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Item 1.01 Entry into a Material Definitive Agreement

Limited Liability Company Interests Purchase Agreement

On June 22, 2015, Grand Isle Corridor, LP (“Grand Isle Corridor”), a wholly-owned subsidiary of CorEnergy Infrastructure Trust, Inc. (the “Company”), entered
into a Purchase and Sale Agreement (the “Purchase Agreement”) with Energy XXI USA, Inc. (“EXXI USA”), an indirect wholly-owned subsidiary of Energy XXI Ltd
(“EXXI”).  The Purchase Agreement provides for Grand Isle Corridor’s acquisition of all the real and personal property constituting a subsea pipeline gathering system
located in the shallow Gulf of Mexico shelf and storage and onshore processing facilities (the “GIGS”) for a purchase price of $245 million, plus the assumption of an
estimated $12.5 million Asset Retirement Obligation that is associated with the decommissioning costs for the GIGS (the “Acquisition”).  The Purchase Agreement provides
that at the closing of the Acquisition, Grand Isle Corridor will enter into an 11-year triple - net lease (the “Lease”) relating to the use of the GIGS with Energy XXI GIGS
Services, LLC, an indirect wholly-owned subsidiary of EXXI (the “Tenant”). The Tenant’s obligations under the Lease will be guaranteed by EXXI.  The Acquisition is
expected to close by June 30, 2015, subject to the satisfaction of customary closing conditions.

The description of the Purchase Agreement set forth in this Item 1.01 is qualified in its entirety by the full Purchase Agreement, a copy of which is attached as
Exhibit 2.1 to this Current Report on Form 8‑K.

Guaranty by CorEnergy Infrastructure Trust, Inc.

On June 22, 2015, in connection with the execution of the Purchase Agreement, the Company entered into a Guaranty (the “CORR Guaranty”) in favor of EXXI
USA. The CORR Guaranty provides that the Company guarantees the payment and performance of all of Grand Isle Corridor’s obligations, liabilities, and covenants owed to
EXXI USA arising under the Purchase Agreement.

The description of the CORR Guaranty set forth in this Item 1.01 is qualified in its entirety by the full CORR Guaranty, a copy of which is attached as Exhibit 2.2 to
this Current Report on Form 8‑K.

Guaranty by Energy XXI Ltd

On June 22, 2015, in connection with the execution of the Purchase Agreement, Grand Isle Corridor received a Guaranty from EXXI (the “EXXI Guaranty”). The
EXXI Guaranty provides that EXXI guarantees the payment and performance of all of EXXI USA’s obligations, liabilities, and covenants owed to Grand Isle Corridor arising
under the Purchase Agreement.

The description of the EXXI Guaranty set forth in this Item 1.01 is qualified in its entirety by the full EXXI Guaranty, a copy of which is attached as Exhibit 2.3 to
this Current Report on Form 8‑K.

Item 7.01 Regulation FD Disclosure

On June 22, 2015, the Company issued a press release announcing the Purchase Agreement described in Item 1.01 of this report.  The press release is furnished as
Exhibit 99.1 to this Current Report on Form 8-K.
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PURCHASE AND SALE AGREEMENT
 

This Purchase and Sale Agreement (this “Agreement”), is made as of June 22, 2015 (the “Effective Date”), by and between ENERGY XXI USA, INC., a Delaware
corporation (“Seller”), and GRAND ISLE CORRIDOR, LP, a Delaware limited partnership (“Buyer”).  Seller and Buyer may be referred to individually as a “Party” or
collectively as the “Parties.”

 
RECITALS

 
A.                 Seller owns certain rights in and to the Assets, comprising certain assets located in Louisiana and the Gulf of Mexico, including an oil and salt water pipeline

system, oil and salt water collection, separation, and storage facilities, a salt water disposal facility, and certain related assets and rights.
 
B.                  Buyer desires to purchase the Assets from Seller, and Seller desires to sell and convey the Assets to Buyer, pursuant to and in accordance with the terms and

conditions of this Agreement.
 
