


 

PORT OF VICTORIA 
STEVEDORE AND FREIGHT HANDLING LICENSE 

 
 

Date:      27 August 2020  
 

Hansa Meyer Heavy Haul & Rigging USA, LLC (“Licensee”)  

8502 Miller Road 3, Houston, TX 77049 

 
 

This Stevedore and Freight Handling License (“License”) is issued pursuant to your 

request to the Victoria County Navigation District (“District”) to operate as a stevedore or freight 

handler at the Port of Victoria in Victoria County, Texas. By your acceptance of this  License you 

expressly agree to all of the terms, conditions, and requirements set forth herein, the Stevedore 

and Freight Handling Regulations attached hereto, and any applicable provisions of the District’s 

Tariff, as may be amended from time to time (collectively the “License Requirements”). Further, 

you agree that all your operations pursuant to this License shall be in full compliance with all 

applicable laws, ordinances, statutes and/or regulations. 

This License will be in force for one (1) year from the date hereof (the “Term”) and must 

be renewed annually. This License may be forfeited and revoked upon your failure to comply with 

the License Requirements. Permittee may perform stevedore and freight handling work at the Port 

of Victoria only during the specified Term. Prior to the commencement of any such work, Licensee 

shall furnish the District, in writing, the name and contact information of the person in charge of 

Licensee’s operations. 

Licensee acknowledges that it has inspected the Port of Victoria facilities and accepts them 

in their present condition and agrees not to unreasonably interfere with the unobstructed use of the 

Port of Victoria’s facilities by others. 



In consideration of the payment of the charges hereinafter set out, Licensee  shall have the 

right to conduct stevedore and freight handling operations at all Port of Victoria facilities. 

For the use of the foregoing property, and in addition to the annual license application fee, 

Licensee agrees to pay monthly to the District any applicable charges or fees contained in the 

District's established Tariff, as such may be amended from time to time. 

All invoices and charges due the District are payable upon presentation at the District's 

office in Victoria County, Texas. Any invoice remaining  unpaid  30 days past the invoice  date is 

subject to an interest charge at the maximum rate allowed by law. 

No assignment or subletting of the rights covered by this License may be made by Licensee 

without the prior written permission of the District. 

 
VICTORIA COUNTY NAVIGATION DISTRICT 

 
By:   

  
Sean Stibich 
Executive Director 

 
 

The foregoing License and all of its terms and conditions, including the Stevedore and 
Freight Handling Regulations attached to such License, the receipt of which is hereby 
acknowledged, is accepted by the Licensee this the   27th day of    August , 2020. 

 
 

Hansa Meyer Heavy Haul & Rigging USA, LLC 
 
 

By:   
 

Name:  Deanna M. Nettles  
 

Title:    Corporate Secretary  



PORTOF VICTORIA 
STEVEDORE & FREIGHT HANDLING REGULATIONS 

 
No person, firm, corporation or other business entity shall conduct stevedore and/or 

freight handling operations or activities on the property of the Victoria County Navigation 
District (the "District") unless and until there shall first have obtained from the District 
(i)  a  license  authorizing  such  activity   and  prescribing   such requirements of the licensee  as 
may be established from time to time by the District, and (ii) the applicant has paid to the District 
a non-refundable license issuance fee  of $1,000.00.  A request for such license shall be submitted 
to the District along with the license issuance fee. If, upon review by the District, the requesting 
party is found ready and able to perform the services requested, the District will issue a license 
to the applicant for a period of one ( 1 ) year from the date of the license. Issuance of the license 
shall be evidenced by the dated signature of a duly authorized District representative. A license 
may be revoked, or renewal denied, if licensee fails to comply with the terms of the license, these 
regulations, and/or the applicable provisions of the District's Tariff, as may be amended from 
time to time. 

 
Prior to the issuance of a license, the District, in its discretion, may require the requesting 

party to provide, in writing, evidence as to its competency to provide the intended stevedore and 
freight handling services. Competency shall include operational expertise and principal 
supervisory personnel experience. Further, the District may require the submission of financial 
information sufficient for determination by the District of the requesting party’s financial abilities 
to provide the intended services and comply with the requirements of the requested license. 

 
The District shall require all requesting parties to submit Certificates of Insurance 

evidencing coverage and limits as follows: 
 

Rigger’s Legal Liability $1,000,000 
Worker's Compensation Statutory 
Employers Liability $500,000 
Longshoreman  & Harbor Workers (USL&H) N/A 
Automobile $500,000  combined  single 

limits bodily injury and property 
damage. 

General Liability $1,000,000 combined single 
limits bodily injury and property 
damage. 

 
The required insurance policies and coverages shall remain in place throughout the term of 

the issued license, shall name the Victoria County Navigation District as an additional insured 
under the General Liability coverage, and shall contain a clause indicating that the insurer will not 
cancel or change such insurance without first notifying the Executive Director of the Victoria 
County Navigation District at least thirty (30) days prior to any change or cancellation. 
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CONSENT TO CO-TENANCY AND COMMON FACILITIES AGREEMENTS 

This CONSENT TO CO-TENANCY AND COMMON FACILITIES AGREEMENTS (this 
“Consent”) is executed by VICTORIA COUNTY NAVIGATION DISTRICT (the “Landlord”) 
for the benefit of VICTORIA BLOOMINGTON, LLC, a Texas limited liability company 
(“Sublandlord”), VICTORIA PORT POWER LLC, a Texas limited liability company (“Victoria 
Port I”), and VICTORIA PORT POWER LLC, a Texas limited liability company (“Victoria Port 
II”). 

WHEREAS, Sublandlord is currently leasing from Landlord, certain premises consisting of +/- 
12.32 acres (the “Leased Premises”) pursuant to that certain Ground Lease dated November 21, 
2017, between Sublandlord and Landlord as amended by that certain First Amendment to Ground 
Lease dated effective February 23, 2018, 2018 between Sublandlord and Landlord, and as 
amended and affected by that certain Consent, Sublease Recognition and Agreement (Victoria 
Port) by and among Landlord, Sublandlord, Subtenant and Wilmington Trust, National 
Association, as Collateral Agent dated as of the Effective Date (as may be further amended from 
time to time with the prior written consent of Subtenant and its Permitted Mortgagee, the “Master 
Lease”); and 

WHEREAS, Sublandlord has entered into a Sublease Agreement dated February 23, 2018, with 
Victoria Port I which covers a 4.00 acre parcel of land (the “VPI Sublease Parcel”) out of the parcel 
of land leased to Sublandord by the District in the Master Lease; and 

WHEREAS, Sublandlord has or will enter into a Sublease Agreement with Victoria Port II which 
covers a different 4.00 acre parcel of land (the “VPII Sublease Parcel”) out of the parcel of land 
leased to Sublandord by the District in the Master Lease; and 

WHEREAS, Victoria Port I and Victoria Port II have or will enter into one or more Co-Tenancy 
and Common Facilities Agreements (collectively, the Co-Tenancy and Common Facilities 
Agreements”) whereby they have agreed or will agree to own, as tenants in common, certain 
electric, natural gas, compressed air, ammonia, demineralized water, water and wastewater 
equipment, facilities and infrastructure for the shared use by the existing Victoria Port I power 
generation project located on the VPI Sublease Parcel and the Victoria Port II power generation 
project to be constructed by Victoria Port II on the VPII Sublease Parcel; and  

WHEREAS, Victoria Bloomington, Victoria Port I and Victoria Port II have requested that the 
District consent to such Co-Tenancy and Common Facilities Agreements.   

NOW, THEREFORE, in consideration of the foregoing, the District hereby consents to the 
execution of the Co-Tenancy and Common Facilities Agreements by and between Victoria Port I 
and Victoria Port II.  It is understood that nothing in this Consent is intended to modify or amend 
the Master Lease.  This Consent may be executed in multiple counterparts. 

[signature page follows] 

 

 



Signature Page to Consent to Co-Tenancy and Common Facilities Agreements 

Executed this ____ day of September, 2020. 

      VICTORIA COUNTY NAVIGATION DISTRICT 

    

      By: ________________________________ 

      Name: ______________________________ 

      Title: _______________________________ 

  

Victoria Bloomington, LLC joins in the execution of this Consent to confirm its consent to the 
execution of the Co-Tenancy and Common Facilities Agreements by and between Victoria Port I 
and Victoria Port II.   

      VICTORIA BLOOMINGTON, LLC 

    

      By: ________________________________ 

      Name: ______________________________ 

      Title: _______________________________     



Space above this line for Recorder's Use

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

CONSENT, SUBLEASE RECOGNITION AND AGREEMENT
Victoria Port Power II LLC

CONSENT, SUBLEASE RECOGNITION AND AGREEMENT, dated as of  ____________,
2020 (this "Agreement"), among VICTORIA COUNTY NAVIGATION DISTRICT, a navigation
district formed under the provisions of Article XVI, Section 59 of the Constitution of the State of
Texas ("Master Lessor"), VICTORIA BLOOMINGTON, LLC, a Texas limited liability company
("Ground Lessee"), VICTORIA PORT POWER II LLC, a Texas  limited liability company
("Assignor" or "Sublessee''), The Bank of New York Mellon, as first lien collateral agent
(together with its successors and permitted assigns in that capacity, the ("First Lien Collateral
Agent'') for the benefit of the First Lien Secured Parties (as defined below), The Bank of
New York Mellon, as second lien collateral agent (together with its successors and permitted
assigns in that capacity, the (“Second Lien Collateral Agent”) for the benefit of the Second
Lien Secured Parties (as defined below), and The Bank of New York Mellon, as third lien
collateral agent (together with is successors and permitted assigns in that capacity, the
(“Third Lien Collateral Agent”) for the benefit of the Third Lien Secured Parties (as
defined below).

The parties agree as follows, anything in the Ground Lease or Sublease (each as defined
below) to the contrary notwithstanding:

ARTICLE 1
GROUND LEASE AND SUBLEASE

References herein to the “Collateral Agent” shall mean (i) prior to the Discharge1.1
of First Lien Obligations (as defined in the Intercreditor Agreement), the First Lien Collateral
Agent for the benefit of the First Lien Secured Parties, (ii) thereafter, and prior to the Discharge
of the Second Lien Obligations (as defined in the Intercreditor Agreement), the Second Lien
Collateral Agent for the benefit of the Second Lien Secured Parties, and (iii) thereafter, the Third



Lien Collateral Agent for the benefit of the Third Lien Secured Parties. Notwithstanding
anything to the contrary contained herein, with respect to the exercise of any rights or remedies
of any of the Secured Parties under this Consent or taking any other action with respect to this
Consent, the applicable Collateral Agent shall have the sole right (acting pursuant to an Act of
the First Lien Secured Parties, an Act of the Second Lien Secured Parties or an Act of the Third
Lien Secured Parties, as applicable) to act with respect to this Consent with no obligation to seek
or obtain approval of any other class of Secured Parties.

