adjoining the Leased
Premises free from obstruction,

84 Permits. CORE X is responsibls, with the reasonable assistance of Port Authoiity at CORE
X's request, for obtalning all required permits, at CORE X's expense for the Leased Premises and the
Permitted Usa. '

856  JolutInspection. Not less frequently than once every six {6) months durlng the Term, and
without imiting any other inspsction rigits of Port Authority under this Lsase Agreement, GORE X and Port
Authority will (upon MSPA's request] undertake jointly an inspection of the Leased Premises to ascertain
the compliance of the Leased Premises with the Basle Condifion and ofher applicable provisions of this
Lezse Agreement. I any aspeact of the Leased Premises falls to comply substanfially with the Basic
Conditian or any other applicable provistons of this Lease Agresment in CORE X and the Port Authotly's
joint determination, CORE X will promplly bring it into compliance therewith. [f Port Authorly reasonzbly
dafermines that CORE X has failed {0 mest its maintenance obligations under this Part 8 {Mainfenance;
Alterations; improvements), Port Authority will notify CORE X in writing and GORE X will remady such
deflciency within (jy the Cura Perlad, or (i} if such deficiensias ¢annot be remadied within the Cure Period,
such additional ime as the Parties mutuelly agres, provided, that CORE X commences and diligenily
pursues remadial work within the Cure Period,

8.6 CORE X’g Failurg to Repalr and Maintain Leased Premises. if CORE X fails o {§) repair
and maintain the Leased Premises in accordance with this Lease Agresment, (i) adhere fo applicable Laws

{including Environmental Laws) all in sccordance with this Lease Agreemen, (jii) perform any Response
Actlon, of (iv) correct deficiencies in accordance with Section 8.5 {Joint Inspection) within the Gure Period -
{other than in the event of an emergency or fo presetve the heaith, safely, or weifare of any person or
property (including storm preparation), in which case Port Authority's-rights of access will be immediate},
Port Authority or its deslgnee may enter the Leased Premises at any time upon reasonable notice and
rnake the reguired repairs or do the retuired mainfenanes or bring fhe Leased Promises and/or assets info
compliancs with applicable Laws and CORE X will relinburse Port Authority fer Port Authority’s reasonable
cost thereof {including the cost of labor, materials, and overhead). In such event, CORE X wili not offer any
obsatructlon or hindrance to any such maintenance of repairs and, in making such repairs or doing such
maintenance, Port Authority and/or ks agents are authorized o enter the Leased Premises and may bring
and leave upon the Leasad Premises all necessary materials, tools and equipment, and Port Authority will
not be ligble, except for the gross negligence or wilful misconduct of Port Authority o its representaiives,
o CORE X for any inconvenlence, annayance, [oss of business, or any injury suffered by CORE X by
reason of MSPA effecting such repairs, maintenancs, or cleaning. In addition, CORE X shall not be fiable
for its inability to matetially satisly its obligations hereunder to fhe extent Port Authority does not materially
fulfill its maintenance, repair 2nd restoration obligations set forih in Section 8.1 (Maintenance).

8. MPROVEMENTS: BASIC CONDITIONS: ACCESS AMD INSPECTION

8.1 improvemenis; Basic Conditions.

811  Improvemsnts, CORE X will make no maferial improvgments to the Leased
Premises or perform any subsurface fnfruslen or soil disturbing aclivity (e.g., excavation,
grading, vemoval, frenching, or filling) in connection with any improvements wiihout first
submitting and obtaining written approval from Port Autherify, which approval will not be
unreasonably withheld, delayed or conditioned. The Pariies agree thal, if CORE X seeks
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to install any storage tank (whether above- or under- ground) er other improvement that
Port Authority reasonably believes are governed by, or could present a risk of non-
compliance with Environmental Laws, Port Authority may require and CORE X will prosure
and maintain additional coverage for pollution insurance, including gradual poliution
coverage, and the Parties further agree that such reguirsment will not be construed fo be
an unreasonable withholding, delay, or conditioning of Part Authority approval. If any such
alterations or improvements are made or fixtures (other than trade fixtures which can be
removed without damage to the Leased Premises) are installed by CCRE X, such
alterations, Improvements, or fixtures must be removed by CORE X, at its expense, upon
reasonable request of Port Authority and the Leased Premises Restored to its original
condition, reasonable wear and tear excepted, upon the termination or earlier expiration of
this Lease Agreement. CORE X will ensure that all paving at the Leased Premises is of
requisite grade and thickness for the Permitted Use, Including the stacking of Carge, in
accordance with the Standard of Care.

9.1.2 Basic Conditions. All maintenance, alterations, and improvements will be carried
out in accordance with the following standards {collsctivaly, the "Basic Conditions™).

9.1.21 Leasehold improvements, maintenance and salterations must be
consistent with the Permiited Use.

9.1.22 Prior to constructing, erecting, or otherwise making any leasehold
improvements or alterations, CORE X must procure and pay for all necessary
permits, and ascertaln and comply with all applicable Laws.

8123 Leasehold improvements and alterations may not detract from the
value or the character, waaken the structural integrity, or reduce the security of the
Port, the Leased Premises and/or assets.

9.1.24  Leasehold Improvements and alterations must be of first quality
materfals and related work must proceed in a proper, professienal manner
following appropriate due diligence.

9.1.25 CORE X will promptly discharge, ramove, or contest ali fiens filed
against the Leased Premises arising out of any leaseheld improvements,
alterations, or maintenance.

9126  CORE X will not cause or permit any Hazardous Substances to be
generated, freated, stored, or Released on or about the Leased Premises or
transferred to the Leased Premises, or othetwise in contravention of applicable
Environmental Laws, except where CORE X handles such Hazardous Substances
in accordance with applicable Law and/for permits.

9.1.27  Inthe event of a Force Majeure Event resulting in & total loss, the Basic
Conditions will be safisfied by CORE X if all of tha applicable liems above are met
and the Leased Premises is surrendered by CORE X fo MSPA in a condition
substantially similar to the condition of the Leased Premises as of the Eifective
Date, including removal of all debris and, to the extent both (i} the Improvements
are unsafe for occupancy and; (i) CORE X is directed by MSPA, any
improvements, reasonable wear and tear excepted.

9.1.3 Reserved.

9.1.4 Submission of As-Builts, Within a reasonable lime following CORE X's
completion of construction of any improvements or alterations under Section 9.1.1
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(Improvements) ar as may otherwise be reasonably requested by Port Authority, CORE X
will deliver to Port Authority a current and accurate set of as-built survey drawings of such
improvements or alterations.

9.2 Port Autﬁcrim's Access and [nspection.

8.21 Access; Inspection. If at eny time Port Authorliy reasonably suspects a failure of
CORE X to meet the Standard of Care, Basic Conditions, or any other materlal obligations
under this Lease Agresmant, including with regard to safely and security, Port Authority
will have a right, upon fifteen (15) days’ notice to CORE X, fo inspsct those items of the
operafions of the Leased Premises and the operational throughput records necessary to
resalve the alleged failure. Port Authority may nof access the financial information of CORE
X, except to the extent that such financial information Is reasonably necessary to ensure
that CORE X is complying with its financial and other obligations under this Lease
Agreement, The failure of Port Authority to notify CORE X of any necessary maintenance
or repair will not relieve CORE X of lts obligation to so maintain and repalr. The right to
inspect reserved to Port Authority hereunder will impose no obligation on Port Authority to
make ingpections to ascertain the condition of the Leased Premises, and will impose no
liabllity upon Port Authorify for fallure to make such inspections or for failure to discover
any defect in the condition of the Leased Premises,

922 Self-Help. Without prejudicing the rights set forth in Seclion 9.2.1 (Access;
Inspection) in the event that CORE X abandons or is unable to occupy and operate the
Leased Premises after the Development Term, Port Authority or lts designee may enter
upon and operate the Leased Premises in the commercially reasonable opinion of Port
Authority, to continue orderly operations at the Leased Premises. Port Authority will be
entitled to recover any costs incurred by Port Authority under this Section 8.2.2 as
Additional Rent.

10.  ASSIGNMENT

10.1  Condifions to Assignment, CORE X may not assign this Lease Agreement or its rights
or obligations under this Lease Agreement without the prior written consent of Port Authority, such consent
not to be unreasonably withheld, conditionad, or delayed and to be provided no later than sixty (60) days
after the request by CORE X, Fallure of the Port Authority to approve such assignment, or any part thereof,
within sixty (60) days shall ba deemad an approval of stich assignment. Port Authority's consent will not be
deamed to be unreasonably withheld if CORE X has not demonstrated, in Port Authority's commercially
reasonable determination, that the proposed assignee: (i) possesses the experience and capability to
satisfy the obligations of CORE X under this Lease Agreement; (ii} has the legal power and authority fo
perform and satfisfy the obligations of CORE X under this Lease Agreement, and (i) assumes and agraes
to satisfy all conditions and pay and perform all obligations in favor of Port Authority then-existing or
thereafter arlsing under this Lease Agreement. No assignment of this Lease Agreement or any rights or
obligations under this Lease Agreement will relieve CORE X of liability for its obligations under this Lease
Agresment without the written release of Port Authority. Any attempted assignment, whether outright or
implied, or exercise of any rights pursuant to a collateral assignment, pledge, or grant of a security interest
in this Lease Agreement or any related rights or otherwise, that is not in compliance with the terms of this

Lease Agreement is voidable and ineffective, af the aption of Port Authority. The provisions of this Section-

do not apply to any Leasehold Mortgagee. Notwithstanding anything contained herein to the contrary, no
such consent by the Port Authority shall he requirad in connection with a merger or sale of all or substantially
all of the assets of the business by CORE X. '

10.2  Conditions fo Sublease. CORE X may not sublease the Leased Premisas or any part of
the Leased Premises without the prior written consent of Port Authorily, such consent not to be
unreasonably withheld, conditioned, or delayed and to be provided no later than sixty (60) days after the
request by CORE X. Failure of the Port Autheriy to approve such sublease, or any part thereof, within sixty
(60) days shall be deemed an approval of such sublease.
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10.2 Reimbursement, In the evert that CORE X requests Port Authority to consent to a
sublease, assignment, o any other conveyance or other changss in the terms and conditions of this Leasa
Agresment thereby causing Port Authorily to incur costs or expenses which Port Authotity would not heve
otherwise incurred, then CORE X will immediately relmburse Port Authority as Additional Rent for all
reasoniable costs or expenses, including attorney and consultant fees costs, upon baing invoiced by Port
Authority.