C.                  As a condition to Closing, Seller and Buyer will enter into the Lease, whereby Buyer will lease the Assets to Tenant, an Affiliate of Seller.
 
D.                 Concurrently with the execution of this Agreement by the Parties, EXXI Parent has executed and delivered to Buyer the Seller PSA Guaranty, and CorEnergy

has executed and delivered to Seller the Buyer PSA Guaranty.
 

AGREEMENT
 

In consideration of the mutual promises, covenants and warranties contained herein, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, Buyer and Seller agree as follows:

 
ARTICLE I

DEFINITIONS
 

1.1                Definitions.
 
(a)                 The following terms shall have the meanings set forth below:
 
“Acceptable Letter of Credit” means one or more irrevocable, transferable (as provided herein) standby letters of credit issued to Buyer by a Qualified Bank with a

Credit Rating of at least A from S&P or A2 from Moody’s, having a term of at least one (1) year, that meets the requirements of Section 14.11 and otherwise is in a form
reasonably acceptable to Buyer.

 
“Affiliate” means, with respect to a specified Person, (i) any Subsidiary of that Person, and (ii) any Person that directly, or indirectly through one or more

intermediaries, Controls or is Controlled by or is under common Control with, the specified Person.
 
“Allocable Amount” has the meaning given in Section 10.4.
 



“Allocation Schedule” has the meaning given in Section 10.4.
 
“Assets” means the Liquids Transportation System, the Personal Property, and the Interconnection Agreements, but expressly excluding the MC 268 “A” Platform.
 
“Assignment and Bill of Sale” means the Assignment and Bill of Sale, executed at Closing by Buyer and Seller in the form attached hereto as Exhibit A.
 
“Assumed Liability” means Seller’s asset decommissioning, plugging and abandonment obligations with respect to the Liquids Transportation System (excluding

decommissioning, site clearance, and any other liability related to the MC 268 “A” Platform), in the estimated amount of Twelve Million Five Hundred Thousand Dollars
($12,500,000).

 
“Authorizations” has the meaning given in Section 7.11.
 
“Balance Sheet Date” has the meaning given in Section 7.23.
 
“BOEM” means the Bureau of Ocean Energy Management, an agency within the U.S. Department of the Interior.
 
“BSEE” means the Bureau of Safety and Environmental Enforcement, an agency within the U.S. Department of the Interior.
 
“BSEE Consent” means the consent of BSEE to the assignment to Buyer hereunder of the Federal ROWs.
 
“Building Lease” means a lease agreement providing Buyer the right to use certain space within an office building owned by Seller or its Affiliate adjacent to the

Land, executed at Closing by Buyer and Seller or its Affiliate in the form attached hereto as Exhibit B.
 
“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York City or Houston, Texas, are authorized or

required by law to remain closed.
 
“Buyer” has the meaning given in the Preamble.
 
“Buyer Closing Deliverables” means (i) the Lease executed by Buyer, (ii) the ROW Assignments executed by Buyer and, as applicable, with its signature

acknowledged, (iii) the Assignment and Bill of Sale executed by Buyer and with its signature acknowledged, (iv) the Building Lease executed by Buyer, (v) the Landlord Lease
Guaranty, executed by CorEnergy, (vi) the Escrow Agreement executed by Buyer, (vii) the Multi-Platform Access Agreement, executed by Buyer and with its signature
acknowledged, (viii) the Heliport License, executed by Buyer and with its signature acknowledged, (ix) the Form BOEM-1017 executed by Buyer, (x) the OSFR Agreement
executed by Buyer, (xi) the Buyer Servitude Agreement, executed by Buyer and with its signature acknowledged, (xii) the EXXI Servitude Agreement, executed by Buyer and
with its signature acknowledged, (xiii) the Water Supply Agreement, executed by Buyer, (xiv) the Gas Supply Agreement, executed by Buyer, (xv) the Designation and
Reimbursement Agreement, executed by Buyer, and (xvi) the Notice of Lease (as defined in the Lease), executed by Buyer and with its signature acknowledged.
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“Buyer Closing Payments” means the Purchase Price in Current Funds, and to the extent payable at Closing, any Taxes that Buyer is required to pay under Section
10.3 as a result of Closing.