References herein to the "Ground Lease" shall be references to the Ground1.2
Lease dated effective as of November 21, 2017 between Master Lessor, as landlord, and Ground
Lessee, as tenant, as amended by First Amendment to Ground Lease dated as of February 23,
2018 together with Easements as described below. The Ground Lease relates to certain real
property and improvements thereon located in Victoria County, State of Texas, as more
particularly described in Exhibit A attached hereto (the "Ground Leased Premises"), as
evidenced by that certain Memorandum of Ground Lease filed for record on November 29, 2017
as Instrument No. 201712650 of the Official Public Records of Victoria County, Texas, as said
Memorandum of Ground Lease was corrected by that certain Corrected Memorandum of Ground
Lease filed for record on February 23, 2018 as Instrument No. 201802042 of the
Official Public Records of Victoria County, Texas. Reference herein is also made to the
water line and wastewater discharge easement granted by Master Lessor in favor of the Ground
Lessee and its permitted subtenants (including Assignor) on, under, over and across the
property described on Exhibit B attached hereto granted pursuant to the Ground Lease and
evidenced by that certain Water Line and Wastewater Discharge Easement filed for record on
-_________________ as Instrument No. of the Official Public Records of Victoria
County, Texas  (collectively, the "Easements"). The Ground Leased Premises, together with the
easement areas pursuant to the Easements, are sometimes hereinafter referred to as the "Ground
Leased Property". Ground Lessee and Assignor represent and warrant to the Collateral Agent
that they have provided a true, correct and complete copy of the Ground Lease to the Collateral
Agent. Terms not defined herein have the meanings set forth in the Ground Lease.

References herein to the “Intercreditor Agreement” shall be references to the1.3
Collateral Agency and Intercreditor Agreement, dated on or about the date hereof among AEV
Projects LLC (the “Borrower”), Victoria Port Power II HoldCo LLC (the “Project HoldCo”),
the Assignor, the First Lien Collateral Agent, the Second Lien Collateral Agent, the Third Lien
Collateral Agent and any other secured party from time to time party thereto, setting forth the
provisions governing the relationship among the First Lien Secured Parties, the Second Lien
Secured Parties and the Third Lien Secured Parties (collectively, the “Secured Parties”)
regarding their interests in collateral referenced therein.

References herein to the "Sublease" shall be references to the Sublease1.4
Agreement dated effective as of _________________, 2020 between Ground Lessee, as
sublandlord, and Assignor, as subtenant, together with the Easements. The Sublease relates to a
4.00 acre portion of the Ground Leased Premises and improvements thereon, which portion is
more particularly described in Exhibit C attached hereto (the "Subleased Premises"), as
evidenced by that certain Memorandum of Sublease Agreement  filed for record on
________________ as Instrument No. _________________ of the Official Public Records of
Victoria County, Texas. The Subleased Premises, together with the easement areas pursuant to
the Easements, are sometimes hereinafter referred to as the "Subleased Property". Ground



Lessee and Assignor represent and warrant to the Collateral Agent that they have provided a true,
correct and complete copy of the Sublease to the Collateral Agent and Master Lessor.

ARTICLE 2
RECOGNITION OF SUBLEASE

Master Lessor hereby acknowledges and agrees that it has received a copy of the2.1
Sublease and has consented to the Sublease, and agrees that the exercise by Assignor of any of its
rights, remedies and options contained therein shall not constitute a default under the Ground
Lease.

Master Lessor shall not, in the exercise of any of the rights arising or which may2.2
arise out of the Ground Lease or of any instrument modifying or amending the same or entered
into in substitution or replacement thereof (whether as a result of Ground Lessee's default or
otherwise), disturb or deprive Assignor in or of its possession or its rights to possession of the
Subleased Property or of any right, privilege or option granted to or inuring to the benefit of
Assignor under the Sublease, provided that Assignor is not in default under the Sublease beyond
the expiration of any applicable notice and cure period (subject to the cure and other rights of the
Collateral Agent provided in this Agreement and as a Permitted Mortgagee under the Ground
Lease and Sublease).

In the event of the termination of the Ground Lease by reentry, notice, conditional2.3

limitation, surrender, repossession, summary proceeding or other action or proceeding, or
otherwise, or, if the Ground Lease shall terminate or expire for any reason before any of the dates
provided in the Sublease for the termination of the initial or renewal terms of the Sublease and if
immediately prior to such surrender, termination or expiration the Sublease shall be in full force
and effect, Assignor shall not be made a party in any removal or eviction action or proceeding
nor shall Assignor be evicted or removed of its possession or its right of possession of the
Subleased Property be disturbed or in any way interfered with, and the Sublease shall continue in
full force and effect as a direct lease between Master Lessor and Assignor on the same terms and
conditions as the Sublease.

Master Lessor and Ground Lessee hereby waive and relinquish any and all rights2.4
or remedies against Assignor, pursuant to any lien, statutory or otherwise, that either may have
against the property, goods or chattels of Assignor in or on the Subleased Property.

Master Lessor agrees that Assignor and its successors and assigns under the2.5

Sublease shall be deemed a Tenant Release Party for purposes of Master Lessor's waiver of
subrogation under Section 8.05 of the Ground Lease.

ARTICLE3
CONSENT TO ASSIGNMENT

Master Lessor and Ground Lessee hereby acknowledge notice of and consent to3.1
the mortgage, encumbrance and assignment of, and granting of security interests in and to,
Assignor's right, title and interest in and to the Sublease and the subleasehold estate created
thereunder, the Easements and the easement estates thereunder, the Subleased Property, any other
easement or right-of-way appurtenant to the Subleased Property, the Demised Premises
Improvements (as defined in the Ground Lease) now or hereafter located on the Subleased
Property, and any other improvements, facilities, structures, equipment, machinery, and other



property owned or leased by Assignor now or hereafter located on the Subleased Property
(collectively, the "Collateral") in favor of the First Lien Collateral Agent, for the benefit of the
First Lien Secured Parties, in favor of the Second Lien Collateral Agent, for the benefit of the
Second Lien Secured Parties and in favor of the Third Lien Collateral Agent, for the benefit of
the Third Lien Secured Parties pursuant to the terms of (i) the Credit Agreement, dated as of the
date hereof among Borrower, ING Capital LLC as administrative agent and the lenders and
issuing banks from time to time party thereto, (ii) certain Interest Rate Hedge Agreements (as
defined in the Intercreditor Agreement) with Interest Rate Hedge Counterparties (as defined in
the Intercreditor Agreement) and (iii) certain First Lien Secured Commodity Hedge Agreements
and Second Lien Secured Commodity Hedge Agreements with Permitted Hedge Agreement
Counterparties.  In connection therewith, Assignor will be executing (i) a First Lien Deed of
Trust, Security Agreement, Assignment of Rents and Leases and Fixture Filing in favor of the
First Lien Collateral Agent, for the benefit of the First Lien Secured Parties (as may be amended,
amended and restated, supplemented or otherwise modified from time to time, the "First Lien
Leasehold Deed of Trust"), (ii) a Second Lien Deed of Trust, Security Agreement, Assignment
of Rents and Leases and Fixture Filing in favor of the Second Lien Collateral Agent, for the
benefit of the Second Lien Secured Parties (as may be amended, amended and restated,
supplemented or otherwise modified from time to time, the "Second Lien Leasehold Deed of
Trust") and (iii) a Third Lien Deed of Trust, Security Agreement, Assignment or Rents and
Leases and Fixture Filing in favor of the Third Lien Collateral Agent, for the benefit of the Third
Lien Secured Parties  (as may be amended, amended and restated, supplemented or otherwise
modified from time to time, the "Third Lien Leasehold Deed of Trust", and together with
the First Lien Leasehold Deed of Trust and Second Lien Leasehold Deed of Trust, the
“Leasehold Deed of Trusts”) and a related UCC fixture filing, which Leasehold Deed of Trust
and fixture filing will be recorded against the Subleased Property, and Master Lessor and Ground
Lessee hereby consent to the Leasehold Deed of Trust and fixture filing. Master Lessor
acknowledges and agrees that it has approved the funding sources for Assignor with respect to
the Subleased Property, as required by Section 12.0l(b)(ii) of the Ground Lease.

Master Lessor and Ground Lessee agree that the Collateral Agent or its designee3.2

shall have the right, but not the obligation, to pay amounts due from Assignor under the Sublease
and to perform any other act, duty or obligation required of Assignor thereunder or to cure any
default of Assignor thereunder; provided that no such payment or performance shall be construed
as an assumption by the Collateral Agent or any holder of the Notes of any covenants,
agreements, liabilities or obligations of Assignor under or in respect of the Sublease. All of the
payments so made and all of the actions so taken or performed by the Collateral Agent or its
designee or transferee shall be as effective to prevent or cure any default by Assignor as if they
would have been made or taken by Assignor directly, and Master Lessor and Ground Lessee
agree to accept such performance, payment and cure. After the occurrence and during the
continuance of an Event of Default under the Note Purchase Agreement, the Collateral Agency
Agreement or the Security Documents (as defined in the Note Purchase Agreement), the
Collateral Agent or its designee shall be entitled, but shall not be obligated, in the place and stead
of Assignor, to exercise any and all rights of Assignor under, and to enforce, the Sublease in
accordance with the terms of the Sublease. Master Lessor and Ground Lessee agree that the
Collateral Agent and its designees shall be entitled to access to the Subleased Property as
reasonably necessary or desirable for the above-stated purposes and for purposes of inspection of
the Subleased Property and the Collateral and removal of the Collateral.



ARTICLE 4
FURTHER AGREEMENTS

Master Lessor and Ground Lessee acknowledge and agree that the Collateral4.1

Agent is an Institutional Lender and a Permitted Mortgagee (each as defined in the Ground
Lease) and that the Leasehold Deed of Trust is a Permitted Mortgage (as defined in the Ground
Lease) and that Collateral Agent shall have all of the rights, remedies and benefits afforded to a
Permitted Mortgagee under the Ground Lease and Sublease, including, but not limited to, those
set forth in Article 12 of the Ground Lease and as such Article 12 is incorporated into the
Sublease, and the same are hereby incorporated herein by reference (as such rights, remedies and
benefits may have been modified and expanded by the terms and provisions of this Agreement).
Nothing in this Agreement shall be deemed to limit or impair any such rights, remedies,
protections and benefits afforded to a Permitted Mortgagee under the Ground Lease or Sublease.
Master Lessor and Ground Lessee acknowledge that this Agreement constitutes the notice of the
Permitted Mortgagee and Permitted Mortgage as contemplated by the Ground Lease and
Sublease. Notwithstanding anything to the contrary in this Agreement, in the event that  the
rights, remedies, protections and benefits afforded to a Permitted Mortgagee under the Ground
Lease or Sublease and those afforded to the Collateral Agent under this Agreement are  in
conflict or inconsistent, then the rights, remedies, protections and benefits which are more
favorable to a Permitted Mortgagee or the Collateral Agent shall apply. Collateral Agent shall be
an express third party beneficiary of the Ground Lease and Sublease.

Master Lessor agrees to deliver to the Collateral Agent and Assignor, concurrently4.2

with delivery thereof to Ground Lessee, a copy of each notice of default or termination given by
Master Lessor under the Ground Lease. No such notice by Master Lessor to Ground Lessee shall
be deemed to have been duly given unless and until a copy thereof has been sent to the Collateral
Agent and Assignor.

Ground Lessee agrees to deliver to the Collateral Agent and Master Lessor,4.3

concurrently with delivery thereof to Assignor, a copy of each notice of default or termination
given by Ground Lessee under the Sublease, together with a description of the action that
Ground Lessee has taken or proposes to take with respect thereto. No such notice by Ground
Lessee to Assignor shall be deemed to have been duly given unless and until a copy thereof has
been sent to the Collateral Agent and Master Lessor.