11. UTILITIES: SECURITY

114 Utilities. CORE X will pay for all Utllities supplied to the Leased Premises, including all
installation and connhection charges.

1.2 Security, CORE X will ensure and be solely responsible for the securlty, cars, custody and
condrol of any Cargo within the Leased Premises, Port Authority does not accept and specifleafly disclaims
care, custody and control of any Cargo while locatad &t the Leased Premises,

12, TAXES

12.1 Obligation fo Pay Taxes. CORE X will pay all faxes, assessments, fees, or other charges
imposad by any Governmental Authority with respect fo the use and occupancy of the Leased Premises,
any ieasehold improvements constructed therecn, and the patformance of the Permitted Use. If CORE X
wishes at any fime to dispute the lawfulness, applicability or amount of any taxes, CORE X must do so with
fhe Governmental Authority imposing the fax. Port Authority hereby nofifies CORE X that the interest
fransferred to GORE X pursuant to this Lease Agreement may be subject to propetly of passessory inferest
* {axes snd CORE X wili be subject o the payment of propeny or possessory interest taxes levied on the
imtarast. CORE X further acknowledges that the exemptions enjoyed by Pori Authority for any tax,
assessment, or any other feas may not be transferable fo CORE X.

13.  [NSURANGCE

131  Insurance Generally. GORE X must obtain and maintain, or cause to be obtained and
maintained (as applicable}, from the Lease Commencement Date and continuing uninferrupted throughout
the Term, insurance coverages, of the types, In the form and substance, and in the amounts descrlbed in
this Part 13 (Insurance). The policies to be obtained and maintained by CORE X In accordance with this
Bection are collectively referred o as "GORE X Coverages” as follows:

13.1.4 Commercial General Liability Insurance. Commercial generaf liability insurance
with minimum coverage as provided under ISC forrn CGO0T or its equivalent, which
insures CORE X, Port Authorlly, and the state of Mississippi against liability for injury fo
persons and property, and death of any Person cecuiring in, on, or about the Leasad
Premises to the axdent arising out of CORE X's management, operation, use, or accupancy
thereof, whether pursuand fo this Lease Agreement- any sublease, license, or other
agreement. [n addiion to the requirements of Seclion 13.5 (CGL Endorsemenis for
Consfruction) as applicable in each instance, the liability policy wili include minimum
coverage for premisesfoperations, products/completed operafions, personal and
advertising injury as either an endorsement to the commercial general liability policy or as
a separate policy. All commercial general liability policies must contain a proviston that Port
Authority and the-state of Mississippi will be enfitled {o recover under the policies for any
loss ocecasioned to it, thelr respective Afiiiates, agents and employess, invitess, or
permittess. Further, the policies must provide that thelr coverage is primary overany other
insurance caverage available fo Port Authority, its Affiliates, and agents and employees.
Such insurance must afford protection of not lass than $1,000,000 per occurrence for bodily
injury and property damage with a $2,000,000 per location annual aggregate limt and each
liability policy must be written on an occurrence basls. -
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13.1.2 National Flood Insurance Policy. If a structure is located on any portion of the
Leased Premises that is currently or at any fime in the future located in a federally
designated “special flood hazard area,” flood hazard Insurance in an amount equal {o the
maximum amount of such insurance available under the National Flood Insurance Act of
1968, the Flaod Disaster Protection Act of 1973 or the National Flood Insurance Reform
Act of 1994, as each may be amended naming CORE X as the loss payes and ths Port
Authority as an additional joss payee as its interest may appear. The maximum deductible
will be the minimum amount as required by the Federal Emergency Management Agency
ot applicable Law. If applicable or if the Port Authority can ohtaln such insurance at alesser
cost, Port Authority will procure such policy and CORE X will reimburss Port Authority the
cost thereof, .

13.1.3 Properiy Insurance. Property insurance with the miclmum coverage as provided
under IS0 form CP{030 Cause of Loss Special Form or its equivalent, including fire, flood,
windstorm, lightning, fornado and hail, earth movement, bofler and machinery and electrical
injury coverage, on the Leasad Premises’ physical improvements and all alterations,
extensions, and replacements thereof, for tha full replacement cost at the time of the loss,
including any Increased cost of construction, naming CORE X as the loss payee and the
Port Auihority as an additional loss payee as Its interest may appear. Such cause of loss
insurance must also include coverage for debris removal, demolition, and ordinance or law
with sub-limits commercially reasonable for the risk. In addition, each policy must contain
a walver of coinsurance provisions, or In the alternative, must insure the Leased Premises
for values approptlate to make any co-insurance provisions null and void. CORE X will
provide values to the Port on an annual basis in connection with equipment, business
interruption, and real property insurances. All policies shzll carry commercially reasonable
deductibles.

13.1.4 Workers Compensation & Employer's Llabllity Insurance. Workers
Compensation and Employer's Lability Insurance in accordance with applicable Laws,
including employer's liability insurance, in the minimum amount of $1,000,000 each
accident, $1,000,000 disease policy limit, and $1,000,000 disease each employee.
Notwithstanding applicable statutory exemptions, workers' compensation insurance must
be maintalned ragardless of the number of employees employed by CORE X or the type
of work performed.

13.1.5 Business Interruption and Extra Expense Insurance. Business Interruption and
Extra Expense [nsurance, as provided within the property insurance policy, set forth in
Section 13.1.3 {Properly Insurance), in amounts sufficient to insure gross Rent payable for
twelve (12) months, and notwithstanding that the policy may expite prior to the end of such
period. The amount of coverage will be adjusted annually to reflect all Rent payable during
the succeeding welve (12) month period based upon the average of tolal aggregate of all
Rent payable in the preceding three (3) years.

13.1.6 Comprehensive Automobile Liability Insurance including all owned, hired,
leased, assigned, and non-owned vehicles, with a minimum combined single limit of
$5,000,000.

13.1.7 Pollution Liahilify Insurance in the form of a Site Poliution Liability policy, with a

limit commerecially reasonable for similar properties in the same geographic area engaging

in activities similar to the Permitted Use.

13.1.8 Excess Liability Insurance sitting excess of and in compliance with the following:
13.1.81 Commercial General Liability, Automobile Liabilily, and Employer's
Liability insurance in an amount as may be carried by CORE X, but in no event
less than $5,000,000 per occurrence.
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13.2

r

13.1.82 The pollcy will be written on an excess "joliow form” basis above the
coverages described in Secfions 14.1.1 (Commercial Genersf Liability Inserance),
13.1.4 (Workers Compensatlon & Employer's Liabilly hsurance), and 13.1.8
{Comprehensive Automobile Liabilly Insurance) ebove. The policy will also
provide & “drop down” feature In case the limits of the primary policy are exhausted.

Dthet CORE X Coverats Requirements,

13.21 General Requirements, CORE X will pay premiums of each polisy as per the
payment or Instalment schedule set forth in such policy, CORE X must renew or causs fo

.be renewed all such insurancs and deliver to Port Authority evidence that such insurance

has been renewed as vequired. Cerlificates of insurance or other such evidence of
insurence, including a list of &ll required endorsements avidencing the requirements for
CORE X Coverage hereln, will sufiice as proof of coverage i sighed and dated by the
authorized agent of record, CORE X further agrees that each such insurancs policy: () wil
provide for at least thitly (30} days prior written notice to Port Authority prior fo any
cancellation for any reason other than han-payment of premium and at least ton {10) days
prior written notice to Port Authority prior to any cancellation due o any non-payment of
prermium (it being understood that CORE X will provide this notics of cancellation it any
Insurance policy will not); (i) will waive all rights of subrogation against Port Authority and
the state of Mississippi as provided under (SO Form CG 20 88 or its squivalant where
allowed by Laws; (jii} will include standard primary and non-confributory clauses ic the
benefit of Port Authority, the state of Misslssippi, and any designated Affiliates of sither:
(v} in the event that any poriion of the Leased Premises constitutes a tegal non-conforming
usa under applicable zoning or land use laws or ordinances, the Properiy Insurance policy
will include an ordinance and law coverage endorsement which will contain Coveraga A;
“Loss Due o Operation of Law” (which & minimum liability limit equsl to Replacement Gost
with Agreed Value Endorsement), Coverags B: “Demoiiton Cost” and Coverage G
“Increasad Cost of Gonstruction” coverages with sub-imits 2s reasonably required by Port
Autherily and are commercially available; ¢v) wil name Port Autherlty, the state of
Mississippi, and their Affiliates as additional insureds or loss payees as their interests may
gppear, on each insurance policy as appropriate as provided under ISC Form 20 11 or jis
equivalent; and {vl) may be in the form of 2 blanket policy, provided that coverage applies
on the same basis as if the coverage was writfen outside of a blanket program and does
notf affect or lessen coverage available to the Leased Premises and it otherwise meefs all
of Port Authority’s applicable insurance requirements set forth in this Leass Agresment.

1322 Failure to Maintain Coverage, Approval of any insurance by Port Aunthority will
net bs a representation of the solvency of any insurer or the sufficiency of any amount of
insurance. If CORE X fails fo provide, maintain, keep in force, or defiver and furnish ta Port
Authorlty the policies of insurance required by this Lease Agreement or evidence of thelr
placement, replacement, or renewal as required herein, Port Authority may inform GORE
X of such noh-compliancs and if CORE X fails fo remedy such non-compliance, within a
commercially reasonable amoumt of fime after notice from Port Authority, Port Authority
may, buf will not be obligated to, procure such insurance and CORE X must immediately
upon demand reimburse Port Authority all amounts advanced by Port Authority therefor,
together with interest theraon at the Default Interest Rate from and after the dake advanced
by Port Authority unfil actually repaid by CORE X. Pott Authority will not be responsible for
nor incur any fability for the fallure of the insurer to perform even though Port Authority has
caused the instrance to be placed with the insurer after the failure of GORE X to furnish
such insurance.