 
“Buyer PSA Guaranty” means the guaranty of certain obligations of Buyer under this Agreement, dated the date hereof, executed by CorEnergy.
 
“Buyer Servitude Agreement” means the Pipeline Servitude Agreement between Energy XXI GOM, LLC or its Affiliate, as grantor, and Buyer, as grantee, executed

at Closing by Buyer and Energy XXI GOM, LLC in the form attached hereto as Exhibit C.
 
“Buyer’s Conditions” has the meaning given in Section 11.2.
 
“Buyer’s Warranties” has the meaning given in Section 8.10.
 
“Casualty Loss” has the meaning given in Section 5.1
 
“Claim” has the meaning given in Section 14.5(b).
 
“Claim Notice” has the meaning given in Section 14.5(a).
 
“Closing” has the meaning given in Section 13.1.
 
“Closing Date” has the meaning given in Section 13.1.
 
“Closing Deliverables” means the Seller Closing Deliverables and the Buyer Closing Deliverables.
 
“Code” means the Internal Revenue Code of 1986, as amended.  All references to the Code, Treasury Regulations or other governmental pronouncements shall be

deemed to include references to any applicable successor regulations or amending pronouncements.
 
“Confidential Information” means (i) all Proprietary Information, and (ii) all other information furnished to Buyer or any of Buyer’s Affiliates or Representatives by or

on behalf of Seller or any of Seller’s Affiliates and identified to the recipient as confidential.  Notwithstanding the foregoing, Confidential Information shall not include
information that is publicly available other than as a result of actions in violation of Article VI hereof.

 
“Confidentiality Agreement” means that certain Confidentiality Agreement, dated December 4, 2014, by and between Energy XXI Pipeline, LLC and Corridor

InfraTrust Management, LLC.
 
“Confidentiality Provisions” means the terms, conditions and requirements of the Confidentiality Agreement and Article VI of this Agreement.
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“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether through the
ability to exercise voting power, by contract or otherwise.  “Controlling” and “Controlled” have meanings correlative thereto.

 
“CorEnergy” means CorEnergy Infrastructure Trust, Inc., a Maryland corporation.
 
“Credit Rating” means with respect to any Qualified Bank, on any date of determination, the respective ratings then assigned to such entity’s unsecured, senior long-

term debt (not supported by third party credit enhancement) or deposit obligations by Moody’s or S&P, as applicable.
 
“Current Funds” means immediately available funds wire transferred to an account designated in advance by Seller.
 
“Decommissioning Bonds” means the general and supplemental bonds that must, under applicable legal requirements with respect to financial assurances for

decommissioning liabilities associated with the Assets, be posted prior to or upon the filing of the Form BSEE-0149s for the assignment of the Federal ROWs from Seller to
Buyer.

 
“Designation and Reimbursement Agreement” means the letter agreement between Buyer and Seller, executed at Closing by Buyer and Seller in the form attached

hereto as Exhibit D.
 
“Disapproved Liens” means any Lien, unless arising as a result of the actions of Buyer or approved in writing by Buyer, that may be removed by the payment of

money, such as mortgage Liens, judgment Liens, mechanic Liens/claims.
 
“Disclosing Party” means the Party disclosing Confidential Information to the Recipient Party.
 
“Effective Date” has the meaning given in the Preamble.
 
“Encumbrance” means any charge, encumbrance, claim, condition, Lien (statutory or other), carriers’, workmen’s, repairmen’s or other like Lien, encroachment,

easement, right-of-way, right of first refusal, or restriction of any kind (including any restriction on any attribute of ownership), and including all restatements, modifications,
amendments, consolidations, extensions, renewals or substitutions thereto or thereof.