The Collateral Agent shall have the absolute right to do one, some or all of the4.4
following: (i) assign its Leasehold Deed of Trust; (ii) enforce its Leasehold Deed of Trust; (iii)
acquire title (whether by foreclosure, assignment in lieu of foreclosure or other means) to the
Sublease; (iv) take possession of and operate the Demised Premises Improvements now or
hereafter located on the Subleased Property; (v) exercise any rights of Assignor with respect to
the Sublease or (vii) cause a receiver to be appointed to do any of the foregoing things. Neither
Master Lessor's nor Ground Lessee's consent shall be required for any of the foregoing or for the
Collateral Agent to acquire the Sublease or Assignor's interest in the Subleased Property via
foreclosure or assignment in lieu of foreclosure; and, upon acquisition of the Sublease by the
Collateral Agent (or its assignee) or any other third party who acquires the same from or on
behalf of the Collateral Agent (or its assignee) or via foreclosure or assignment in lieu of
foreclosure, Master Lessor and Ground Lessee shall recognize the Collateral Agent (or its
assignee) or such other party (as the case may be) as Assignor's proper successor, and the
Sublease shall remain in full force and effect. Notwithstanding any other provision herein to the



contrary, in the event the Collateral Agent acquires the Sublease or Assignor's interest in the
Subleased Property via foreclosure or assignment in lieu of foreclosure, the Collateral Agent (or
its assignee or appointed receiver) may take possession of and operate the Demised Premises
Improvements on a temporary basis for the period of time required for the Collateral Agent to
identify and complete an assignment or transfer of the Sublease to a third-party. In such an event,
the Collateral Agent's (or its assignee's) right to assign or transfer the Sublease to a third party
shall be subject to the provisions of Article 11 of the Ground Lease, including, without
limitation, Master Lessor's approval rights contained therein. Master Lessor agrees that it will not
unreasonably withhold its approval of a proposed assignment or transfer if the third party has the
financial condition, business reputation, and experience (or its operator has experience) in
operating similar facilities.

At Assignor's request, Master Lessor and Ground Lessee shall cooperate in a4.5
prompt and reasonable manner with Assignor's efforts to obtain financing from a Permitted
Mortgagee.

ARTICLE 5
RIGHTS TOCURE

Master Lessor agrees as follows:5.1

the sixty (60) day cure period set forth in Section 12.03(b) of the Ground1.

Lease shall be extended to one-hundred twenty (120) days in the case of a
non-monetary default; and

ii. The Collateral Agent shall not be required to cure any non-monetary default
which is not reasonably susceptible of being cured by it, including any
default by reason of a bankruptcy of Ground Lessee or Assignor.

Ground Lessee agrees that, notwithstanding any right it may have under the5.2
Sublease, at law, in equity or otherwise, it will not take any action to terminate the Sublease or
dispossess Assignor of the Subleased Property unless it has given the Collateral Agent at least
180 days (or 60 days, in the case of a payment default) prior written notice of its intent to
terminate the Sublease or dispossess Assignor of the Subleased Property, specifying the default
or condition giving rise to such termination or dispossession, which notice of intent to terminate
the Sublease or dispossess Assignor of the Subleased Property may not be given by Ground
Lessee unless Assignor fails to cure the default or condition giving rise to such termination with
the cure period afforded Assignor under the Sublease. If the Collateral Agent cures or causes to
be cured, which it may but shall not be obligated to cure, the default(s) or condition(s) giving rise
to the right of termination or dispossession within such 60 day period, or in the event the default
or condition is not a payment default and cannot be cured within such 180 day period, if the
Collateral Agent or its designee has commenced the cure of such default within such 180 day
period and is diligently prosecuting the cure of such default to completion, Ground Lessee shall
not terminate the Sublease; provided, however, that if the Collateral Agent has commenced
foreclosure or other proceedings to cause a receiver to be appointed or to obtain direct or indirect
possession or control of some or all of the property and assets of Assignor (which may include
Assignor's interest in the Subleased Property) or of direct or indirect equity interests in Assignor,
under the Collateral Agency Agreement or any related Security Documents and has cured all
payment defaults, the Collateral Agent shall have a further period of the later of (i) 180 days, or



(ii) the date that is thirty (30) days after completion of such proceedings, in which to effect a cure
of such default(s) or condition(s) or, so long as Collateral Agent has commenced and is diligently
pursuing such cure, such longer period as is reasonably necessary to effect such cure. The
Collateral Agent shall not be required to cure any default which is not reasonably susceptible of
being cured by it, including any default by reason of a bankruptcy of Assignor. Ground Lessee
shall continue performance under the Sublease until expiration of the cure period in favor of the
Collateral Agent, whereupon Ground Lessee may exercise rights and remedies available to it
under the Sublease if any such condition then remains uncured.

Neither Master Lessor's nor Ground Lessee's consent shall be required for the5.3

acquisition of the subleasehold estate under the Sublease by foreclosure or by assignment in lieu
by Collateral Agent or its affiliate.

ARTICLE6
FURTHER RIGHTS

If the Collateral Agent or any holder of a Note (or any of their respective6.1

designees or transferees) succeeds to Assignor's rights and interests under the Sublease, whether
by foreclosure, assignment in lieu of foreclosure, or otherwise, such entity shall assume liability
for Assignor's obligations under the Sublease, but such liability shall not  include any liability
for: (a) claims of Master Lessor or Ground Lessee against Assignor arising prior to such
assumption of the Sublease, (b) representations and/or warranties of Assignor made prior to the
effective date of such assumption of the Sublease, or (c) indemnity, defense, or hold harmless
obligations of Assignor except to the extent that such obligations are attributable to events first
arising after the assumption of the Sublease; provided, however, that the liability of the Collateral
Agent or such holder (or any such designee or transferee) under the Sublease shall be limited to
the Collateral Agent's or such holder's (or such designee's or transferee's) interest in the assets
and properties formerly owned by Assignor and obtained via foreclosure or other exercise of
remedies under the Note Purchase Agreement, Collateral Agency Agreement or any related
Security Documents.

If the Sublease is terminated or rejected in connection with a bankruptcy,6.2

insolvency, winding up or similar occurrence with respect to Assignor, then, at the request of the
Collateral Agent, upon direction of the Required Holders, Ground Lessee will execute and
deliver to the Collateral Agent or its designee a new agreement for the balance of the remaining
term under the original Sublease containing the same conditions, agreements, terms, provisions
and limitations as the original Sublease (the "New Sublease"). Any such New Sublease shall,
upon execution thereof, constitute the "Sublease" for purposes of this Agreement and Master
Lessor's and Ground Lessee's obligations to the Collateral Agent and the holders of the Notes
under this Agreement shall remain in full force and effect and shall be enforceable by the
Collateral Agent notwithstanding any such termination or rejection of the original Sublease.

ARTICLE7
REPRESENTATIONS OF MASTER LESSOR

Master Lessor hereby represents to the Collateral Agent and Assignor that:

Master Lessor is a navigation district formed under the provisions of Article XVI,7.1

Section 59 of the Constitution of the State of Texas and has all requisite power and authority to



conduct, execute, deliver and perform its obligations under this Agreement and the Ground
Lease.

The execution, delivery and performance by Master Lessor of this Agreement and7.2
the Ground Lease have been duly authorized by all necessary entity action, and do not and will
not (x) require any consent or approval of Master Lessor's board or any other person or entity that
has not been or will not be obtained, (y) violate any provision of Master Lessor's enabling statute
or constituent documents, or any law, rule, regulation, order, writ, judgment, injunction, decree
or award having applicability to Master Lessor, or (z) result in a breach of or constitute a default
under any agreement to which Master Lessor is aparty.

Each of the Ground Lease and this Agreement has been duly executed and7.3
delivered and is in full force and effect and constitutes the legal, valid and binding obligation of
Master Lessor enforceable against Master Lessor in accordance with its terms except as
enforceability may be limited by general principles of equity and by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting the rights of creditors generally,
or applicable statute. There are no amendments, supplements or modifications to the Ground
Lease, except as stated above in the definition of "Ground Lease".

No consent, license, approval or authorization of, or other action by, or any notice7.4
or filing with, any court or administrative or governmental body or any other entity is necessary
in connection with the execution, delivery and performance by Master Lessor of the Ground
Lease or this Agreement other than those which have been duly obtained by Master Lessor and
which are in full force and effect.

There is no pending or, to Master Lessor's knowledge, threatened action or7.5

proceeding affecting Master Lessor before any court, governmental agency, regulatory body or
arbitrator which could adversely affect the ability of Master Lessor to perform its obligations
under, or which purports to affect the legality, validity or enforceability of, this Agreement or the
Ground Lease.

There exists no default under the Ground Lease. No event or condition exists7.6
which would either immediately or with the passage of any applicable grace period or giving of
notice, or both, constitute a default or enable Master Lessor or Ground Lessee to terminate or
suspend its respective obligations under the Ground Lease. Each of Master Lessor and Ground
Lessee has performed, complied with, and fulfilled all covenants, agreements and conditions
contained in the Ground Lease required to be performed or complied with by it on or before the
date hereof. All conditions precedent contained in the Ground Lease have been satisfied or
waived.

All Base Rent and other additional rent and amounts due and payable by Ground7.7
Lessee under the Ground Lease have been paid in full though

Master Lessor has not received notice of, or consented to, any assignment,7.8
sublease, hypothecation, mortgage or pledge of Ground Lessee's interest in the Lease, except for
the Sublease and this Agreement.



Master Lessor is the sole owner of fee simple title to the Ground Leased Property.7.9
Except for the Ground Lease, Master Lessor has not assigned, conveyed, transferred, leased,
encumbered or mortgaged its interest in the Ground Lease or the Ground Leased Property or any
part thereof.

Master Lessor has not given or received any notice of default under anyeasement,7.10
covenant, condition, restriction, reservation or other encumbrance upon, or any easement or other
right appurtenant to, the Ground Leased Property or any portion thereof.

Neither Master Lessor nor Ground Lessee has commenced any action or given any7.11
notice for the purpose of terminating the Ground Lease.

Master Lessor has not received written notice of any pending eminent domain7.12
proceedings or other governmental actions or any judicial actions of any kind against or affecting
the Ground Leased Property or any portion thereof.

Master Lessor has not received written notice of any violation of any7.13
governmental law or regulation applicable to the Ground Leased Property or the operations
thereon, including, without limitation, any environmental laws and has no reason to believe that
there are grounds for any claim of any such violation.

The initial term of the Lease expires on November 30, 2024. Assignor has, on or7.14

about the date hereof, exercised Assignor's right to renew the Lease for up to three (3) additional
seven (7) year renewal terms as provided in the Ground Lease such that, as extended, the term of
the Lease expires on November 30, 2045.

Master Lessor is not aware of any unrecorded easements or licenses executed by7.15
or binding on Master Lessor that relate to the Ground Leased Property.

The Easements have been granted by Master Lessor in favor of Ground Lessee,7.16

and Assignor, are in full force and effect and will benefit the Ground Lessee and Assignor and
their respective successors, assigns and subtenants, for the full term of the Ground Lease and will
benefit the Assignor and its respective successors, assigns and subtenants, for the full term of the
Sublease. No default exists under the Easements. Master Lessor has no right to relocate any
Easement.