13.2.3 Mo Waiver. Nane of the requirements contained hesein as to typss and limits of

insurence coversge to be maintained by CORE X is intendad to and will not In any manner
mit or qualify CORE X's lishiliies and obligafions under this Leass Adreement.
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Notwithstanding requirements I agresments between CORE X and any Person, Port
Authority will have no responsibilities for insurance daductibles or self-ingured retentions,

13.2.4 Periodic Review of Coverage. GORE X and Pert Authority sach acknowledge
that the minimum insurance coverages and associated deductibles requirad by this Lease
Agresment may need to be modified from time to time during the Term as reascnably
necessary in order to address changes in insurance markeis, changes in applicable Lews
Impacting insurance, inflation, changes in the composition or nature of improvements at
the Leassd Premises, modifications to the scopa of the Permitted Use, and other faciors.
From {ime o time during the Term, but no less than once every five (5} years, the Parlies
agree to negotiate with each other in gocd faith with respact to, and to madify, the minimum
insurance coverages and associated deductibles required by this Lease Agresment to the
extent necessary o address needed modifications, such that the respective interssts of
the Parties insured thereby remain reasonably protected as eontemplated herein.

13.2.5 Evidence of Coverage Acceptable evidence of GORE X Coverages which may
be applicable at any given time must be delivered to Port Authority ne [ater than the Lease
Commencement Date,

13.3 Conbractorand Subsconiractor Insurance Reguirements. CORE X must cause =l of ifs
contractors, subcontractors, vendors, suppliers, and sarvice providers performing any services or providing
any materials in or about the Leased Premises at any time during the Tarm to thaintain in effect af all times
during the full term of such work, Insurance coverage commercially reasonable for the risk, During the
period of any constryction, rengvation, or alterafion of or addition to then-existing improvements at the

Leased Pramises which exceeds $280,000, unless Port Authority waives™ such requiremeit in wiiting, a

completed value, "All Risk” Bullder's Risk form or "Course of Construction” insurance policy in non-reporting
form, in an amount approved by Port Autharity, may be required including completed value form, including
delayed completion and soft costs,

13.4  Insurer Reguirements. CORE X Covarages pursuant to this Lease Agrestnent must be
effected under a valid and enforeeable policy or policies issuad by insurers of recognized rasponsibility
authorized or qualiied to do business in the state of Mississippi and which have and maintain a claims
paying ability rating of “A-" or better by AM Best {or equivalent acceptable to Port Authority). All policias
must be for terms of at least one {1) year, with premium prapaid.

13.6 COL Endorsements for Construction. Prior fo the commencement of development or
structural construction, CORE X will obtain and maintain or cause to be obtained and mainiained
commercial general liability insurance provided for in Seclion 13.1.1 {(Commercial Genesal Liabiliy
Insurance} or other form of coverage reasohably acceptable to Port Authority for injury to persens and
propetty, and death of any Person oceurring in, on, or about the Leased Premises, ar arising out of CORE
X's development or construction thereof, whether pursuant to this Ledse Agreement, any subleass, license,
or other agreement.

14. INDEMINIFICATION

141 Indemnification by CORE X for L.osses. CORE X hercby expressly agrees to indemnify,
defend, and hold harmless Port Authorily and its officers, directors; commissioners, employees, agents,

constltants, successors, and assigns (collectively, the “Indemnitees”), or cause indemnitess to be
indemnified, defended, and held harmless, from and against all liabffiffes, obligations, damages, penalties,
Clzims, causes of action, costs, charges, and reasonakble expensas, including aftorneys’ fees and costs
(uolleciivaly "Losses™), imposed upon or incurred by or asserted against Indemnitees during e Tetm,
unless such Loss is the fault, in whole or in part, of the Port Authority, by reason of the following:

14.1.1  any cohstruction, restoration, alteration, repair, or other wark or thing dene in or
on the Colton Compress Properly or any patt thereof by or on behalf of CORE X
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Responsible Persons or in connection with the Permitted Use, including any improvements,
or alterations fo the Leased Premises;

1442  ifand fo the sxtent CORE X s not othetwise required to indemnify, defend, and
hold harmless Indemnitees elsewhers in this Secfion 14.1 (indemnification by CORE X for
Losses), any use, non-use, possassicn, occupation, alteration, repair, condition, operation,
mainienance, or management of the Leased Premises, or of gny road, paszageway, or
space which is controlled by CORE X or In which CORE X has an inferest comprising a
part of or adjacent {o the Leased Premises, by or on behalf of CORE X Responsible
Peraons or ih connection with the Permitted Use;

1413  any sccident, injury {including death at any time resulting therefrom) or damage
to any Person or property coourting In or on the Leased Premises or on ahy pari of the
Cotton Compress Properly which Is controlled by CORE X cor in which CORE X has an
interest which is caused by any CORE X Rssponsibls Person; any afleged or actual
Infringement (whether or not the alisged infringement is joint or indirect) of patent rights,
ademark, copyrights, or alleged misuse of trade secret information by CORE X
Responsibla Parsahs in cannection with the Permitted Use, except for these trademarks
designated for CORE X's use by Port Authority;

1414 any failure on the part of any CORE X Responsible Person to perform or comply
with any applicable Laws or with any of the covenents, agreements, terms, or conditions
centained in this Lease Agreement on its part to be performed or complied with, or any
breach of any representation, werranty, or covenant of this Lease Agreement whish, in
each cass, continues after any applicable notice and Curs Period; -

14.1.5 any Lisn or Clalm which may have arisen out of any act or omission of CORE X
Responsible Patsons against or on the Lessed Premiises or any part of the Coffon
Compress Property or any Lien or Claim created or permitted to be greated by CGORE X
Responsible Persons in respect of the Leased Premises or any part of the Cotlon
Gomprass Properly against any assets of any of the Indemnifess under the laws of the
state of Mississippi or of any other Govemmantal Authority or any liabllity which may be
asserted against any of the Indemnitzes with respect thereto. CORE X will promptly pay
when due &)l obligations for labor and meterial provided to and at the request of CORE X
Responsible Persons and walves any right fo assert any Liens or attachmenfs, statutory,
constitutional, common law, or otherwise on the Cotton Compress Property {including the
Leasad Pramises) and will also promptly discharge, bond, or ofherwise secure against any
and alt Liens and attachments which ars filed by its agents, contractors, subcontractors, or
employess on account of kabor parformed for CORE X Responsible Persons or materials,
equipment, and supplies furnished o and at the request of CORE X in connection with the
Permifted Use, or any of the fransactions contemplated under this Lease Agreament;

1418 any failure on the part of any CORE X Responsible Parson to keep, observe, and
parform any of the material ferms, covenants, egreements, provisions, conditions, or
limitations contaitiad in any contract for consiruction of improvements at the Leased
Premises on CORE X's part to be kept, observed, or performed which, in each cass,
continues after any applicable natice and Cure Peariod; and

14.1.7 any and all [abilifies and Claims that may be assessed or levied against CORE X
or its Afflliates in connection with thelr failure fo comply with fex and inporifexpart
obligations arising out of this Lease Agreement, the Permitied Use, or under applicable
Law. If CORE X's or its Affiliate’s failure to comply with any such obligation results in Port
Authority not receiving the full benefit of, or prejudices any svailable importfexport
exemption, or resulis in failure to pay any importlexport charges or obiain any necessary
pemils, licenses, authorizations, or cusfoms clearances, CORE X will indemnify
Indermnitees against all Clalms relating 1o such action or failure to act.
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14.2  Llablllty and Indemnlification for Environmental Matters.

14.2.1 Response Actlons. CORE X accepts responsibility for all environmental liability
arising from any CORE X Contamination and will Immediately Orally Notify all raquired
Persons and conduct and complete all Response Actions necessary to correct any violation
of Environmental Laws arising from any CORE X Contamination.

14.2.2 Environmental Indemnity. CORE X will defend, indemnify, and hold harmless
Port Authority from and agalnst all Claims, lawsuits brought or threatened, government
orders, demands, penalties, fines, liabilities, damages, costs, or expensas of whatever kind
or nature, known or unknown, contingent or otherwise, including attorney’s and consultant
foes, investigation and laboratory fees, monitoring and remediation costs, court costs, and
litigation expenses, caused by (i) a CORE X Contamination or (ii) any violation by CORE
X Responsible Persons of Environmental Laws,

14.2.3 Environmental Liability. Without limiting its obligations under any other section
of this Lease Agreement, CORE X will be responsible for responding to and complying with
any administrative order, request, or demand relating to potential or actual violations of
Environmental Laws relating fo CORE X Contamination. Notwithstanding any provisions of
this Part 14, Including this Section 14.2 (Liability and indemnification for Environmental
Matters) or Section 14.3 (Defense Obligation), Port Authority retains the right to defend
itself In any action or actions which ara based upan or in any way related to CORE X
Contamination. In any such case (including any case where Port Authority is not a named

party), Port Authority may select its own counsel, at CORE X's expense, provided however,

that such counsel has been approved, In advancée, by CORE X and its insurance carrler
such approval to not be unreasonably withheld, conditioned or delayed.

14.3  Defense Obligation. In case any Proceeding is brought against an Indemnitee by reason
of any indemnified Losses, CORE X, upon request of such Indemnitee and at CORE X's expense, will resist
and defend such action or Proceeding, or cause the same to be resisted and defended, either by legal
counsel designated by Indemnitee or, where such occumrence is covered by liability insurance, by legal
counsel designated by the insurer if so required by such insurer, in each case subject to the [ndemnitee's
reasonable approval of such counsal,

1. RECORDKEEPING AND MONITORING

151 Recordkeeping. CORE X must maintain: (I) appropriate financial records, and will impose
apprapriate financlal and accounting controls with respect to the Parmitiad Use; (i) copies of all construction
contracts, change orders, inspection reports, meeting minutes, construction manager files, shop drawings,
product data, samples, applicable manuals and handbooks, maintenance and operating manuals and
instructions, warranties, and other dacuments, purchase orders, contracts, agreements, approvals,
corraspondence, and other writings related to the Lease Agreement and the Permitted Use; and (jii) all
material management report, records, and performance data related to the Permitted Use.