 
“Environmental Laws” means all applicable U.S. federal, state, and local laws, statutes, rules, regulations, orders, judgments, ordinances, codes, injunctions, decrees,

and other legally enforceable requirements relating to (i) pollution or protection of the environment or natural resources or human health and safety (to the extent such health
and safety relate to exposure to Hazardous Substances), (ii) any Release into the environment of, or any exposure to, any Hazardous Substances or (iii) the generation,
manufacture, processing, distribution, use, treatment, storage, transport, disposal or handling of any Hazardous Substances; including the federal Comprehensive Environmental
Response, Compensation and Liability Act, the Superfund Amendments and Reauthorization Act, the Emergency Planning and Community Right-to-Know Act, the Resource
Conservation and Recovery Act, the Clean Air Act, the Clean Water Act, the Safe Drinking Water Act, the Toxic Substances Control Act, the Oil Pollution Act of 1990, the
Outer Continental Shelf Lands Act, the Federal Hazardous Materials Transportation Law, the Marine Mammal Protection Act, the Endangered Species Act, the National
Environmental Policy Act, and the Occupation, Safety and Health Act, each as amended through the Closing Date.
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“Environmental Permit” means any permit, approval, U.S. Environmental Protection Agency or state equivalent issued identification number (with regard to Resource
Conservation and Recovery Act hazardous waste), license, registration, certification, consent, exemption, variance or other authorization required under or issued pursuant to
any applicable Environmental Law.

 
“Escrow Account” has the meaning given in Section 3.2(a).
 
“Escrow Agent” means UMB Bank, N.A.
 
“Escrow Agreement” means the escrow agreement between Seller, Buyer, and Escrow Agent, executed at Closing by Buyer, Seller, and Escrow Agent, in the form

attached hereto as Exhibit E.
 
“Escrow Amount” means Five Million Dollars ($5,000,000).
 
“EXXI Parent” means Energy XXI Ltd, a Bermuda corporation.
 
“EXXI Parent Financials” has the meaning given in Section 7.23.
 
“EXXI Servitude Agreement” means the Pipeline Servitude Agreement between Buyer, as grantor, and Energy XXI GOM, LLC or its Affiliate, as grantee, in the form

attached hereto as Exhibit F.
 
“Exxon Platform License” means an agreement, in form and substance satisfactory to Buyer (acting reasonably), pursuant to which the Exxon entity that owns oil

platform MC 280A in the Gulf of Mexico grants directly to Buyer, or to Seller or its Affiliate (and Seller or such Affiliate assigns to Buyer at Closing), rights of access to such
oil platform for purposes of connecting, inspecting, maintaining, and repairing the portion of the Liquids Transportation System that runs through such oil platform.

 
“Exxon Reimbursement Agreement” means that certain letter agreement between Energy XXI GOM, LLC and ExxonMobil Production Company, dated August 3,

2012, for the reimbursement of costs associated with the abandonment and decommissioning of the MC 268 “A” Platform.
 
“Federal ROWs” means the federal Outer Continental Shelf pipeline rights-of-way included in the Right of Use Agreements, as specified in Exhibit G.
 
“Flow and Volume Information” means any flow and volume information furnished or made available by Seller in respect of the Liquids Transportation System.
 

5



“Fundamental Representations” means (i) the Seller’s Representations set forth in Sections 7.1 through 7.5, 7.13, and 7.17 and (ii) the Buyer’s Representations set
forth in Sections 8.1 through 8.5 and 8.7.

 
“GAAP” means generally accepted accounting principles in effect in the United States of America from time to time or at a specific time if so specified in this

Agreement.
 
“Gas Supply Agreement” means the agreement between Buyer and Energy XXI GOM, LLC, executed at Closing by Buyer and Energy XXI GOM, LLC or its

Affiliate in the form attached hereto as Exhibit H.
 