ARTICLE 8
REPRESENTATIONS OF GROUND LESSEE

Ground Lessee hereby represents and warrants to the Collateral Agent that:

Ground Lessee is a limited liability company duly organized, validly existing and8.1

in good standing under the laws of the State of Texas and has all requisite power and authority to
conduct, execute, deliver and perform its obligations under this Agreement, the Ground Lease
and the Sublease.

The execution, delivery and performance by Ground Lessee of this Agreement,8.2
the Ground Lease and the Sublease have been duly authorized by all necessary limited liability



company action, and do not and will not (x) require any consent or approval of Ground Lessee's
managers, member, officers, directors or any other person or entity that has not been obtained,
(y) violate any provision of Ground Lessee's operating agreement or organizational documents,
or any law, rule, regulation, order, writ, judgment, injunction, decree or award having
applicability to Ground Lease, or (z) result in a breach of or constitute a default under any
agreement to which Ground Lessee is a party.

Each of the Ground Lease, Sublease and this Agreement has been duly executed8.3
and delivered and is in full force and effect and constitutes the legal, valid and binding obligation
of Ground Lessee enforceable against Ground Lessee in accordance with its tenns except as
enforceability may be limited by general principles of equity and by applicable bankruptcy,
insolvency, reorganization, moratorium or similar laws affecting the rights of creditors generally.
There are no amendments, supplements or modifications to the Ground Lease, except as stated
above in the definition of "Ground Lease". There are no amendments, supplements or
modifications to the Sublease, except as stated above in the definition of"Sublease".

No consent, license, approval or authorization of, or other action by, or any notice8.4

or filing with, any court or administrative or governmental body or any other entity is necessary
in connection with the execution, delivery and performance by Ground Lessee of the Ground
Lease, Sublease or this Agreement other than those which have been duly obtained by Ground
Lessee and which are in full force and effect.

There is no pending or, to Ground Lessee's knowledge, threatened action or8.5

proceeding affecting Ground Lessee before any court, governmental agency, regulatory body or
arbitrator which could adversely affect the ability of Ground Lessee to perform its obligations
under, or which purports to affect the legality, validity or enforceability of, this Agreement, the
Ground Lease or the Sublease.

There exists no default under the Ground Lease or Sublease. No event or8.6

condition exists which would either immediately or with the passage of any applicable grace
period or giving of notice, or both, constitute a default or enable Master Lessor or Ground Lessee
to terminate or suspend its respective obligations under the Ground Lease or enable Ground
Lessee or Assignor to terminate or suspend its respective obligations under the Sublease. Each of
Master Lessor and Ground Lessee has performed, complied with, and fulfilled all covenants,
agreements and conditions contained in the Ground Lease required to be performed or complied
with by it on or before the date hereof. Each of Ground Lessee and Assignor has performed,
complied with, and fulfilled all covenants, agreements and conditions contained in the Sublease
required to be performed or complied with by it on or before the date hereof. All conditions
precedent contained in the Ground Lease and Sublease have been satisfied orwaived.

All rent and other amounts due and payable by Assignor under the Sublease have8.7

been paid in full though

Ground Lessee has not received notice of, or consented to, any assignment,8.8

sublease, hypothecation, mortgage or pledge of Assignor's interest in the Sublease, except for
this Agreement.



Ground Lessee is the sole lessee of the Ground Leased Property. Except for the8.9
Sublease, Ground Lessee has not assigned, conveyed, transferred, leased, encumbered or
mortgaged its interest in the Ground Lease, the Sublease, the Ground Leased Property or the
Subleased Property or any part thereof, and there are no encumbrances on Ground Lessee's
interest in any of the foregoing. Neither the Ground Lease nor the Sublease has been and will not
be subordinated to any lien or encumbrance.

Ground Lessee has not given or received any notice of default under any8.10
easement, covenant, condition, restriction, reservation or other encumbrance upon, or any
easement or other right appurtenant to, the Ground Leased Property, the Subleased Property or
any portion thereof.

Neither Master Lessor nor Ground Lessee has commenced any action or given any8.11
notice for the purpose of terminating the Ground Lease. Neither Ground Lessee nor Assignor has
commenced any action or given any notice for the purpose of terminating the Sublease.

Ground Lessee has not received written notice of any pending eminent domain8.12

proceedings or other governmental actions or any judicial actions of any kind against or affecting
the Ground Leased Property, the Subleased Property or any portion thereof.

Ground Lessee has not received written notice of any violation of any8.13

governmental law or regulation applicable to the Ground Leased Property or the Subleased
Property or the operations thereon, including, without limitation, any environmental laws and has
no reason to believe that there are grounds for any claim of any such violation.

The initial term of the Sublease expires on November 30, 2045, and Ground8.14
Lessee agrees that if the term of the Ground Lease is renewed or extended, then the Sublease
shall automatically renew for the same term as the Ground Lease.

There are no unrecorded easements or licenses executed by or binding on Ground8.15

Lessee that relate to the Ground Leased Property or the Subleased Property.

Ground Lessee has applied for and will diligently pursue the creation of two8.16

separate tax parcels, one for solely the Subleased Premises and the other for solely the portion of
the Ground Lease Premises that excludes the Subleased Premises.

ARTICLE 9
AMENDMENTS TO GROUND LEASE;

MASTER LESSOR AND GROUND LESSEE CONFIRMATIONS

The second and third sentences of Section 8.03 of the Ground Lease are hereby9.1

deleted in their entirety and replaced with the following:

"All property policies shall be carried in the name of Tenant, and shall contain a mortgagee
clause acceptable to the Permitted Mortgage. All property policies shall expressly provide that
any loss thereunder will be adjusted by, and shall be payable to, Tenant (subject to the rights of
the Permitted Mortgagee). Tenant shall have no obligation under the Ground Lease to restore or



repair the Demised Premises Improvements upon any fire or other casualty, but Tenant shall
perform any required Immediate Work in accordance with Section 9.01."

The last sentence of Section 10.02 of the Ground Lease is hereby deleted in its9.2

entirety and replaced with the following:

"In the event of a partial taking where this Lease is not terminated, Tenant shall proceed
promptly to perform any Immediate Work and, subject to the rights of the Permitted Mortgagee,
may elect to restore the remaining portion of the Premises to an integral unit or to otherwise put
the Premises in useable condition."

The first sentence of Section 11.02 of the Ground Lease is hereby deleted in its9.3
entirety and replaced with the following:

"Landlord may, without Tenant's consent, Transfer or Encumber all or any part of Landlord's
Interest, including its interest in this Lease, and Tenant shall attorn to any transferee of
Landlord's Interest provided such Transferee shall be bound by this Lease and any such Transfer
or Encumbrance shall be subject and subordinate to the Lease and any Permitted Mortgage (and
any sublease by Tenant and any permitted mortgage of subtenant's interest thereunder)."

Master Lessor acknowledges that the Ground Lessee has applied or intends to9.4

apply for the creation of two separate tax parcels, one for solely the Subleased Premises and the
other for solely the portion of the Ground Lease Premises that excludes the Subleased Premises.
Master Lessor consents thereto and agrees to reasonably cooperate with Ground Lessee and
Assignor in their efforts to create such separate tax parcels. Any and all costs incurred by Master
Lessor as a result of said cooperation with Ground Lessee and/or Assignor shall be reimbursed to
Master Lessor by Ground Lessee and/or Assignor, as applicable, within ten (10) days of Ground
Lessee's and Assignor's receipt of notice of same.

Master Lessor acknowledges that there are no amendments, supplements or9.5

modifications to the Ground Lease.

Ground Lessee agrees that it will not further amend, supplement or otherwise9.6

modify the Sublease except with the Collateral Agent's prior written consent (which consent may
be given only with the consent of the Required First Lien Secured Parties (as defined in the
Intercreditor Agreement), Required Second Lien Secured Parties (as defined in the Intercreditor
Agreement) or Required Third Lien Secured Parties (as defined in the Intercreditor Agreement),
as applicable, in accordance with the Intercreditor Agreement) or as contemplated hereby.
Ground Lessee shall not accept a surrender of the Subleased Property or any part thereof or
accept or authorize an early termination of the term of the Sublease, without the prior written
consent of Collateral Agent.

The first two sentences of Section 12.02(a) of the Ground Lease are deleted in9.7

their entirety and replaced with the following:

"The Permitted Mortgagee shall not foreclose any lien securing payment of the Permitted
Mortgage until a notice specifying the default under the Permitted Mortgage giving rise to such
right of foreclosure (a "Mortgage Default") has been received by Landlord and Landlord has



failed to cure the Mortgage Default within twenty (20) days after Landlord's receipt of such
notice of default; provided, however, that if notice of default has been given at least two (2) times
during any calendar year for failure to pay a regular installment of interest, or principal and
interest, on the Permitted Mortgage, then no such notice of default shall be required for any
subsequent defaults of the same type during the balance of the applicable calendar year. Any
payments made and other things done by Landlord to cure the Mortgage Default shall be fully
effective to prevent foreclosure as if done by Tenant."

ARTICLE 10
ADDRESSES FOR NOTICES

All notices, consents, certificates, waivers, documents and other communications required or
permitted to be delivered to any party under the terms of this Agreement (a) must be in writing,
(b) must be personally delivered, transmitted by a nationally recognized courier service for next
business day delivery or transmitted as a ".pdf' attachment to an e-mail message (provided,
however, that notices to the Collateral Agent shall not be transmitted by e-mail message but
instead may be transmitted by facsimile), and (c) must be directed to such party at its address set

forth below. All notices will be deemed to have been duly given and received on the date of
delivery if delivered personally, one business day after delivery to the courier if transmitted by
courier, or the date of transmission with confirmation of receipt if transmitted by e-mail (or, in
the case of notices to the Collateral Agent, by facsimile), whichever occurs first. Any party may
change its address for purposes hereof by notice to all other parties.

For Master Lessor: Victoria County Navigation District
1934FM 1492
Victoria, Texas 77905
Attention: Executive Director
E-mail: pkaup@portofvictoria.com
with a copy to:

The Law Office of Duane G. Crocker, PC
P.O. Box 2661
121 S. Main St., Ste. 300 (77901)
Victoria, Texas 77902
E-mail: dcrocker@duanecrockerlaw.com

For Ground Lessee: Victoria Bloomington, LLC
5850 San Felipe, Suite 601
Houston, Texas 77057
Attention: GP Manalac
E-mail: gmanalac@castlemanpower.com

For Assignor: Victoria Port Power LLC
5850 San Felipe, Suite 601
Houston, Texas 77057
Attention: GP Manalac
E-mail: gmanalac@castlemanpower.com



For the First Lien Collateral Agent:

The Bank of New York Mellon
240 Greenwich Street, 7 East
New York, NY 10286
Attn: Corporate Trust Administration

For the Second Lien Collateral Agent:

The Bank of New York Mellon
240 Greenwich Street, 7 East
New York, NY 10286
Attn: Corporate Trust Administration

For the Third Lien Collateral Agent:

The Bank of New York Mellon
240 Greenwich Street, 7 East
New York, NY 10286
Attn: Corporate Trust Administration

ARTICLE 11
MISCELLANEOUS

This Agreement will be binding upon the successors and assigns of Master Lessor,11.1
Ground Lessee and Assignor and will inure to the benefit of the parties and their respective
successors and assigns.