162 Management Report. [n order to assist Port Authority’s evaluation of the performance of
the Permifted Use throughout the Term as applicable, CORE X will prepare and submit to Port Authorily no
later than three (3) months following the close of each Contract Year a management report for the
caloulating the maritime incentive. The management report will address CORE X's compliance with the
objectives of this Lease Agreement, including (f) CORE X’s prior scheduled and unacheduled maintenance
activities during the prior calendar year; {ii) planned scheduled maintenance activities for the forthcoming
calendar year; (iii) capital expenditures at or related to the Leased Premises for the prior and forthcoming
calendar year including identification of any amount expended in connection with the Minimum Investment;
and (iv) all improvements or alterations for the prior and planned for the forthcoming year. The management
report will also include other significant acivities that occurred at the Leased Premises during the preceding
calendar year and information regarding other significant future planned activities ortransactions that would
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reasonably be expacted fo hava a matsrlal effect on the rights or obligations of the Parties o this Lease
Agreement.

163  DMonthly Marltlme Incentive Reports. In connection with the peyraent of any Rent, CORE
X will provide fo Port Authority a menthly report confirming the cumulative number of indiidual Coniziners
or equivalent unlts utilized at the Leased Premises during the applicable Contract Year to date and a
caleuiation of the offset to ba applied under Seclion 5.8 (Marilime Inoentive), togsther with such other
information, records, or documents (of a statistical nature or otherwise) relating to, or conngcted with such
cumidative number of units, as MSPA may reasonably request from time to time.

154 Reserved

15,56  Audit Rights, CORE X will maintain complete and accurate records sufficient fo permit
Fort Authoiity fo fully and accurately audit compliance with the terms of this Lease Agreement, including
the Cargo levels and the Minimum Trivesiment. CORE X must retain such records for & minimum period of
three (3) years on a rolling basis. Port Authotlty will have the right to inspact, or to cause ls representatives
1o [nspact, such records during nomia! business hours following reascnable written notice to CORE X, IFK
is ulimately determined that CORE X's tepresentation fo Port Autharlty regarding any amounts owed are
in error by af least five percant {5%). then CORE X will pay the out-of-pocket audit fees Incurred by CORE
X for its inspection and audit of GORE X's records. CORE X must promptly correct any weslmesses, emors,
or discrepancies identified n CORE X's accounting controls or recordkeeping by Port Authorily's audit,

18 REPRESENTATIONS AND WARRANTIES

18,1 Représentatiois and Wairanties of Port Authority. Port Authority represents, warrants,
and covenants to CORE X that,

16.1.1 Authority, Port Authority has all requisite power and authority (o lease the Leased
Premises for the maximum Term psmmitied hereby. Port Autherily has the powsr and
authorlly to snter info, deliver, and perform this Lease Agreemeant and carry out iis
ohligations hereunder. The exocutlon, delivery, and performance of this Lease Agreament
have been duly and validly approved by Port Authetity and any Persan whose approval is
necessary to the validity hereof or thereof, and no other action on the part of Port Authority
is necessary fo approve this Lease Agresment or io consummate the Transaciions
contemplated in this Lease Agresment, The Lease Agreement has been, or as of the
Effective Date, will have been, duly and validly executed and delivered by Port Authority
and assuming due and valid authorization, exacution, and delivery by CORE X, the Lease
Agreement will constitute a valid and bindihg obligation of Port Authority, enforceable
against Port Authority in accordance with its terms, except as enforcentent may be limited
by geneial ptinciples of Law or equity, or bankruplcy, insolvency, moratorium, and similar
Laws affecting the credilors’ rights and remedies.

16.1.2 No Viclafions or Defaulfs. Neither the execution and delivery of the Lease
Agreement by Port Authority nor the consumemation by Port Authority of the fransactions
contemplatzd herein, nor compliance by Port Authority with the terms and provisions hereof
wili viclate any of the terms or provislons of any instrument or obligation entered into by or
by which Port Authoriiy is bound.

16.1.3 Consents and Approvals. Except for consents and approvals, the failure of which
fo chtain will nat hava and would not reasonably be expected to have a malerial adverse
effect on CORE X, no consemnts or approvels of, or filings or registrations with any
Governmental Authority or with any Person are necessary in connection with the exscution,
delivery, and performancs of this Leass Agresment by Port Authority.
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16.2

Representations and Warranties of CORE X, CORE X represents, wananis, and

covenants to Port Authorlty that;

16.3

16.2.1 Formatlon. CORE X s a limited llability company duly formed, validly existing, and
in good standing under the laws of the state of Delaware, and is qualified to do business
and is in good standing under the laws of the state of Mississippl,

1622 Authosity, CORE X has sll requisite power and authorily fo accept the fegse of the
Leased Premises, subject to the terms and conditions sef forth In this Lease Agresment.
GORE X has tha power and authority to enter into, deiiver, and petform fhis Lease
Agreement and to carry out lts sbligations with respect fo the Transastion. The execution,
defivery, and performancs of this Leass Agreement have been duly and validly approved
by CORE X and any Parson whose authority and approval is necessary o the validity or
enforcetnent hereof or thereof, and no other aclion on the part of CORE X is nscessary to
approve the Lease Agreement or fo consummate the Transacticns contemplated In this
Lease Agresment The Lease Agreement has been, or 23 of the Effeclive Date, will have
been, duly and valldly executed and delivered by CORE X and assuming due and valid
authotization, exsoution, and delivery by Pod Authority, the Lease Agreement will
constitute a valid and binding obligation of CORE X, enforceable against CORE X in

- aceordance with ifs terms, excapt as enforcsment may be limifed by general principles of

Law or equity or bankrupbey, insolvency, moratorium, and similar Laws affeciing the
cratditors’ rights and ramedies. .

16.2.3 Qualifications. CORE X is, and each of lis emplayess that will bs engaged in
carrying out ifs obligations and performing the Permitied Use contemplated by this Lease
Agreement wilt be, sufficiently qualified and possess the requisite skill and professional
competence, expeitise, and experience fo underfake the obligations imposed, and fo
perfarm the Permitied Lise contemplated, by this Lease Agreement and the requirements
of a project of a similar magnitude and scope as ihe transaction, CORE X will petform all
activities in connection with the Permitted Use In a good and workmanlike manner.

1624 Governmental Requirements, CORE X holds, or will hold, and will maintain at al
times during the Temn, all licenses, permits, authorizetions, or cther ceriifications
nacessary fo perform ifs duties under this Lease Agresment, including the Permitted Use,
and is in compllance with and will continue to compiy with all applicable Laws,

1625 No Violations or Defaults. Neither the execufion and delivery of the Lease

Agreement by CORE X nor the consummation by CORE X of the transactions
contemplated herein, norcompliance by GORE X with the terms and provisions thereof will
viclate any of the terms or provisions of any instrument or obligations enfered info by orby
which CORE X or any Afiliate of CORE X is bound.

16.26 Resecrved,
Legal Proceedings. Each Party represents to the other Party that, as ofthe Effecfive Date:

16.3.1 Neither Party nor any Affiliste of any Parly is a party to any, and to each Parly’s
actual knowledge, there are no pending or threatened Claims or Proceedings of any kind
or nature whatsoever pertaining to the Permitted Use or challenging the validity or propriety
of the Lease Agreement; and

16.32 To each Patty’s actua knowledge, there is ne injuniction or welt or govarmmental
ordar, judgment, or similar decree applicable to such Party or any Afiiliate of such Perly
which imposes any restrictions on such Party or any Affiliate with respeci to this Lease
Agresment or the Permitted Use.

28




18.4  U.S. Patriot Act. Neither CORE X nor any partner, member, or stockholder of GORE X is,
and no legal or beneficial inferest In a partner, member, or stockholder of CORE X is or will be held, directly
or indirectly, by a Person that appears on a list of Persons for which transactions are prohibited by the
United States Treasury Office of Foreign Assets Control or any similar list maintained by any other
Governmental Authority, with respect to which entering into transactions with such Person would viclate
the USA Patrict Act or regulations, or any Presidential Executive Order, or any other similar applicable law,
ardinance, order, rule, or regulation.

17. SUBCONTRACTING

17.1  Subcontracting Requirements. CORE X may perform any obligation or activity required
or permitted of it pursuant ta this Lease Agreement through contractors or subconiractors. If CORE X retains
the services of a contractor or subcontractor to perform any of CORE X's obligations or duties under this
Lease Agreement, each such contract or subcontract will require at least the same standards and preserve
to Port Authority the same controls with which CORE X would be requirad to observe and comply.

17.2  Limitations. In no event will CORE X enter into any contracts, agreements, subcontracts,
or other undertakings in connection with the Permitted Use or this Lease Agresment, including any
operating or occupancy agreement that extends beyond the Term of this Lease Agraemant. All such
contracts, agreements, subcontracts, or other undertakings will expressly {a) be made subject to the terms
of this Lease Agreement; (b} be made subject to all applicable Laws; (¢) provide for the automatic
termination thereof upan the expiration or termination of this Leass Agreement, unless Port Authority, in its
sole discration, approves in writing the continuation and the assumption by Port Authority of such contract,
agreement, subcontract, or olher undertaking as of the date of such expiration or termination of this Lease
Agreement; (d) contain commercially reasonable insurance requirements for coverages and limits not less
than those which are customarily required by Port Authority of its like contractors, naming Port Authority
and the state. of Mississlppi as additional insureds; and (e) indemnify Port Authotity and the state of
Mississippi against any costs or liabilities thereunder using language substantially similar to CORE X's
indemnifications contained in this Lease Agresment.

18. DEFAULT

18.1  Default. A "Default’ with respect to a Party (a "Defaulting Party”) means any of the
following:

18.1.1  The failure to perform any material covanant or ohligation set forth In this Lease
Agresment, including any matsrial violation of applicable Law and only if the fallura is not
ramedied within the Cure Petiod, so long as the Party promptly commences and diligently
pursues the cure.

18.1.2 The failure of a Party to pay when due any Rent, Additional Rent, fee, payment,
real properly taxes, insurance premiums or other monetary abligation under this Lease
Agreement, if such failure to pay is not cured within thirty {30) calendar days after a notica
of the failure has been received from the non-Defaulting Party; unless such failure results
from a dispute made in good falth conceming such monetary obligation (a *Monetary
Defaulf"); any other event of default is a “non-monetary default.”