“Governmental Authority” means any governmental authority, agency, department, commission, bureau, board, instrumentality, court or quasi-governmental authority

having jurisdiction or supervisory or regulatory authority over any of the Assets.
 
“Hazardous Substance” means (i) any substance that is regulated as a hazardous waste, solid waste, hazardous material, pollutant, contaminant or toxic or hazardous

substance under any Environmental Law (ii) any petroleum, petroleum hydrocarbons, petroleum products and petrochemical products, any crude oil or any components,
fractions or derivatives thereof, any oil or natural gas exploration or production waste, and any natural gas, synthetic gas, and any mixtures thereof, as each is regulated under
Environmental Law, and (iii) radioactive materials or polychlorinated biphenyls, as each is regulated under Environmental Law.

 
“Heliport” means that certain heliport located near the Land and customarily used by Seller and its Affiliates to access the Land.
 
“Heliport License” means a license to use the Heliport, executed at Closing by Buyer and Energy XXI GOM, LLC in the form attached hereto as Exhibit I.
 
“Improvements” means all of the improvements and fixtures used as part of the Liquids Transportation System, including: any and all surface or subsurface pipelines;

surface or subsurface machinery and equipment, line pipe, pipe connections, fittings, flanges, welds, other interconnections, and valves (including subsea tie-in valves); control
and monitoring equipment; cathodic or electrical protection units; by-passes; regulators; drips; brine pumps, salt water disposal pumps, and oil pumps; salt water filter systems;
treating, dehydration, separation, processing equipment; crude oil and produced water storage tanks; gas compressors; vapor recovery units and associated gas lines; towers and
storage sheds; gas and electric fixtures; electrical generators, fuel tanks, switchgear, transformers, and switches; and motor control center, in each case that are downstream of
the inlet flange to each pipeline pig launcher trap on oil platforms GI 22L, ST 54G, WD 73A, WD 30J, MC 268A, MC 397A, SP 93A, and MC 280A in the Gulf of Mexico to,
and including, the Grand Isle terminal facility on the Land, including any of the foregoing described on the attached Exhibit J.  The term “Improvements” includes all of the
improvements and fixtures which are a part of the Liquids Transportation System as described herein, regardless of whether they are included or properly described in Exhibit J.

 
“Indemnified Party” has the meaning given in Section 14.5(a).
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“Indemnifying Party” has the meaning given in Section 14.5(a).
 
“Indemnity Deductible” has the meaning given in Section 14.3(e).
 
“Independent Contract Consideration” has the meaning given in Section 2.3.
 
“Insurance Policies” means the policies of general liability, workers’ compensation and other insurance held as of the Effective Date by Seller or its Affiliates with

respect to the Assets.
 
“Interconnection Agreements” has the meaning given in Section 7.16(a)(iii).
 
“Interim Period” has the meaning given in Section 9.1(a).
 
“Joint Instruction Letter” has the meaning given in Section 3.2(a).
 
“Land” means the approximately 16 acre parcel of land described on Exhibit K.

“Landlord Lease Guaranty” means the Landlord Guaranty, as defined in the Lease.

“LC Term” means the period commencing upon the Title Commitment Outside Delivery Date and continuing until no Major Title Breaches or Minor Title Breaches
exist, as evidenced by the removal of any exception of such Title Support Breach from Title Commitment or Title Insurance Policy (either directly or through an endorsement
thereto) or the Survey.

“Lease” means the Lease of the Assets from Buyer to Tenant, in the form attached hereto as Exhibit L, executed by Buyer, as landlord, and Tenant, as tenant.

“Letter of Credit” means a Letter of Credit delivered to Buyer pursuant to this Agreement, regardless of whether such Letter of Credit is an Acceptable Letter of
Credit.