THIS AGREEMENT WILL BE GOVERNED BY, AND CONSTRUED IN11.2

ACCORDANCE WITH, THE LAWS OF THE STATE OF TEXAS, OTHER THAN
CONFLICT OF LAW PRINCIPLES THEREOF THAT WOULD APPLY THE LAWS OF
ANOTHER JURISDICTION.

Any provision of this Agreement which is invalid or prohibited in any jurisdiction11.3

will, as to such jurisdiction, be ineffective and severable from the rest of this Agreement to the
extent of such invalidity or prohibition, without impairing or affecting the validity of any other
provision of this Agreement, or of such provision in any other jurisdictions. The parties agree to
replace any provision which is ineffective by operation of this Section 11.3 with an effective
provision that as closely as possible corresponds to the spirit and purpose of the ineffective
provision and this Agreement as a whole.

No amendment or waiver of any provision of this Agreement will be effective11.4
unless it is in writing and signed by all of the parties.

This Agreement may be executed in any number of counterparts and by the11.5

different parties hereto in separate counterparts, each of which when so executed shall be an
original, but all of which shall together constitute one and the same instrument. This Agreement



may be executed by a party's signature transmitted by facsimile ("fax0
) or email or by a party's

electronic signature, and copies of this Agreement executed and delivered by means of faxed or
emailed copies of signatures or originals of this Agreement executed by electronic signature shall
have the same force and effect as copies hereof executed and delivered with original wet
signatures. All parties hereto may rely upon faxed, emailed or electronic signatures as if such
signatures were original wet signatures.

Any suit, action or proceeding arising out of or relating to this Agreement may be11.6
instituted in any federal or state court sitting in, or serving, the County where the Ground Leased
Property is located, and each of Master Lessor, Ground Lessee, Assignor and Collateral Agent
irrevocably waives, to the fullest extent permitted by applicable law, any objection which it may
now or hereafter have to the laying of the venue or the jurisdiction or the convenience of the
forum of any such suit, action or proceeding and irrevocably submits to the jurisdiction of any
such court, in any such suit, action or proceeding.

All references to the Collateral Agent contained herein refer to the Collateral11.7

Agent not acting in its individual capacity but solely as Collateral Agent acting at the written
direction of the Required Holders in accordance with, and subject to the terms of, the Collateral
Agency Agreement.

Ground Lessee agrees to have any successor to Ground Lessee under the Ground11.8
Lease or Sublease assume in writing the obligations of Ground Lessee under this Agreement.

This Agreement may be recorded in the Official Records of Victoria County,11.9

Texas.

[Signature pages follow]



VICTORIA COUNTY NAVIGATION DISTRICT, a
navigation district formed under the provisions of Article

XVI, Section 59 of the Constitution of the State of Texas

By: _________________________________
Name: _______________________________
Title: _______________________________

STATE OF TEXAS §
COUNTY OF _______ §

This instrument was acknowledged before me on ______________ ___, 2020, by 
  ______________________, __________________ of Victoria County Navigation District, a navigation 

district formed under the provisions of Article XVI, Section 59 of the Constitution of the State of Texas, for 
and on behalf of said navigation district.

Given under my hand and seal of office this _____ day of __________, 20____.

____________________________________
Notary Public, State of Texas

[Add Notary acknowledgement for the Navigation District]



VICTORIA PORT POWER II LLC, a Texas limited liability
company

By: _______________________________
Name: _____________________________
Title: ______________________________

STATE OF TEXAS §
COUNTY OF _______ §

This instrument was acknowledged before me on September______________ ___, 2020, by
  ______________________, __________________ of Victoria Port Power II LLC, a Texas limited liability
company, for and on behalf of said limited liability company.

Given under my hand and seal of office this _____ day of __________, 20____.

____________________________________
Notary Public, State of Texas

VICTORIA BLOOMINGTON, LLC, a Texas limited liability
company

By: _______________________________
Name: _____________________________
Title: ______________________________

STATE OF TEXAS §
COUNTY OF _______ §

This instrument was acknowledged before me on September________________ ___, 2020, by
  ______________________, __________________ of Victoria Bloomington, LLC, a Texas limited liability
company, for and on behalf of said limited liability company.

Given under my hand and seal of office this _____ day of __________, 20____.

____________________________________
Notary Public, State of Texas
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WATER LINE AND WASTEWATER DISCHARGE EASEMENT 

NOTICE OF CONFIDENTIALITY RIGHTS; IF YOU ARE A NATURAL PERSON, YOU MAY 
REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM ANY 
INSTRUMENT THAT TRANSFERS AN INTEREST IN REAL PROPERTY BEFORE IT IS FILED 
FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR 
DRIVER'S LICENSE NUMBER. 

THE STATE OF TEXAS 
KNOW ALL BY THESE PRESENTS: 

COUNTY OF VICTORIA 

RECITALS: 

WHEREAS, the Victoria County Navigation District, a navigation district formed under the 
provisions of Article XVI, Section 59 of the Constitution of the State of Texas (“Grantor”), whose address 
is 1934 FM 1432, Victoria County, Victoria, Texas 77905 is the owner of 12.32 acres, as more particularly 
described in Exhibit A attached hereto and incorporated herein for all purposes (the “Ground Leased 
Property”); and 

WHEREAS, Grantor and Victoria Bloomington, LLC, a Texas limited liability company (“Victoria 
Bloomington”) have entered into that certain Ground Lease dated effective November 21, 2017, as amended 
by that certain First Amendment to Ground Lease dated effective February 23, 2018, and as amended and 
affected by that certain Consent, Sublease Recognition and Agreement (Victoria Port Power II LLC) by 
and among Grantor, Victoria Bloomington, Victoria Port Power II (as defined below), and Wilmington 
Trust, National Association, as Collateral Agent dated effective as of the Effective Date (as amended, 
restated, replaced, supplemented, extended, renewed or otherwise modified from time to time, the “Ground 
Lease”), a memorandum of which is recorded as Instrument No, 201712650 in the Official Public Records of 
Victoria County, Texas (the “Official Records”), as corrected by that certain Correction Memorandum of 
Ground Lease which is recorded as Instrument No. 201802042 of the Official Records, covering the Ground 
Leased Property; and 

WHEREAS, Victoria Bloomington and Victoria Port Power II LLC, a Texas limited liability 
company (“Victoria Port Power II”), whose address is 5850 San Felipe, Suite 601, Houston, Texas 77057, 
have or will enter into a Sublease Agreement (as amended, restated, replaced, supplemented, extended, 
renewed or otherwise modified from time to time, the “VPII Sublease”), covering that 4.00 acre portion of 
the Ground Leased Property more particularly described in Exhibit B attached hereto and incorporated 
herein for all purposes (the “VPII Sublease Tract”); and  

WHEREAS, Grantor and Victoria Bloomington desire to enter into this Water Line and Wastewater 
Discharge Easement with respect to the tracts of land more particularly described on Exhibit C attached 
hereto and incorporated herein for all purposes (the “Easement Tracts”) for the benefit of the Ground Leased 
Property, including the VPII Sublease Tract, and Victoria Bloomington, Victoria Port Power II and any 
other sublessee of Victoria Bloomington of any portion of the Ground Lease Property (collectively 
“Grantee”). 
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AGREEMENT: 

The above recitals are incorporated herein by reference. 

Grantor, for and in consideration of the sum of Ten and No/100 Dollars ($10,00) and other good 
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, has GRANTED, 
SOLD, AND CONVEYED and, by these presents, does GRANT, SELL, AND CONVEY unto Grantee, a 
non-exclusive easement and right-of-way (the “Easement”) for the laying, construction, installation, 
maintenance, repair, relocation, replacement, removal, modification and operation of one (1) underground 
water line and one (1) underground wastewater discharge line and all related connections and appurtenances 
(collectively, the “Water Line Facilities”) across, along, under, over, upon and through the Easement Tract.  
All Water Line Facilities shall be buried below the surface of the ground with the exception of manhole 
covers, pipeline markers, cathodic protection units, etc. that of necessity must be at or above grade.  
Notwithstanding any references in Exhibit C to “Discharge Easement” or “pipeline easement” the purposes 
of the Easement are set forth in this paragraph and such references in Exhibit C shall not operate to limit 
the use of the Easement Tracts for such purposes.    

Grantee may lay, construct, install, maintain, repair, relocate, replace, remove, modify and operate 
the Water Line Facilities across, along, under, over, upon and through the Easement Tract, and may enter 
upon the Easement Tract to engage in all activities as may be necessary, requisite, convenient, or 
appropriate in connection therewith. Grantee's rights shall include, without limitation, the right to clear and 
remove trees, undergrowth, shrubbery, and other improvements from within the Easement Tract (except as 
may be expressly provided herein) and the right to bring and operate such equipment on the Easement Tract 
as may be necessary, requisite, convenient, or appropriate to effectuate the purposes for which the Easement 
is granted. Subject to the rights granted to Grantee herein, Grantee will, at all times after doing any work in 
connection with the Easement, restore the surface of the Easement Tract and any affected adjacent property 
thereto as nearly as reasonably practicable to substantially the condition prior to the undertaking of such 
work; provided, however, Grantee shall not be obligated to replace or restore any trees, growth, shrubbery, 
or other improvements or obstructions removed from within the Easement Tract in connection with the 
construction, installation, repair, maintenance, relocation, replacement, removal, upgrade, change in the 
size of, operation, placement, inspection, protection, or alteration of the Water Line Facilities. Grantee shall 
remove, at Grantee's expense, any dirt, earth, or other material excavated from the Easement Tract in 
connection with Grantee's construction, operation, or maintenance of the Water Line Facilities that is not 
used in connection with Grantee's activities hereunder. 

Except as otherwise specifically set forth in this paragraph and without limiting any other 
agreements between Grantor and Grantee, Grantee shall have no right to go or travel upon, over or across 
any lands of Grantor except for the Easement Tract.  Nothing contained herein shall grant or be construed 
as granting to Grantee the right to use the Easement Tract for any purpose other than for the purposes herein 
specified or to change the dimensions or location of the Easement Tract. 

The Easement hereby granted is non-exclusive, and Grantor, its successors and assigns, shall have 
the right from time to time to grant further easements over, across, through and under the Easement Tract 
for any lawful purpose, provided that the holder of such easement does not unduly or unreasonably interfere 
with the rights herein granted (the provisions of this paragraph, and the rights of Grantor reserved in this 
paragraph, are herein called the “Non-Exclusive Provisions”). 

Reference is here made to (i) that certain Water Line Easement (Blanket) dated February 23, 2018, 
executed by Grantor to and in favor of Victoria Port Power LLC and filed for record as Instrument No. 
201802048 of the Official Records of Victoria County, Texas, and (ii) that certain Wastewater Discharge 
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Easement executed by Grantor to and in favor of Victoria Bloomington and certain subtenants, which 
easement is evidenced by that certain Memorandum of Wastewater Discharge Easement filed for record as 
Instrument No. 201802045 of the Official Public Records of Victoria County, Texas (collectively, the 
“Existing Easements”).  Each of the grants of the Existing Easements are non-exclusive and contain 
provisions similar to the Non-Exclusivity Provisions (such non-exclusivity provisions of the Existing 
Easements, together with any other rights of Grantor at law or in equity held in or to the Existing Easements 
to grant other easements or rights therein, being herein called the “Existing Non-Exclusivity Provisions”).  
To the extent the easements herein granted affect or encumber any of the real property described in the 
Existing Easements, the easements herein granted are separate, distinct and independent grants of easements 
of and from the Existing Easements, are neither subordinate nor superior to the Existing Easements, are in 
no way dependent upon the Existing Easements and are stipulated by the parties hereto not to interfere with 
the rights granted under the Existing Easements and conform to and are authorized by the Existing Non-
Exclusivity Provisions. 