18.1.3  With respect to CORE X (and anly CGORE X), CORE X valuntarily or involuntarily
through its creditors, seeks relief for protection under any chapter of the U.S. Bankruptcy
Code or any similar federal or state Laws.

18.2 Remedies for Default.

18.2.1 Port Authority Remedies. Nolwithstanding anything to the contrary set forth in
this Lease Agreement (including Section 18.2.3 (Good Faith Negotiations)), but subject to
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the rights of a Leasehold Mortgagee as set forth In Part 8, upon the ocourrence of and
during the continuance of a Default where CORE X is the Defauling Party, Port Authority
may, upon written notice to CORE X, declare GORE X fo be in Dafaull. In any such case,
Port Authority may (but will have no obligation to) avail itself of the remedies set forth below.
Such remedles are not exclusive, and the election of one remedy will not preciuds an
election of any other remedy (or no remedy) at any later time.

18.2.1.1  For any Monetary Default lasting in excess of ninsty (90) days or any
non-monetary default lasting in excess of one hundred twenty (120) days, Port
Authority may, at its option, terminate this Lease Agreement, including CORE X's
tlght to occupy the Leased Premises and have the Leased Premises and other
property returned to Port Authority (including, if and as applicable, fransfer of title
to improvements, alterations, and fixtures) by giving written notice of termination
to CORE X. The foregoing is subject to Section 18.1 (Surender).

18.2,1.2  Port Authority, without waiving or releasing CORE X from its obligations
under this Lease Agreement, may obsarve and perform (or cause to be observed
and performed) the covenant or covenants of which CORE X has Defaulted, and
in thai event may pay such monles as may be reasonably required ot as Port
Authority may reasonably desm expedient, and Port Authority may thersupon
charge all monles to CORE X, together with interest thereon, at the Default Rate,
from the date oh which Port Authunty paid the monies. CORE X will repay such
monies fo Part Autherlty on demand as Additional Rent.

18.2.1.3  Port Authority will have the right to recover its Losses arising from such
CORE X Default and any amounts due and payable under this Lease Agreement,
Including any unsatisfied obligations with respect to the Minimum Investment. For
the avoidance of doubt, it is the intent of the Partics that if this Lease Agreement
Is terminated as the result of a CORE X Default prior to CORE X's having satisfied
all Minimum Investment obligations that Port Authority be entitled o recover in
cash any unexpended portion of the Minimum Investment.

18214 Port Authority may seek specific performance, an injunction, or other
equitable remedies, it being acknowledged and agreed by CORE Xthatdamages
may ba an inadequate remedy for a CORE X Default

182156 Port Authority will have any other remedy available undar applicable
Law or in equity.

18.2.2 CORE X Remedies. Subject to Section 18.2.3 (Good Faith Negotiations), upon
the occurrence of and during the continuance of a Default where Port Authority is the
Defaulting Party, CORE X may, upon written notice to Port Authority, declare Port Authority
to be in Default. In any such case, CORE X may (but will have no obligation to) avail itself
of the remedies set forth below. Such remedies are not exclusive, and the election of one
remedy will not preclude an electlon of any other remedy (or no ramedy) at any later time.

18.221 CORE X may, at its option, terminate this Lease Agreement, which will
include termination of CORE X's right to occupy the Leased Premises. The
foregoing is subject to Section 19.1 (Surrender).

18.22.2 CORE X may seek specific performance, an Injunction, or other

equitable remedies, it being acknowledged and agreed by Pori Autharity that
damages may be an inadequate remedy for a Port Authority Default,
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18.2.23 CORE X will have the right fo recover its Losses arising from such Port
Authorlly Default and any amounts due and payable under this Lease Agresment
together with, to the extent permitted by Laws, interest af a rate equivalent to the
Default Rals hersin,

18224 CORE X will have any other remedy available under applicable Law or
in equity. ’

18.2.3 Good Faith Negofiations. Notwithstanding any provisicn in this Lease Agreement
to tha confrary, If either Party declares a Default under this Part 18 (Defaul), the Parties
agres fo first enter info good faith negotiations between the exscutive management of sach
of Port Authority and CORE X over a period notf fo excesd fhirty {30) days in an attempt to
resolve the Default following any applicable Cure Period. Such thirty (30) day period may
be extended by muiual agreement of the Parlies. The foregoing obligation will not apply to
any fallure fo maintain any CORE X Ceverages, any Default invelving ah smergeney or
other hazardous condition, or any rien-curable Default.

18, TERMINATION

191 Surrender. Upon the earier of the expiration or sadier tarmination of this lLease
Agreement, GORE X must surrender and vacate the Leased Premlisss and furnover all leasehold
improvements, with each satisfying the Basls Condition, reasonable wear and tear exceptad, Tifle to any
leasehold improvemerts constructed by GORE X on the Leased Premises during the Temm will be
transferred by CORE X fo Port Autharity upon the expiration or earlier termination of this Lease Agreement
fres and olear of any Liens and at ne additional cost to Port Authority. CORE X shall be enfitled fo ramove;
at its cost, from the Lezsead Premises all of its moveable assets (e.g., terminal tractors, vehicles, and other
non-affixed equipment, etc.}.

19,2  Additional Documentation. CORE X will, at MSPA’s sole cost and expense, promptly
deliver ko Port Authority copies of alt records and other documents relating 6o the Leased Premises as Port
Authority may reasonably request, including all “as-builf® drawings, plans, and othenwise applivable fo the
Lensed Premises and all transferrable permits relating to such leasehold improvements.

193  Transfer of Warranties, CORE X will, at MSPA’s sole cost and expense and to the extent
applicabls and sfill in force and effeci, assign to MSPA all warrantiss and warranly obligations relafing to
any leasehold improvements transferred to MSPA. Further, CORE X must provida MSPA with coples of all
butlding systemns, and maintenance manuals, that MSPA may reascnably request or require, axcept
licensed software, liems, and intellectual property rights that are proprietary to CORE X's overall business
and are not solely used at ar developed for the Penmitted Use, which (as between the Parties) will remain
the sole property of GORE K.

184  HRelease, CORE X will executs and deliver to Port Authorily a release or other instrument
reasonably required by Port Autherity to evidence the expiration or terminalion of this Lease Agraament. in
tha event CORE X is unable or unwilling to exscute such a releasa then tha Port Authority is authorized to
unilateral flle evidence of such release or other instrument to evidence the expiration or tefmination of this
Lease Agreement,

20. TRANSITION UPCN TERMINATION OR EXPIRATION

201 Trapsifion Period, For a patlod of one hundrad elghty {180) days prior to the scheduled
expiration of the Term or during any period afier a notice of termination has baen delivered hereundar, but
prior fo the effective date of such fermination, CORE X will, unless otherwise nofified by Porf Authoriiy,
perform thase iransilon sepvices ar aciivities required fo successfully kansifion ) Permitted Use aclivities
from CORE X fo Port Authority or & Person designated by Port Authority and (b} the maintenance or
operation of any assets hereunder (8.9., petforming any related training required to pesinit Port Authorify fo
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access, Uge, and maintaln the relevant assets until successful complation of the ransition to Port Authority).
CORE X will perform such fransition services er activities withouf unreasonable interruption, delay, or
degradation In quality. Any costs and expenses reasonably incurred by CORE X in providing such servicas
will be payabls by Porl Authotily. Port Authority may, by five (5) business days’ writien notice fo CORE X,
disconiinue any fransition services or activities pursuant to this Section 20.1 (Transition Period), and will
nct ba ligble to CORE X for any costs or sxpenses incurred by CORE X with respect fo any such
disconiinued services or activities after the effactive date of sush diseoniinuation.

202 Personal Pronerty, Upon sumrendering the Leased Pramises, CORE X must have
removed ahy of its personal property from the Leased Premises. Any sush personal property left at the Port
after the expiration or fermination of this Lease Agreerment will automatically be deemed by the Parties to
have been abandonsd by CORE X and, at Port Autharily's election, such personal propery will either
become the MSPA's property or be disposed of by the Port Authority s it deems fit, Including through
destruciion of same.

20.3  Orderty Transkion End of Term. CORE X will assist Porf Authority in such manner and
with such additional assistance as Port Authority may reasonably require,

21, CORMPLIANCE WITH FCPA. ANL AND EXPORT CONTROL AND ANTIBOYCOTT LAWS

211 The Pariles have complied, and will canfinue to comply, with all applicable Laws, including,
without limitation, the Anti-Corruption Laws and the Anfl-Money Laundering Laws.

. 212 The Pariles have not, and agrae thai they shall not, in connaction with the transactions

" contemplated by this Agreement, or in connection with any other business transactions Involving MSPA,

CORE X or either of thelr subsidiaries, made any payment, transfer anything of value, or offer anything of
value, directly er indirectly:

21.21  to any governmental officiel or employes (including employees of a govarnment
comporation or public intemational organization] or to any political party or candidate for
public office; or

21.22 1o any other Person If such payments or transfers would violate the laws of the
coundry in which made, the Jaws of the United States, including the trade sanction and
sconomic eftbargo programs enforced by OFAC or the laws of any cther applicable
country.

213  The Partles have at all imes complied with all Legal Requirements ralsting to expart control
and frade sanctions or embargoes. The Parlies have not violated the antiboycott prohibitions cantained in
50 U.8.C. Sectinns 2401 et see. or taken any action that can be penalized under Code Section 999,

22, EXCLUSIVE USE

221 MSPA covenants and agrges that during the Term, KMSPA shalinot enier into any
agreament or lease that permits another person to provide Climate Controled Freszer Warehouse
Fadilities, as specifically defined herein, or services of a similar nature on any properly owned or controlled
by the Port Authority.

222 MSPA further covenants and agrses that i will not seli any property owned or controlled
by it to any purchassr whose primary business is the opsration of Climate Contralled Freszer Warehotise
Faciliies, as specffically defined hersin.