 
“Letter of Credit Event” means with respect to an outstanding Letter of Credit, the occurrence of any of the following events: (i) the issuer of such Letter of Credit

shall fail to maintain a Credit Rating of at least A by S&P or A2 by Moody’s; (ii) the issuer of such Letter of Credit shall fail to comply with or perform its obligations under
such Letter of Credit if such failure shall be continuing after the lapse of any applicable grace period; (iii) the issuer of such Letter of Credit shall disaffirm, disclaim, repudiate
or reject, in whole or in part, or challenge the validity of, such Letter of Credit; (iv) such Letter of Credit shall expire or terminate, or shall fail or cease to be in full force and
effect.

 
“Lien” means any mortgage lien, deed of trust lien, tax lien, deed to secure debt, vendor’s lien, security interest, pledge, collateral assignment, mechanics’ or

materialmen’s lien, or other similar instruments and all restatements, modifications, amendments, consolidations, extensions, renewals or substitutions thereto or thereof.
 
“Limited Title Opinion” means a title opinion based upon an abstract of title prepared by a third party abstractor from the courthouse records for Jefferson and

Plaquemines Parishes, Louisiana, with respect to any filings in the names of all Exxon entities and all Energy XXI entities, covering the period from (i) January 1, 1967 through
June 9, 2015, with respect to the mortgage records of Jefferson Parish, (ii) December 10, 1973 through June 12, 2015, with respect to the mortgage records of Plaquemines
Parish, and (iii) January 1, 1990 through June 15, 2015, with respect to any Uniform Commercial Code filings, issued by Gieger, Laborde & Laperouse, L.L.C. to Buyer,
opining that, based upon such abstract of title, there are no Liens recorded in the mortgage records maintained by those Parishes or in the Uniform Commercial Code indices
against any portion of the Land or the Right of Use Agreements set forth on Exhibit G, other than Liens to be released at Closing pursuant to the Mortgage Releases.

 

7



“Liquids Transportation System” (a) means, generally, the system of pipelines, storage tanks, collection and separation facilities, salt water disposal wells and
facilities, and related properties, facilities, equipment and rights, identified on Exhibit M, as such system exists as of the Effective Date, that is capable of (i) transporting,
collecting, separating, storing, and delivering for sale or transport oil produced from oil wells located in the Gulf of Mexico, and (ii) transporting, collecting, separating, and
disposing of salt water associated with the production of such oil, and (b) includes, specifically, the Land, the Right of Use Agreements, and the Improvements.  The Liquids
Transportation System begins at the inlet flange to each pipeline pig launcher trap on oil platforms GI 22L, ST 54G, WD 73A, WD 30J, MC 268A, MC 397A, SP 93A, and MC
280A in the Gulf of Mexico, but expressly excluding the MC 268 “A” Platform, extends through an interconnected system of pipelines and subsea tie-in valves to the collection,
separation equipment, storage tanks, disposal wells, and pipelines located at the Grand Isle terminal facility on the Land, and includes the pipeline from such terminal facility to
the interconnection point under the Interconnection Agreement, dated December 17, 2010, with ExxonMobil Pipeline Company (as such agreement may be amended or
replaced from time to time).

 
“Loss” has the meaning given in Section 14.3.
 
“Louisiana ROW” means the right-of-way granted by the State of Louisiana included in the Right of Use Agreements, as specified in Exhibit G.
 
“Major Casualty Loss” has the meaning given in Section 5.1.
 
“Major Casualty Notice” has the meaning given in Section 5.1.
 
“Major Title Support Breach” means (i) the Title Commitment shows a Disapproved Lien on the Land or on the Right of Use Agreements set forth on Exhibit N, (ii)

the Title Commitment takes exception for one or more Encumbrances that are not Permitted Encumbrances, or the Survey shows one or more encroachments or other defects
that, in the aggregate, would have a Material Adverse Effect, (iii) Seller fails to deliver to Buyer the Title Commitment prior to the Title Commitment Outside Delivery Date, or
(iv) Seller fails to deliver to Buyer the Survey prior to the Title Commitment Outside Delivery Date.