Without limiting the foregoing, Grantor expressly reserves unto itself its successors and assigns, 
the right to the use and enjoyment of the surface of the Easement Tract for any and all lawful purposes, 
provided, however, that such use and enjoyment of the surface of the Easement Tract shall not unreasonably 
interfere with or restrict the full and complete use and enjoyment of the Easement for the purposes set forth 
herein. Although the Easement herein conveyed is an underground easement, it is expressly agreed and 
provided that Grantee shall have the right to make reasonable use of the surface of the Easement Tract for 
placement of surface mounted facilities appurtenant to Grantee's underground Water Line Facilities, and 
while constructing, reconstructing, inspecting, maintaining, repairing, altering, and/or operating the 
underground Water Line Facilities to be installed within this Easement. It is additionally provided, however, 
that any surface Water Line Facilities will be placed so as to minimize interference with the use of the 
surface of the Easement Tract by Grantor, its successors and assigns. 

Subject to the terms and conditions set forth herein, Grantor further reserves for itself, its successors 
and assigns, the right, at its sole cost and expense, to construct or locate upon or across the Easement Tract 
roads, utility lines and mains, and other facilities for public and private transportation and utility purposes, 
and to grant easements therefor; provided, however, that, prior to commencement of any construction or 
installation of any such facilities, Grantor, its successors and assigns, must obtain the prior written approval 
of Grantee, its successors and assigns, of all plans and specifications for such facilities, which approval 
shall not be unreasonably conditioned, withheld, or delayed. All such facilities shall be constructed, 
installed, operated, and maintained in accordance with applicable laws, rules, and regulations, and shall not 
unreasonably interfere with or prevent the use of the Easement Tract for the purposes set forth herein. 
Except as expressly permitted herein, Grantor shall not, without the prior written consent of Grantee, which 
consent will not be unreasonably withheld, conditioned, or delayed, construct or place or allow to be 
constructed or placed, any fences, houses, buildings, structures, or other above-ground improvements, 
whether temporary or permanent, on the Easement Tract.  If Grantor, its successors or assigns, constructs, 
places, installs, or permits any construction, placement, or installation that impairs, obstructs, restricts, or 
interferes with Grantee's full and complete use and enjoyment of the Easement for the purposes set forth 
herein, Grantee shall have the right, after providing Grantor with reasonable notice and opportunity to cure, 
to prevent the installation of or remove such obstructions from the Easement Tract at Grantor's sole cost 
and expense. 

Grantor reserves all oil, gas, and other minerals in, on, or under the Easement Tract, but waives all 
right to use the surface of the Easement Tract for, and all rights of ingress and egress for, the purpose of 
exploring, developing, mining, or drilling for the same; provided, however, that nothing herein shall 
prohibit or in any manner restrict the right of Grantor to extract oil, gas, or other minerals from and under 
the Easement Tract by directional drilling or other means that does not interfere with or disturb the surface 
of the Easement Tract or the use of the Easement Tract for the purposes set forth herein. 
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This conveyance is further made subject to any and all restrictions, covenants, easements, rights-
of-way, encumbrances, and mineral or royalty reservations or interests affecting the Easement Tract and 
appearing of record in the Official Records prior to the Effective Date or filed in the Official Records as of 
the Effective Date, to the extent the same are in effect and validly enforceable against the Easement Tract 
(the “Permitted Encumbrances”). 

TO HAVE AND TO HOLD the Easement, subject to the matters set forth herein, together with, all 
and singular, the rights and appurtenances thereto in anywise belonging, including all necessary rights of 
ingress, egress, and regress, unto Grantee, its successors and assigns, Grantor does hereby bind itself and 
its successors and assigns to WARRANT AND FOREVER DEFEND, all and singular, the Easement unto 
Grantee, its successors and assigns, against every person whomsoever lawfully claiming or to claim the 
same or any part thereof, by, through, or under Grantor, but not otherwise, subject to the Permitted 
Encumbrances and to all of the terms, conditions, provisions and limitations hereinabove set forth and 
provided. 

The covenants and agreements contained herein shall run with the land and shall inure to the benefit 
of and shall be binding upon Grantor and Grantee and their respective successors and assigns.  

The prevailing party in any suit, action, or other proceeding instituted in connection with any 
controversy arising out of this instrument shall be entitled to recover its reasonable attorneys' fees from the 
other party. 

The individual signing this instrument on behalf of Grantor represents that it has the requisite 
authority to bind Grantor. 

Neither party's failure to insist on strict performance on any part of this instrument shall be 
construed as a waiver of the performance in any other instance. 

Notwithstanding anything herein to the contrary, Grantor and Grantee agree that this instrument 
shall terminate automatically upon the termination or expiration of the Ground Lease (unless any Permitted 
Mortgagee (as defined in the Ground Lease) elects to enter into a new lease with Grantor upon the 
termination or expiration of the Ground Lease as provided in Section 12.03(c) of the Ground Lease, in 
which case the Easement shall continue for the duration of such new lease, as fully as though such new 
lease were the Ground Lease hereunder). 

Grantee shall have the right, upon providing written notice to Grantor, to mortgage, pledge, 
encumber, lease, assign (collaterally or otherwise) and transfer its interest in this Easement to the same 
extent it may do the same with respect to its interest under the Sublease or Ground Lease.  

This instrument may be executed in multiple counterparts, each of which shall be deemed an 
original, and all of which, taken together, shell constitute one instrument. 

[End of Page; See Following Page for Signatures] 
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EXECUTED effective as of the ___ day of ________________, 2020 (the “Effective Date”)  

GRANTOR: 

VICTORIA COUNTY NAVIGATION DISTRICT 

By: _______________________________ 
Name: _____________________________ 
Title: ______________________________ 

GRANTEE:  

VICTORIA PORT POWER II LLC 

By: _______________________________ 
Name: _____________________________ 
Title: ______________________________ 

VICTORIA BLOOMINGTON, LLC 

By: _______________________________ 
Name: _____________________________ 
Title: ______________________________ 
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STATE OF TEXAS  § 

COUNTY OF VICTORIA § 

This instrument was acknowledged before me on _______________ ____, 2020 by 
_________________, ______________________, of the Victoria County Navigation District. 

Given under my hand and seal of office this _____ day of ______________, 2020. 

____________________________________ 
Notary Public, in and for the State of Texas 

STATE OF TEXAS  § 

COUNTY OF HARRIS § 

This instrument was acknowledged before me on September ___, 2020, by 
______________________, __________________ of Victoria Port Power II LLC, a Texas limited 
liability company, for and on behalf of said limited liability company. 

Given under my hand and seal of office this _____ day of ____________, 2020. 

____________________________________ 
Notary Public, State of Texas 

STATE OF TEXAS  § 

COUNTY OF HARRIS § 

This instrument was acknowledged before me on ____________ ___, 2020, by 
______________________, __________________ of Victoria Bloomington, LLC, a Texas 
limited liability company, for and on behalf of said limited liability company. 

Given under my hand and seal of office this _____ day of _____________, 2020. 

____________________________________ 
Notary Public, State of Texas
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Attachments:  

Exhibit A — Description of Ground Leased Property  
Exhibit B — Description of VPII Sublease Tract  
Exhibit C — Description of Easement Tracts   

After recording, please return to: 

Mark W. Miller 
Locke Lord LLP 
600 Travis, Suite 2800 
Houston, Texas 77002 
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EXHIBIT A 

Description of Ground Leased Property

Being a 12.32 acre tract of land situated in the Diego Garcia League, Abstract No, 39, Victoria 
County, Texas, said 12.32 acres being a portion of an 18.808 acre tract of land, described as Tract 
II, conveyed from Erol C. Tucker and Frank Buhler, III, et al to Victoria County Navigation 
District by deed dated May 10, 2001 as recorded in Official Records Instrument No. 200105883 
of Victoria County, Texas, said 12.32 acre tract being more particularly described by metes and 
bounds as follows: 

BEGINNING at a 5/8 inch diameter iron rod found for the East corner of the herein described 
tract, said iron rod being the East corner of the 18.808 acre Victoria County Navigation District 
tract, the North corner of a 682.8788 acre tract of land conveyed from Nancy Marion Stoner, et al 
to. E.I. Du Pont De Nemours and Company as recorded in Volume 812, Page 670 of the Deed 
Records of said county, and in the southwest right-of-way line of Old Bloomington Road (60' 
R.O.W.); 

THENCE, South 53°17'32" West (deed call, South 54°41'22" West), with the common line of the 
18.808 acre Victoria County Navigation District tract and the 682.8788 acre 'El Du Pont De 
Nemours and Company tract, passing at a distance of 296.34 feet a 5/8 inch diameter iron rod 
found for reference marking the East corner of a 5.35 acre Railroad Easement recorded in Volume 
71, Page 249 of the Deed Records of said county, and continuing for an overall distance of 399,04 
feet (deed call, 399.04 feet) to a 5/8 inch diameter iron rod found for the South corner of the herein 
described tract, said iron rod also being the South corner of the 18.808 acre Victoria County 
Navigation District tract, and the beginning of a non-tangent curve to the right; 

THENCE, with the curving southwest line of the 18.808 acre Victoria County Navigation District 
tract, and 50 feet parallel and northeast of the centerline of the Union Pacific Railroad tracks, along 
said curve to the right, with a radius of 3,769.83 feet, a. central angle of 04°46'55", an arc length 
of 314.63 feet, and a chord which bears North 21°19'00" West, a distance of 314.54 feet to a 5/8 
inch diameter iron rod with yellow plastic cap stamped "CIVILCORP" Set for an exterior corner 
of the herein described tract; 

THENCE, North 18°55'33" West (deed call, North 17°31'43" West), with the southwest line of the 
18.808 acre Victoria County Navigation District tract and 50 feet parallel from the centerline of 
the Union Pacific Railroad tracks, a distance of 1,115.93 feet to a 1/2 inch diameter iron rod with 
plastic cap stamped "RWP INC 1855" found for the West corner of the herein described tract, said 
iron rod also being South 18°55'33" East (deed call, South 17'31'43" East), a distance of 866.05 
feet from a 5/8 inch diameter iron rod found for the West corner of the 18.808 acre Victoria County 
Navigation District tract and in the southeast right-of-way line of Farm-to-Market Road 1432 (120' 
R.O.W.); 

THENCE, North 70°58'47" East, crossing the 18.808 acre Victoria County Navigation District 
tract, passing at a distance of 195,38 feet a 5/8 inch diameter iron rod found for the South corner 
of a 1,80 acre tract of land conveyed from J.M. Pickering, et al to Tennessee Gas Transmission 
Company as recorded in Volume 448, Page 120 of the Deed Records of said county, and continuing 
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for an overall distance of 390.94 feet to a 5/8 inch diameter iron rod with yellow plastic cap 
stamped "CIVILCORP" set for the North corner of the herein described tract, said iron rod being 
an exterior corner of the 18.808 Victoria County Navigation District tract, the East corner of the 
1,80 acre Tennessee Gas Transmission Company tract and in the southwest right-of-way line of 
Old Bloomington Road (60' R.O.W.), said iron rod being South 67°05'49" West, a distance of 2.72 
feet from a 1/2 iron rod with plastic cap stamped "RWP INC 1855" found for reference and being 
South 19°01'13" East (deed call, South 17°38'00" East), a distance of 397.50 feet from a 1/2 inch 
diameter iron rod with plastic cap stamped "RWP INC 1855" found for the North corner of the 
1.80 acre Tennessee Gas Transmission Company tract; 

THENCE, South 19°01'13" East (deed call, South 17°38'00" East), with the northeast line of the 
18.808 acre Victoria County Navigation District tract and the southwest right-of-way line of Old 
Bloomington Road, a distance of 1,308.97 feet to the POINT OF BEGINNING, CONTAINING 
within these metes and bounds 12.32 acres of land, more or less, 

Bearings are based on the Texas Coordinate System, South Central Zone (4204) NAD83. All 
distances shown are surface and may be converted to grid by dividing by the combined adjustment 
factor of 1.000130. 