22,3 Notwithstanding anything contained inthis Article 22, should the MSPA determine that

additional Climaie Confrolled Freezer Warehouse Facllities are required for its continued operation and
growth, MSPA must first offer the development of such addifional Climate Controlled Freszer Warehouse
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Facilities to CORE X. Should CORE X reject the offer to develop, Port Authority may then offer such
development to others.

23. MISCELLANEOUS

231  Responsibllity for Operations. It Is expressly understood and agreed that Port Authority
will have no obligation or responsibility for CORE X's business operation at the Leased Premises or for
Cargo, which, as batween the Parties, will be the sole responsibility of CORE X.

23.2 Community Relations, Throughout the Term, CORE X will support and enhance the
reasonable research, exploration, conservation, cultural, civic, community, and education programs and
objectives conducted or supported by Port Authorlty, its tenants (including the University of Southern
Misslssippi), the City of Gulfport, and other state and local stakeholders. CORE X agrees to utilize ils
commercially reasonable efforts to support Port Authorlfy in its endeavors to promote the Port and fo
support the state of Mississippi and the local community,

23.3 Indepsndent Contractor. Nothing in this Lease Agreement will be construed to create a
partnership, joint venture, or agency relationship between ths Parties, or be interpreted or construed as
creating or establishing the relationship of employer and employse between either Party or any employse
or agent thereof. Except as otherwise provided herein, each Party will be solely responsible for payment of
all compensation owed to its employsas and agents, and for all federal and state income tax withholding,
Social Security taxes, and unemployment insurance applicable to such personnel as employses of the
applicable Party, Each Party shall bear sole responsibility for any health or disability insurance, retirement
benefits, or other welfare ar penslon bensfits (if any) to which such Parfy’s employees may be entitled.

234 Time of Essence. Time is of the essence In this Lease Agreement, including with respect
to Section 4.1 (Minimum Investment Scheduls) and CORE X's failure to meet any prescribed deadlines
within this Lease Agreesmant will constitute a Default.

23.5 Survival. Notwithstanding other provisions in this Lease Agreement specifically stating
Intent to survive expiration or termination of this Lease Agreement, if this Lease Agreement expires or
terminates for any reason, all provisions In this Lease Agreement containing perpetual waivers, disclaimers,
representations, warranties, releases, defense obligations and indemnifies, and all provisions related to
tax, audit, compliance, insurance, limitations of liability, dispute resolution, confidentiality, refention and
inspection of records, and applicablse law, and all causes of action which arose prior to completion,
expiration, or termination, post-termination property rights and obligations and, unless otherwise specifically
provided in this Lease Agreement, all provisions which by their nature contemplate performance after
expiration or termination of this Lease Agreement, survive indefinitely until, by their respective terms, they
are no longer operative or are limited by an applicable statute of fimitations.

236 Remedies Cumulative. Ali rights, powers, and remedies provided in this Lease Agreement
are cumulative and not exclusive of any rights, powers, and remedies provided by law or in equity.

23.7 Modification. This Lease Agreement, including all Schedules and Exhibits hereto, may
only be amended or modified ih a wriiten amendment signed by a duly authorized representative of each
Party, Any attempt to change the terms of this Lease Agreement in any other manner will be void and
unenforceable.

23.8 Motices. A Parly giving notice under this Section must provide the nofice to the other
Parties’ designated contact per Exhibit 22.8 (Notices and Administration), with a copy as shown. Absent a
specific Lease Agreement notice requirement, notice under this Section 23.8 (Notices) must be by: (i)
personal delivery (effective that date); (i) prepaid nationally- or internationally-recognized commercial
overnight courler (effective the next buslness day); or (iil) first-class cerlified or registered U.S. mail, with
proper postage (effective the following fourth (4th) business day). The Parties may, in writing, from time to
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tirme, mutually designate additional information communication methods (such as emall} to faclitate routine,
day-fo-day communications relafing to their parformance of this Lease Agresment,

239  Entire Agreement; Expense. This Lease Agreement constituies the entire agreement and
understanding between the Parties with respect fo {he subject maiter hereof and supersedes all prior written
or oral agreements or understanidings of the Parties related thereto. Bach Parly will bear its respective costs
and expensgs, ncluding legal faes, Insurred In connection with the negotiation and execution of this Lease
Agreament.

23,10 Severability, If under applicable law, orin a finding by a court of competent jurisdiction, it
is determined that any provision of this Leass Agresment is unlawful and unenforceable, that determination
will not affect any ather provision of this Lease Agreement, and this Lease Agreement and all remalning
provisions will continue in full force and effect o the extent pemitted by law.

23.41 No Waiver. If any Parly falls to enforce an cbligaion, waives a breach, elects a remedy,
or waives a right in one hatance, said Party doas not waive a similar, or any ofther, breach or fhe right to
enforce that, or any other, right, remedy, or obligation, In another instance. Acquisscence to, or accaptance
of, lafe performance, with or without reservation, does not waive a fulure right to requira timely performance.

2312 Further Assurances, Each Parly agrees to do such things, perfonin such acts and make,
exscute, acknowledge, and delivar such documents as may be reasonably necessary and customary to
camy out the intent and purposes of this Leass Agresment, so [ohg as any of the foregoing do not materially
incresise any Party's obligations or materially decrease any Party's rights hereundar.

.23.13. . Successorg and Assigns, Covenants and condifions hersin contained will, sublect to the
provisicns as fo assignment, apply to and bind the successors and assigns of 2]l the Parfles herelo.

23.14 No Third-Party Benefit, Nothing in this Lease Agreement will be construed to create any
duty, obligation, or lability of either Poit Authonty or CORE X to any Person not a Parly to this Lease
Agraement.

23.16 Confidentiality, In conneciion with CORE X's perfannanca and obfigations under this
Lease Agreement, Port Authotity may be provided with and may sccumulate documentation, data, or other
information regarding CORE X and the Permilted Use that are confidential and proprietary in nature.
Subject to applicable Laws, including Laws regarding open meetings and public access to the records of
Paort Authority, Port Authority agress to hold and mainfain all such documents and ether information,
including any Plans and Specifications, budgets, market reports, contracts, Inteliectual property such as
computer programs or coding, and any other reports and data and all componsnis thereof, in the strictest
confidence, and will not disclose any such information to any Person without obtaining CORE X's prior
written approval. For the avoldance of doubt, confidential information does not ineluds information that: {)
is or becomes generally availabla to the public; {ji} was within the possession of Port Authorlty before being
fumished o Port Authority, if the source of such information was not known by Port Authority to be bound
by a confidentiality agreement with or other contractual, legal, or fiduclary obligatien of cenfidentiality o
CORE X regarding such information; er (ifi) becomes available fo Port Authority on a non-confidential basls
from a source atherihan CORE X, if such source ks not bound by a confidentialiy agreement with or other
contractua), legal, or fiduciary cbligation of confidentiality to CORE X regarding such information.

23.16 E-Verlfy. CORE X represents and warrants that it will ensure its compliance with the
Mississippi Employment Protection Act of 2008, and will register and parficipate in the stalus verification
systemn for all newly hired employaas, Mississippl Cotde Annotated §§ 714-11-1 st seq, The femm "employee’
as used in the Employment Protection Act means any person that is hived to perferm work within the State
of Mississippl. As used herein, "stalus vaiification system” means the legal Immigration Reform and
Immigration Responsibility Act of 1998 that is operated by the United States Department of Homeland
Security, alsc known as the E-\Vedly Program, or any ofher successor electronic verifieation systern
replacing the E-Verify Program. CORE X agrees to maintain records of such compliance, Upon request of
the State and after approval of the Saclal Security Administrafion or Deparkment of Homeland Sesurity
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when required, CORE X agrees to provide a copy of each such verification, CORE X further represents and
warranis that any person assigned fo perform services hereafter meets the employment eligibility
requirements of all immigration laws. The breach of this agreement may subject GORE X to the following:
(1} termination of this contract and ineligibility for any state or public contract in Misslssippi for up to thres
(3} years with notice of such cancellationfierrination being made public; (2) the loss of any license, permit,
certification or other document granted to CORE X by an agency, department or govemmental entity for
the right fo do business in Mississippi for up fo one {1} year or, (3} both. In the avent of such
cancellationfermination, CORE X would alsc be liabls for any addiional costs incurred by the State due fo
Contract cancellation or loss of license or permit to do businass in the State.,

23.17 Recording. This Lease Agresment will not be recorded in the Hamison County Land
Recards office, but its approval will be rscorded in the minutes of the Beard of Commissioners of Port
Authorfty, as required by Law. Port Authority will execute, acknowledge, and defiver to CORE X a
memerandum of this Lease Agreement in recordable form, in a form similar to Exhibit 29.17, which may be
recorded in the land records of Harrison Gounly, Mississiop].

2318 Estoppel Certificates. Port Authority and CORE X wikk execute and deliver to each other,
promptly upon any writen request ihersfor by the other Parly (in any event within fifteen {15) days of receipt
of such wriiten requast), or by any Leasehold Mortgages of CORE X, a cerfificate addrassed as indicated
by the recuesting parly and staling (a) whether this Lease Agreament Is In full force and effect, (b) whether
this Leass Agresment has been modified or amended In any respect, and submitting coples of such
modifications or amendments, (¢} whether there are any exisfing defaults hereunder known fo the Party
axecufing the cerificate, and specifying the nafure theteof, if eny, and {d) such other matters as may be
reasonably requesfed,

23.19 Governing Law and Jurisdiction. Mississippi law governs all maiters, including torts,
arising under, or relatihg to execution, interpretation, performance, or enforcement of, this Lease
Agreement, withouf regard to choice of law principles. In the event of any dispute or claim arising out of this
Leass Agreement, the Parties agree that any claim will be filed n a state or federal court of requisite
Jurisdiction located in the First Judicial District of Harrison County, Mississippi.

23.20 Attorneys’ Fees. If any action &l law or equily is brought fo enforce or interprat the
provisions of this Lease Agreement, each Parfy will be respensible for iis own attomeys’ fees and court
costs,

23.21 Counterparts. This Lease Agreement may be executed in any number of countarparts,
each of which will be deemed to be an original and all of which taken together wil constitute one and the
same agreement. The Parties may exchange such counierparls via mall or electronic mail (email). An
electronic signature or a signaiurs transmitted by portable document format (“pdf’) constituies an oilginal
signature for all purposes.

ISignature Page Follows]
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IN WITNESS WHEREQF, the authorized representatives of the Parties have executed this Lease
Agreement to be effective as of the Effective Date.

PORT AUTHORITY: MISSISSIPPI STATE PORT AUTHORITY
AT GULFPO

By:

Name: /k_JOhn?ﬂﬁ’lL@t/
Its: /p((35 ‘ deﬂ‘l’

MISSISSIPPI DEVELQPME ngTHiITY
By:

Name:___ {AeAd v U- C’M

s Pyeeutive Direchor

CORE X: CORE X GULFPORT PROPCOQ LLC

Name: Edward Shehwen

tss EVP, Investments
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RESOLUTION NO. 24- 01

-y Aﬁer proper :uotlce a quorum of the Board of Commlssxoners ( ‘Board”) of the N.[lSSlSSlppl
State Port Authority at Gulfport ("MSPA”) took up for consideration thé matter.of. authorizing the
MSPA. to pursue;and apply .for certain grant funds; including; swithout limitation;. Mlss1551pp1
Strategic Multunodal Investmeut Funds, for the purpose .of making. certain improvements to
facilities at the State Port. Comm_tssmner SYmmF,ﬁ .. moved for:the -adoption of the
follovvmgresolutlon L ‘ ey Caeel

- -RESOLUTION OF THE BOARD .OF THE MSPA AUTHORIZING %:IHE

. “MSPA .TO .PURSUE AND APPLY ‘FOR GRANT FUNDS, INCLUDING,;

]'NVESTMENT FUNDS WBICH ‘WILL BE USED FO;R CER'E:&IN

IN[PROVEMENTS AT THE STATE PORT.

) W}E[EREAS Secuon 59- 5—37(1) of the Mlss1ss1pp1 Code authonzes among other«thmgs

the MSPA to make all contracts and purchases incidental to or necessary. for the advancement,
promotlon and development of the State Port

e WHEREAS In -a manner cons1ste11t mth the authonty granted under Secuon 59—5—37(1)
of the Mississippi Code; the MSPA is gligible-to pursue and apply-for certain grant funds that W111
be used for the advancement development and i mprovement of facilities at the State Port;-.

_ WHEREAS the MSPA has 1dent1ﬁed the use of grant funds for certam lmprovements at
the State Port, mcludmg, Wlthout lumtatlon rail 1 nnp,rovements to the East and West Pier, including
an extension, to the existing | West Pier raﬂ and anew raleay that Wl]l connect the rall on the East

Pier to the rail on the West P1er (the “Prolec g TR SR

.;_‘[“i o '-‘%. I

WHEREAS the Pro; ect Wﬂl lmprove the mtermodal capab;htles of the Port of Gulfport,
which will increase freight capacity and increase economic act1v1ty at the State Port and throughout
the State of Mlississippi; .. ~ . - L o EEE

WHEREAS, the Board of Commissioners of the MSPA hereby authorizes the MSPA to
pursue and apply for certain grant funds that the MSPA is eligible to receive for the purpose of
advancing, promoting and developing the State Port, including, without limitation, pursuing all
those grant opportunities that support projects that will impact the competitiveness of State Port
and have the potential to generate increased economic activity at the State Portand throughout the
State of Mississippi; e

WHEREAS, on April 17, 2023, Governor Tate Reeves signed Senate Bill 2559 into law,
establishing the Mississippi Strategic Multimodal Investment Fund (the “SMIF”), which is
codified at Section 65-1-901 of the M1551351pp1 Code; -

WHEREAS, under the SMIF, grant funds shall be used for projects that increase the
capacity for the movement of freight and increased economic act1v1ty at the airports, ports and
railroads located in Mississippi and to support long-term economic growth in the state;




WHEREAS, the Board of Commissioners hereby authorizes and directs the MSPA, by
and through its Executive Director and/or his designee, to pursue and apply for certain Grant Funds
that the MSPA is eligible to receive, including, without limitation, SMIF Funds, and to execute,
complete and deliver all necessary documentation, applications and other instruments to the
appropriate authority administering such grant(s), as may be required at any time and from time-
to-time, based upon each Grant’s requirements and to do and perform such other acts and deeds
on behalf of the MSPA as may be deemed necessary or desirable at any time or from time-to-time
in connection with the matters contemplated in this Resolution; and

WHEREAS, that, any and all actions heretofore or hereafter taken by the Executive
Director and/or his designee in the name and on behalf of the MSPA in connection with or related
to the matters set forth herein as contemplated by the foregoing Resolution be, and are hereby
adopted, affirmed, approved and ratified in all respects as the act of the MSPA.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
COMMISSIONERS OF THE MISSISSIPPI STATE PORT AUTHORITY AT
GULFPORT, AS FOLLOWS:

The Board of Commissioners hereby authorizes and directs the MSPA, by and through its
Executive Director and/or his designee, to pursue and apply for certain Grant Funds that the MSPA
is eligible to receive, including, without limitation, SMIF Funds, and to execute, complete and
deliver all mecessary documentation, applications and other instruments to the appropriate
authority administering such grant(s), as may be required at any time and from time-to-time, based
upon each Grant’s requirements and to do and perform such other acts and deeds on behalf of the
MSPA as may be deemed necessary or desirable at any timeé or from time-to-time in connection
with the receipt of Grant Funds, which will be used for the advancement, promotion and
development of the State Port, including, without limitation, projects that will impact the
competitiveness of State Port and have the potential to generate increased economic activity at the
State Port and throughout the State of Mississippi.

Commissioner ’ﬂ?h_ﬂ%ﬂseconded the motion to adopt the foregoing Resolution, and the
vote thereupon was as follows:

Voted:
Commissioner Rester A Ve
Commissioner Symmes A\K/
Commissioner Loughman A‘fé’/

Commissioner Knesal A}i@

Commissioner Spear Z Wﬂ



The motion having received the foregoing vote of the Board of Commissioners, the
President declared the motion carried and the Resolution adopted, on this the 25th day of January,

2024.

MARK LOUGHMAN, SECRETARY




RESOLUTION NO. 24-02

After proper notice, a quorum of the Board of Commissioners (“Board”) of the Mississippi
State Port Authority at Gulfport (“MSPA”) took up for consideration the matter of authorizing the
MSPA to allocate and expend 40% matching funds for the exclusive use of eligible projects being
pursued and applied for by the MSPA under the Mississippi Strategic Multimodal Investment
Funds (“SMIF”) Grant Program for the purpose of making certain improvements to facilities at

the State Port. Commissioner Loughmay moved for the adoption of the following
resolution: o

RESOLUTION OF THE BOARD OF THE MSPA AUTHORIZING THE
MSPA TO ALLOCATE AND EXPEND 40% MATCHING FUNDS FOR
THE EXCLUSIVE USE OF ELIGIBLE PROJECTS BEING PURSUED
AND APPLIED FOR BY THE MSPA UNDER THE MISSISSIPPI
STRATEGIC MULTIMODAL INVESTMENT ~ FUNDS GRANT
PROGRAM, WHICH WILL BE USED FOR CERTAIN IMPROVEMENTS
AT THE STATE PORT.

WH_EREAS, Section 59-5-37(1) of the Mississippi Code authoﬁzes, among other things,
the MSPA to make all contracts and purchases incidental to or necessary for the advancement,
promotion and development of the State Port;

WHEREAS, in a manner consistent with the authority granted under Section 59-5-37(1)
of the Mississippi Code, the MSPA is eligible to pursue and apply for certain grant funds that will
be used for the advancement, development and improvement of facilities at the State Port;

WHEREAS, the Board of Commissioners has authorized, by separate resolution, the
MSPA to pursue and apply for SMIF Grant Funds for certain improvements at the State Port,
including an extension to the existing West Pier rail and a new railway that will connect the rail
on the East Pier to the rail on the West Pier (the “Project”);

WHEREAS, the Project will improve the intermodal capabilities of the Port of Gulfport,
which will increase freight capacity and increase economic activity at the Port of Gulfport and
throughout the State of Mississippi;

WHEREAS, the MSPA hereby accepts the Opinions of Probable Cost for the Project dated
January 12, 2024, prepared by MP Design, showing an estimated cost of $4,360,297.50 to
complete the Project, copies of which are attached hereto as Exhibit “A” and fully incorporated
herein by this reference;

WHEREAS, in conjunction with the pursuit of such SMIF Grant Funds, the Board of
Commissioners of the MSPA hereby authorizes the MSPA to allocate and expend 40% matching
funds for the exclusive use of the Project based upon the preliminary cost estimate referenced
hereinabove, which amount of said matching funds is currently estimated to be $1,744,119.00,
which matching funds may be increased based upon the MSPA’s receipt of final design plans and
total project costs;



WHEREAS, the source of the MSPA’s matching funds for the Project shall be from the
MSPA’s operating account, which the entire balance of the matching funds have been presently
secured and shall remain as readily available funds exclusively earmarked for the Project in said
account until such time as a final eligibility determination for such Project is made and in the event
the MSPA is not awarded the SMIF Grant Funds, the matching funds shall be released from its
exclusive edrmark for the PI‘OJ ect without further action by the Board of Commlssmners

- WHEREAS, m accordance w1th Sectlon 59 5-37(1) of the MlSSlss1pp1 Code and in the
event the MSPA is awarded SMIF Grant Funds for the purposes stated herein, the Board of
Commissioners hereby finds that the allocation and expenditure of 40% matching funds for the
exclusivé use of the Project is incidental to or hecessary for' the advancement;‘promotion and
development of the State Port and will increase frelght capa01ty and économic act1v1ty at the State
Port and throughout the State of MlSSlSSlppl g

WHEREAS the Board of Commss1oners hereby authonzes and dlreots the MSPA, by
and through its Exécutive Director and/or his desigriee, to‘allocate and expend the 40% matching
funds cutrently estimated to be in the amount of $1,744,119.00, which amount may be increased
based upon the MSPA’s receipt of final design plans and total project costs, for the exclusive use
of the Project, and to-éxecute, complete and deliver all necessary documentation, applications and
other instruments to the appropriate authority administering such grant(s), as may be required at
any time and from time-to-time, based upon the SMIF Grant requirements and to do and perform
such other acts and deeds on behalf of the MSPA as may be deemed necessary or desirable at any
time or from ttme-to—ttme in connecnon Wlth the matters contemplated in thls Resolutron and