A survey drawing of even date herewith accompanies this legal description,. 

The foregoing Fieldnote Description is based on an actual survey made under my supervision in 
November 2016 and is true and correct to the best of my knowledge and belief. 
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EXHIBIT B 

Description of VPII Sublease Tract 

Being a 4.00 acre tract of land situated in the Diego Garcia League, Abstract No. 39, Victoria 
County, Texas, said 4.00 acres being a portion of an 18.808 acre tract of land, described as Tract 
II, conveyed from Erol C. Tucker and Frank S. Buhler, III, et al to Victoria County Navigation 
District (VCND) by deed dated May 10, 2001 as recorded in Official Records Instrument No. 
200105883 of Victoria County, Texas, said 4.00 acre tract being more particularly described by 
metes and bounds as follows: 

COMMENCING from a 5/8 inch diameter iron rod with yellow plastic cap stamped 
"CIVILCORP" found for an exterior corner of the 18.808 acre VCND tract, the East corner of a 
1.80 acre tract of land conveyed from J.M. Pickering, et al to Tennessee Gas Transmission 
Company as recorded in Volume 448, Page 120 of the Deed Records of said county, and in the 
southwest right-of-way line of Old Bloomington Road (60' R.O.W.), said iron rod also being South 
67°05'49" West, a distance of 2.72 feet from a 5/8 inch diameter iron rod with plastic cap stamped 
"RWP INC 1855" found for reference; 

THENCE, South 19'01'13" East (deed call, South 1798'00" East), with the northeast line of the 
18.808 a VCND tract and the southwest right-of-way line of Old Bloomington Road, a distance of 
480.20 feet to a 5/8 inch diameter iron rod with yellow plastic cap stamped "CIVILCORP" set for 
the North corner of the herein described tract, said iron rod also being the fieldnote POINT OF 
BEGINNING; 

THENCE, South 19'01'13" East (deed call, South 17'38'00" East), with the northeast line of the 
18.808 a VCND tract and the southwest right-of-way line of Old Bloomington Road, a distance of 
444.38 feet to a 5/8 inch diameter iron rod with yellow plastic cap stamped "CIVILCORP" found 
for the North corner of a 4.00 acre Lease Tract conveyed from Victoria County Navigation District 
to Castleman Power Development, LLC as recorded in Official Records Instrument No. 
201613899 of said county; 

THENCE, South 70°58'47" West, crossing the 18.808 acre VCND tract, a distance of 392.47 feet 
to a 5/8 inch diameter iron rod with yellow plastic cap stamped "CIVILCORP" found for the South 
corner of the herein described tract and the West corner of said 4.00 acre lease tract, said iron rod 
being in the southwest line of the 18.808 acre VCND tract, in the northeast line of a 55.7514 acre 
tract of land, described as Tract I, conveyed from Erol C. Tucker and Frank S. Buhler, III, et al to 
Victoria County Navigation District (VCND) as recorded in Official Records Instrument No. 
200105883 of said county, and 50 feet from the centerline of the Union Pacific Railroad tracks; 

THENCE, North 18°55'33" West (deed call, North 17031'43" West), with the common line of the 
18.808 acre VCND tract, the 55.7514 acre VCND tract, and 50 feet parallel from the centerline of 
the Union Pacific Railroad tracks, a distance of 444.38 feet to a 5/8 inch diameter iron rod with 
yellow plastic cap stamped "CIVILCORP" set for the West corner of the herein described tract, 
said iron rod also being South 18°55'33" East (deed call, South 1791'43" East) a distance of 
1,790.63 feet from a 5/8 inch diameter iron rod with yellow plastic cap stamped "CIVILCORP" 
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found for the West corner of the 18.808 acre VCND tract, the North corner of the 55.7514 acre 
VCND tract, and in the southeast right-of-way line of Farm-to-Market Road 1432 (120' R.O.W); 

THENCE, North 70°58'47" East, crossing the 18.808 acre VCND tract, a distance of 391.73 feet 
to the POINT OF BEGINNING, CONTAINING within these metes and bounds 4.00 acres of land, 
more or less. 

Bearings are based on the Texas Coordinate System, South Central Zone (4204) NAD83. All 
distances shown are surface and may be converted to grid by dividing by the combined adjustment 
factor of 1.000130. 

A survey drawing of even date herewith accompanies this legal description. 

The foregoing Fieldnote Description is based on an actual survey made under my supervision in 
December 2019 and is true and correct to the best of my knowledge and belief. 
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EXHIBIT C 

Description of Easement Tracts 

Easement 1 

Being a 0.700 acre (30,511 square foot) Discharge Easement situated in the Diego Garcia League, 
Abstract No. 39, Victoria County, Texas, said 0.700 acres being over and across a portion of an 
55.714 acre tract of land, described as Tract I, conveyed from Erol C. Tucker and Frank Buhler, 
III, et al to Victoria County Navigation District (VCND) by deed dated May 10, 2001 as recorded 
in Official Records Instrument No. 200105883 of Victoria County, Texas, said 0.700 acre 
easement being more particularly described by metes and bounds as follows: 

BEGINNING at a 5/8 inch diameter iron rod with yellow plastic cap stamped "CIVILCORP" 
found for the East corner of the herein described easement, said iron rod being the South corner of 
an 18.808 acre tract of land, described as Tract II, conveyed from Erol C. Tucker and Frank Buhler, 
III, et al to Victoria County Navigation District (VCND) as recorded in Official Records 
Instrument No. 200105883 of said county, in the northeast right-of-way line of the Union Pacific 
Railroad (100' R.O.W.), and in the northwest line of a 682.8788 acre tract of land conveyed from 
Nancy Marion Stoner, et al to E.I. Du Pont De Nemours and Company as recorded in Volume 812, 
Page 670 of the Deed Records of said county; 

THENCE, South 53°17'27" West, crossing the Union Pacific Railroad with the northwest line of 
the 682.8788 acre E.I. Du Pont De Nemours and Company tract, passing at a distance of 104.82 
feet a 5/8 inch diameter iron rod found for the East corner of the 55.714 acre VCND tract, passing 
at a distance of 258.61 a 5/8 inch diameter iron rod found for the South corner of a 5.35 acre 
Railroad Easement as recorded in Volume 71, Page 249 of the Deed Records of said county, and 
continuing for an overall distance of 864.48 feet to a point for the South corner of the herein 
described easement, said point also being North 53°17'32" East, a distance of 15.00 from a fence 
corner post found for the South corner of the 55.714 acre VCND tract, and the East corner of a 
155.97 acre tract of land conveyed from Dalton B. Spies, et al to E.I. DuPont de Nemours and 
Company (Inc.) as recorded in Volume 1483, Page 908 of the Deed Records of said county; 

THENCE, North 36°23'50" West, crossing the 55.714 acre VCND tract, a distance of 2,195.74 to 
a point for the West corner of the herein described easement, said iron rod also being North 
53°28'46" East, a distance of 15.00 feet from fence corner post found for the West corner of the 
55.714 acre VCND tract, the North corner of the 155.97 acre DuPont de Nemours and Company 
(Inc.) tract, and in the southeast right-of-way line of Farm-to-Market Road 1432 (120' R.O.W.); 

THENCE, North 53°28'46" East, with the northwest line of the 55.714 acre VCND tract and the 
southeast right-of-way line of Farm-to-Market Road 1432, a distance of 10.00 feet to a point for 
the North corner of the herein described easement; 

THENCE, South 36°23'50" East, crossing the 55.714 acre VCND tract, a distance of 2,185.71 feet 
to a point for an interior corner the herein described easement; 

Easement Tract 1 – Page 1 
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THENCE, North 53°17'27" East, crossing the 55.714 acre VCND tract, passing at an approximate 
distance of 702 feet the southwest line of the 5.35 acre Railroad Easement, and continuing for an 
overall distance of 856.74 feet to a point for an exterior corner the herein described easement, said 
point also being in the southwest line of the 18.808 acre VCND tract and the beginning of an non-
tangent curve to the left; 

THENCE, continuing with the southwest line of the 18.808 acre VCND tract, along said curve to 
the left with a radius of 3,769.83 feet, a central angle of 00°09'22", an arc length of 10.27 feet, and 
a chord which bears South 23°37'47" East, a distance of 10.27 feet to the POINT OF BEGINNING, 
CONTAINING within these metes and bounds 0.700 acres (30,511 square feet) of land, more or 
less. 

Bearings are based on the Texas Coordinate System, South Central Zone (4204) NAD83. All 
distances shown are surface and may be converted to grid by dividing by the combined adjustment 
factor of 1.000130. 

A survey drawing of even date herewith accompanies this legal description. 

The foregoing Fieldnote Description is based on an actual survey made under my supervision in 
April 2017 and is true and correct to the best of my knowledge and belief. 

Easement Tract 1 – Page 2 
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Easement Tract 2 

Being a 1.49 acre (64,750 square foot) Discharge Easement situated in the Diego Garcia League, 
Abstract No. 39, Victoria County, Texas, said 1.49 acres being across a portion of that certain 
170.01 acre tract of land conveyed from Ruth S. Emmons to Victoria County Navigation District 
(VCND) by deed dated November 12, 1970 as recorded in Volume 759, Page 219 of the Deed 
Records of Victoria County, Texas, that certain 40.27 acre tract of land, described as Tract III, 
conveyed from W.L. Lipscomb, et al to Victoria County Navigation District by deed dated January 
22, 1965 as recorded in Volume 634, Page 538 of the Deed Records of Victoria County, Texas, 
and that certain 178.88 acre tract of land conveyed from W.L. Lipscomb, et al to Victoria County 
Navigation District by deed dated February 9, 1965 as recorded in Volume 639, Page 434 of the 
Deed Records of Victoria County, Texas, said 1.49 acre easement being more particularly 
described by metes and bounds as follows: 

COMMENCING from a point for the East corner of the 40.27 acre VCND tract, an exterior corner 
of a 288.8342 acre tract of land conveyed from Ethel Weaver Evans, et al to E.I. Du Pont de 
Nemours and Company as recorded in Volume 830, Page 152 of the Deed Records of said county 
and being in the southwest right-of-way line of Farm-to-Market Road 1432 (120' R.O.W.); 

THENCE, North 36'31'19' West, with the northeast line of the 40.27 acre VCND tract and the 
southwest right-of-way line of Farm-to-Market Road 1432, a distance of 62.37 feet to a point in 
the northeast line of the 40.27 acre VCND tract, the South corner of the 170.01 acre VCND tract 
and the northwest right-of-way line of Farm-to-Market 1432; 

THENCE, North 53°28'46" East, with the southeast line of the 170.01 acre VCND tract and the 
northwest right-of-way line of Farm-to Market Road 1432, a distance of 65.03 feet to a point for 
the South corner of the herein described easement and the fieldnote POINT OF BEGINNING; 

THENCE, across the 170.01 acre, 40.27 acre and the 178.88 acre VCND tracts as follows: 

North 42°12'39" West, a distance of 240.05 feet to an angle point in the herein described 
easement; 

North 49°18'09" West, a distance of 162.06 feet to an angle point in the herein described 
easement; 

North 43°54'12" West, a distance of 280.01 feet to an angle point in the herein described 
easement; 

South 89°30'41" West, a distance of 70.96 feet to an angle point in the herein described 
easement; 

North 36°38'39" West, a distance of 265.16 feet to an angle point in the herein described 
easement; 
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North 46°57'35" West, a distance of 326.36 feet to an angle point in the herein described 
easement; 

North 84°36'35" West, a distance of 41.70 feet to an angle point in the herein described 
easement; 

South 52°43'40" West, a distance of 522.41 feet to an angle point in the herein described 
easement; 

South 01015'20" East, a distance of 57.09 feet to an angle point in the herein described easement; 

THENCE, South 88°56'01" West, a distance of 181.62 feet to a point for southwest corner of the 
herein described easement, said point being in the East high bank of Pickering Basin; 

THENCE, North 05'56'12" West, along the East high bank of Pickering Basin, a distance of 30.11 
feet to a point for the West corner of the herein described easement; 

THENCE, across the 170.01 acre, 40.27 acre and the 178.88 acre VCND tracts as follows: 

North 88°56'01" East, a distance of 154.08 feet to an angle point in the herein described 
easement; 

North 01°15'20" West, a distance of 42.27 feet to an angle point in the herein described 
easement; 

North 52°43'40" East, a distance of 549.41 feet to an angle point in the herein described 
easement; 

South 84°36'35" East, a distance of 63.64 feet to an angle point in the herein described 
easement; 

South 46°57'35" East, a distance of 339.30 feet to an angle point in the herein described 
easement; 

South 36°38'39" East, a distance of 252.63 feet to an angle point in the herein described 
easement; 

North 89°30'41" East, a distance of 68.64 feet to an angle point in the herein described 
easement; 

South 43°54'12" East, a distance of 291.51 feet to an angle point in the herein described 
easement; 

South 49°18'09" East, a distance of 162.50 feet to an angle point in the herein described 
easement; 
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THENCE, South 42°12'39" East, a distance of 244.90 feet to a point for the East corner of the 
herein described easement, said point being in the southeast line of the 170.01 acre VCND tract 
and the northwest right-of-way line of Farm-to-Market Road 1432; 

THENCE, South 53°28'46" West, with the southeast line of the 170.01 acre VCND tract and the 
northwest right-of-way line of Farm-to-Market Road 1432, a distance of 30.15 feet to the POINT 
OF BEGINNING, CONTAINING within these metes and bounds 1.49 acres (64, 750 square feet) 
of land, more or less. 

Bearings are based on the Texas Coordinate System, South Central Zone (4204) NAD83. All 
distances shown are surface and may be converted to grid by dividing by the combined adjustment 
factor of 1.000130. 

A survey drawing of even date herewith accompanies this legal description. 

The foregoing Fieldnote Description is based on an actual survey made under my supervision in 
December 2017 and is true and correct to the best of my knowledge and belief. 
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Easement Tract 3 

Being a 0.595 acre (25,923 square foot) pipeline easement, 10 feet in width, situated in the Diego 
Garcia Survey, Abstract No. 39, Victoria County, Texas, said 0.595 acres being over and across a 
44,515 acre tract of land, described as Parcel No. 1, conveyed from Carolyn Jansky and Marilyn 
Meischen to Victoria County Navigation District (VCND) by deed dated October 1, 1991 as 
recorded in Volume 1606, Page 896 of the Deed Records of Victoria County, Texas, a 3.654 acre 
tract of land conveyed from Mrs. J.D. (Birdie) Rubac, Guardian of the Person and Estate of 
Ernestine Ackermann to VCND by deed dated October 1, 1991 as recorded in Volume 1455, Page 
242 of the Deed Records of Victoria County, Texas, and a 117.01 acre tract of land conveyed from 
Ruth S. Emmons to VCND by deed dated November 12, 1970 as recorded in Volume 759, Page 
219 of the Deed Records of Victoria County, Texas, said 0,595 acre easement being more 
particularly described by metes and bounds as follows: 

COMMENCING from a 5/8 inch diameter iron rod found for the East corner of the 44.515 acre 
VCND tract, said iron rod also being the South corner of a 27,84 acre tract of land conveyed from 
WE. Stevenson, et ux to Texas Flow Tankage, LLC as recorded in Official Records Instrument 
No. 201201437 of said county, and in the northwest right-of-way line of Farm-to-Market Road 
1432 (40' R.O.W.); 

'THENCE, South 53°28'22" West, with the southeast line of the 44.515 acre VCND tract and the 
northwest right-of-way line of Farm-to-Market Road 1432, a distance of 558.12 feet to a point for 
the South corner of herein described easement, said point also being the fieldnote POINT OF 
BEGINNING; 

THENCE, South 53°28'22" West, with the southeast line of the 44,515 acre VCND tract and the 
northwest right-of-way line of Farm-to-Market Road 1432, a distance of 10.00 feet to a 5/8 inch 
diameter iron rod with yellow plastic cap stamped "CIVILCORP" found for the South corner of 
the herein described easement, said iron rod also being the East comer of a 3.47 acre pipeline 
easement, 30 feet in width, to Gulfmark Energy; 

THENCE, North 36°35'48" West, crossing the 44.515 acre VCND tract and the 3.654 acre VCND 
tract, with the common line of the 3.47 acre Gulfmark Energy easement, passing at a distance of 
2,009.25 feet to a 5/8 inch diameter iron rod with yellow plastic cap stamped "CIVILCORP" found 
for the North corner of the 3.47 acre Gulfmark Energy easement, and continuing for an overall 
distance of 2,149.57 feet to a point for an interior corner of the herein described easement; 

THENCE, South 53°58'15" West, crossing the 3.654 acre VCND tract and the 117.01 acre VCND 
tract, a distance of 378,82 feet to a point for an exterior corner of the herein described tract; 

THENCE, North 36°23'31" West, crossing the 117.01 acre VCND tract, a distance of 65,00 feet 
to a point for the West corner of the herein described easement, said point also being in the 
northwest line of the 117.01 acre VCND tract and in the southeast line of a 136.55 acre tract of 
land, described as Tract HI, conveyed from Mrs. J.D. (Bridle) Rolla, et al to The Fordyce Company 
as recorded in Volume 1341, Page 622 of the Deed Records of said county; 
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THENCE, North 53°57'01' East, with the common line of the 117.01 acre VCND tract and the 
136.55 acre The Fordyce Company tract, a distance of 10.00 feet to a 5/8 inch diameter iron rod 
found for the North corner of the herein described easement, said iron rod also king the common 
corner of the 117.01 acre VCND tract, the 136.55 acre Fordyce Company tract, a 183.61 acre tract 
of land conveyed to CD) Ranches, Ltd and Meischen Family Limited Partnership (according to 
Victoria County Appraisal District) and the 3.654 acre VCND tract; 

THENCE, South 36°23'31" East, with the common line of the 117.01 acre VCND tract and the 
3.654 acre VCND tract, a distance of 550.00 feet to a point for an interior corner of the herein 
described easement; 

THENCE, North 53°58'15" East, crossing the 3.654 acre VCND tract, a distance of 378.78 feet to 
a point for an exterior corner of the herein described casement; 

TIIENCE, South 36°35'48" East, crossing the 3.654 acre VCND tract and the 44.515 acre VCND 
tract, a distance of 2,159.48 feet to the POINT OF BEGINNING, CONTAINING within these 
metes and bounds 0.595 acres (25,923 square feet) of land, more or less. 

See survey drawing for location of a temporary construction easement, 30 feet in width. 

All hearings are based on the Texas Coordinate System, South Central Zone (4204) NAD83. All 
distances shown are surface and may be converted to grid by dividing by the combined adjustment 
factor of 1.000130. 

A survey drawing of even date herewith accompanies this legal description. 

The foregoing field note description is based on an actual survey made under my supervision in 
October 2018 and is true and correct to die best of my knowledge and belief. 
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September 30, 2020 
 
 
Victoria County Navigation District 
Attention:  Director of Port Operations 
1934 FM 1432 
Victoria, Texas 77905 
 
The Law Office of Duane G. Crocker, PC 
P.O. Box 2661 
Victoria, Texas 77902 
 
Re: Request for Consent to Assignment 
 
Director of Port Operations, 
 
I am writing to inform you that EnLink Midstream Operating, LP (“EnLink”), intends to execute an 
Assignment with GulfMark Energy, Inc. or its subsidiary (“GulfMark”), whose mailing address is 17 S. 
Briar Hollow Lane, Ste 100, Houston, TX 77027, that will result in the assignment of EnLink’s right, title 
and interest in and to the following agreements (collectively, “Agreements”) to which Victoria County 
Navigation District (“District”) is a party: 
 

• Ground Lease dated August 4, 2011, between District and Eagle Ford Field Services, LLC, as 
amended and assigned to Devon Gas Services, L.P., then to EnLink; 

• Port of Victoria Liquid Dock Operating Permit dated April 1, 2013; and 
• Port of Victoria Liquid Cargo Dock No. 2 Operating Permit and Agreement dated March 31, 2015. 

 
Please consider this letter as EnLink’s formal request for District’s consent to the assignment of the 
Agreements to GulfMark or its subsidiary.  District’s consent to the assignment will be effective as of the 
date of closing of the assignment to GulfMark or its subsidiary, which is anticipated to take place on or 
around October 15, 2020.  
 
EnLink is not aware of any reasonable basis upon which District should delay, condition, or withhold its 
consent to this assignment.  Accordingly, I am asking that you respond to this request for consent as 
soon as possible by executing this letter in the space provided below and returning an original copy to 
me. 
 
If you have any questions, or if you need any additional information regarding this assignment, please 
contact me at 337.354.1718, or by email at james.reynolds@enlink.com.  Thank you for your prompt 
attention to this matter. 
 

[remainder of page intentionally blank] 
 

mailto:james.reynolds@enlink.com


 

2300 South College Road   >   Lafayette, LA 70508 
337.354.1718 office   >   337.351.0581 mobile 

 
EnLink.com 

 

Sincerely,  

 
James Reynolds 
Senior Landman 
 
 
Victoria County Navigation District consents to the assignment of the above referenced Agreements to 
GulfMark Energy, Inc. or its subsidiary on this _____ day of __________________, 2020, subject to any 
applicable terms, requirements, provisions, and conditions within the Agreements. 
 
 
By: __________________________ 
 (signature) 
 
Name: __________________________ 
 (print name) 
 
Title: __________________________ 
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