VVH_EREAS that, any and all actiens heretofore ot hereafter taken by the Executive
Director and/or his designee in the name and on behalf of the MSPA in connection with or related
to the matters set forth herein as contemplated by the foregding Resolution be, and are hereby
: adopted afﬁrmed approved and rat1ﬁed in all respetts as the act of the MSPA ‘

NOW THEREFORE, BE IT RESOLVED BY . THE BOARD OF
COMMISSIONERS OF T]IE MISSISSIPPI STATE PORT AUTHORITY AT
GULFPORT ASFOLLOWS:

The Board of Comn:ussmners hereby authorizes and directs the MSPA by and through its
Executive Director and/or his designee, to allocate and expend from the MSPA’s operating account
thé 40% matching funds currently estimated to be in the amount of $1,744,119. 00, which amount
may be increased based upon the MSPA’s receipt of final design plans and total project costs, for
the exclusive use of the Project, and to execute, complete and deliver all necessary documentation,
applications and other instruments to the appropriate authority administering such. grant(s), as may
be required at any time and from time-to-time, based upon the SMIF Grant requirements and o do
and perform such other acts and deeds on behalf of the MSPA as may be deemed necessary or
desirable at any time or from time-to-time in connection with the matters contemplated in this

Resoluuon

Commissioner 6\1 mmesS seconded the motion to adopt the foregoing Resolution,
and the vote thereupon was as follows: :




Voted:

Commissioner Rester A ye
Commissioner Symmes VL
Commissioner Loughman A‘WJ

Commissioner Knesal A ¥6
Commissioner Spear A Y&

The motion having received the foregoing vote of the Board of Commissioners, the
President declared the motion carried and the Resolution adopted, on this the 25th day of January,

e

MARK LOUGHMAN, SECRETARY




Opinion of Probable Cost

Mississippi State Port Authority

EXHIBIT A

West Pier Rail Extension
10-Jan-24
Preliminary Evaluation
o ITEM UNIT | B e | UNIT PRICE | AMOUNT
1 MOBILIZATION / DEMOBILIZATION LS 1 $95,000.00 $95,000.00
2 |DEMOLITION LS 1 $175,000.00 $175,000.00
3 |UNCLASSIFIED EXCAVATION cY 830 .$15.00 $12,450.00
4 |SELECT BACKFILL cY 555 $30.00 $16,650.00
5 [LIMESTONE cY 280 $125.00 $35,000.00
6 [NEW RAILWAY LF 650 $450.00 $292,500.00
7 {#8 RAIL TURNOUT EA 1 $50,000.00 $50,000.00
8 |REPLACE RAILROAD TIES EA 60 $250.00 $15,000.00
9 |5" THICK CONCRETE (NO REINFORCEMENT) 3Y 3,700 $130.00 $481,000.00
10 18" THICK CONCRETE (W/ REINFORCEMENT) sY 1,925 $145.00 $279,125.00

CONSTRUCTION TOTAL

$1,451,725.00

10% CONTINGENCY $145,172.50

TOTAL W/ CONTINGENCY $1.,596,897.50

SURVEY $12,500.00

ENGINEERING DESIGN FEE $112,000.00

CONSTRUCTION ADMINISTRATION AND TESTING $48,000.00

GRAND TOTAL OF OPINION OF PROBABLE COST

$1,769,397.50




Opinion of Probable Cost

Mississippi State Port Authority
East and West Pier Rail Connector

EXHIBIT A

12-Jan-24
Preliminary Evaluation
'L%"-" ITEM UNIT Eg&“:ﬁfﬁ? UNIT PRICE AMOUNT
1 |MOBILIZATION / DEMOBILIZATION LS 1 $140,000.00 $140,000.00
2 |DEMOLITION LS 1 $200,000.00 $200,000.00
3 |OVERHEAD ELECTRICAL UTLITY ADJUSTMENT LS 1 $100,000.00 $100,000.00
4 |RELOCATE EXISTING ELECTRICAL EQUIPMENT LS 1 $150,000.00 $150,000.00
5 |RELOCATE ELECTRICAL POLE LS 1 $50,000.00 $50,000.00
6 |RELOCATE LIGHT POLE EA 2 $30,000.00 $60,000.00
6 |UNCLASSIFIED EXCAVATION cY 4500 $15.00 $67,500.00
7 |SELECT BACKFILL cY 4050 $30.00 $121,500.00
8 |LIMESTONE oY 1275 $115.00 $146,625.00
9 |HOT MIX ASPHALT, BASE COURSE 19 MM MT TON 625 $125.00 $78,125.00
10 JHOT MIX ASPHALT, SURFACE GOURSE 12 MM MT TON 625 $150.00 $93,750.00
11 |PAVEMENT STRIPING LS 1 $10,000.00 $10,000.00
12 |DRAINAGE LS 1 $75,000.00 $75,000.00
13 |NEW RAILWAY LF 1,000 $450.00 $450,000.00
14 |#8 RAIL TURNOUT EA 2 $50,000.00 $100,000.00
15 |PRECAST CONCRETE PANELS LF 450 $650.00 $292,500.00
CONSTRUGTION TOTAL $2,135,000.00
10% CONTINGENCY $213,500.00
TOTAL W/ CONTINGENCY $2,348,500.00
SURVEY $7,500.00
ENGINEERING DESIGN FEE $164,400.00
CONSTRUGTION ADMINISTRATION AND TESTING $70,500.00

GRAND TOTAL OF OPINION OF PROBABLE COST

$2,590,900.00




RESOLUTION NO. 24-03
RESOLUTION OF THE MISSISSIPPI STATE PORT AUTHORITY

The Board of Commissioners of the Mississippi State Port Authority at Gulfport (the
“MSPA”) took up for consideration the following resolution pertaining to the approval and
authorization of actions necessary to provide legal counsel and associated costs and expenses to
Jon Nass and Matthew Wypyski, in their individual capacities, for the defense of claims brought
against them by Yilport Holding A.S., Yilport Mississippi Container Terminal Management LLC
d/b/a Yilport Mississippi, and Yilport Mississippi Container Terminal Management I LLC d/b/a
Yilport Gulfport (“collectively “Yilport™) on or about January 19, 2024.

RESOLUTION OF THE BOARD OF COMMISSIONERS OF THE MISSISSIPPI STATE
PORT AUTHORITY AT GULFPORT APPROVING AND AUHORIZING THE
APPOINTMENT OF LEGAL COUNSEL AND PAYMENT OF COSTS AND EXPENSES -
ASSOCIATED WITH THE DEFENSE OF JON NASS AND MATTHEW WYPYSKI IN
THEIR INDIVIDUAL CAPACITIES AGAINST THE CLAIMS OF YILPORT.

WHEREAS, the MSPA is an agency of the State of Mississippi charged with the
responsibility of managing/operating the State’s only deep-water port located at Gulfport,
Mississippi;

WHEREAS, Section 25-1-47(1) of the Mississippi Code authorizes the MSPA and the
Board of Commissioners to investigate, provide legal counsel, and pay for all costs and expenses
incident to such investigation and counsel, for the defense of any claim, demand, or action, whether
civil or criminal, made or brought against any state, county, school district, or municipal officer,
agent, servant, employee, or appointee as a result of his actions while acting in the capacity of such
officer, agent, servant, employee, or appointee;

WHEREAS, Section 2-1-47(1) of the Mississippi code authorizes the MSPA to pay the
costs incident to such a defense regardless of whether suit is brought against an employee in their
official capacity or as an individual;

WHEREAS, Yilport, on or about January 19, 2024, filed its First Amended Counterclaim,
alleging willful and malicious appropriation of trade secrets and civil conspiracy against the MSPA
Executive Director and Chief Executive Officer Jon Nass and former Deputy Executive Director
and Chief Operating Officer Matthew Wypyski, in their individual capacities;

WHEREAS, the MSPA, through counsel, has investigated the facts of said claims and has
found in good faith that there are colorable defenses and a reasonable basis for a defense of the
claims;

WHEREAS, the MSPA has investigated the facts of said claims and has found in good
faith that Jon Nass and Matthew Wypyski acted in the scope of their employment with MSPA and
in their official capacity in the negotiations and actions associated with Yilport’s Amended
Counterclaim;




WHEREAS, the MSPA desires to approve and authorize the appointment of counsel on
behalf of Jon Nass and Matthew Wypyski in their individual capacity, and to pay all costs and
expenses incident to such defense of the claims brought against them in Yilport’s Amended
Counterclaim;

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF
COMMISSIONERS OF THE MISSISSIPPI STATE PORT AUTHORITY AT
GULFPORT, AS FOLLOWS:

The MSPA, acting by and through the Board of Commissioners hereby approves and
authorizes the appointment of legal counsel and associated costs and expenses for the defense of
Jon Nass and Matthew Wypyski, in their individual capacities, against the claims brought against
them in Yilport’s Amended Counterclaim, subject to the hourly rates for legal services associated
with the defense of Jon Nass and Matthew Wypyski being no greater than the hourly rates for legal
services charged to the MSPA.

The MSPA, acting by and through the Board of Commissioners hereby approves and
authorizes the President of the Board of Commissioners and the Executive Director of the MSPA
to execute, deliver, and record additional documents as may be reasonably necessary and
appropriate and to take all other reasonably necessary action to carry out the provisions of this

Resolution. .
Commi ssiorey Oymmes moved 1o approve.
Commissioner 602M seconded the motion to adopt the foregoing

Resolution, and the vote théreupon was as follows:

Commissioner John Rester:
Commissioner Bobby Knesal:

Commissioner Cowles Symmes:

REFF G
Q [ & & g

Commissioner Mark Loughman:

¢

Commissioner Kate Dennis Spear:

F”

The motion having received the foregoing vote of the Board of Commlssmners, the President
declared the motion carried and the Resolution adopted, on this the & day of January, 2024.

/L

T oh:g;i\xer, President