 
“Material Adverse Effect” means any circumstance, change, or effect that is materially adverse to the ownership, operation, or financial condition of the Assets, taken

as a whole.
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“Material Adverse Effect for Closing Conditions” means any circumstance, change, or effect that is materially adverse to the ownership, operation, or financial
condition of the Assets, taken as a whole, but excluding any circumstance, change, or effect resulting or arising from:  (a) any general change in conditions in the industries or
markets in which Seller operates; (b) seasonal reductions in revenues or earnings of Seller in the conduct of its business with respect to the Assets in the ordinary course; (c) any
adverse change, event, or effect on the global, national, or regional energy industry as a whole, including those impacting energy prices or the value of gathering assets and
properties or other commodities, goods, or services, or the availability or costs of hedges; (d) national or international political conditions, including any engagement in
hostilities, whether or not pursuant to declaration of a national emergency or war, or the occurrence of any military or terrorist attack; (e) changes in law or generally accepted
accounting procedures, or the interpretation thereof; (f) the entry into or announcement of this Agreement, actions contemplated by this Agreement, or the consummation of the
transactions contemplated hereby; or (g) changes or developments in financial or securities markets or the economy in general.

 
“Material Agreements” has the meaning given in Section 7.16(a).
 
“MC 268 “A” Platform” means that certain platform located on Block 268, Mississippi Canyon Area, as shown on OCS Official Protraction Diagram NH 16-10 at

Latitude 28.652145, Longitude 89.786457, along with all buildings, vessels, tanks, motors, pumps, compressors and equipment, located thereon, if any.
 
“Minor Title Support Breach” means the Title Insurance Policy shows an Encumbrance that would not result in a Major Title Support Breach but is not a Permitted

Encumbrance.
 
“Moody’s” means Moody’s Investor’s Service, Inc. and its successors and assigns.
 
“Mortgage Releases” means, collectively, those documents necessary to release all Disapproved Liens, including, but not limited to those identified on Exhibit O or in

the Limited Title Opinion, in form and substance sufficient for filing in the real property records of Jefferson, Plaquemines, Lafourche or Terrebonne Parishes, Louisiana, and in
the Non-required file maintained for the Federal ROWs by BOEM/BSEE, in all cases satisfactory to Buyer and the Title Company.

 
“Multi-Platform Access Agreement” means the Multi-Platform Pipeline Connection and Access Agreement by and between Buyer and Energy XXI GOM, LLC, in

respect of (i) oil platforms GI 22L, ST 54G, WD 73A, WD 30J, MC 268A, MC 397A, and SP 93A in the Gulf of Mexico and (ii) the connection points specified therein,
executed at Closing in a form acceptable to the Parties.

 
“Non-Assignable Assets” has the meaning given in Section 5.2(b).
 
“Non-Foreign Affidavit” means a certificate of non-foreign status executed by Seller in the form prescribed by Treasury Regulations Section 1.1445-2(b)(2) and

attached to this Agreement as Exhibit P.
 
“Notice” has the meaning given in Section 15.2.
 
“Order” means any writ, judgment, decree, award, ruling, subpoena, verdict, injunction or similar order of any applicable Governmental Authority (in each such case

whether preliminary or final).
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“OSFR Agreement” means an agreement obligating Seller to conduct certain activities in order to ensure that Buyer (and any successor Landlord under the Lease) and
the Liquids Transportation System remain compliant with all statutes, laws, rules, requirements and regulations promulgated by any Governmental Authority relating to Oil
Spill Financial Responsibility, executed at Closing by Buyer and Seller, or its Affiliate, in the form attached hereto as Exhibit Q.

 
“Outside Closing Date” means the date that is two months after the Effective Date, or such other date as may be mutually agreed in writing by Buyer and Seller, in

either case as such date may be automatically extended upon a Major Casualty Loss if Buyer and Seller fail to terminate this Agreement, but only as and to the extent expressly
provided in Section 5.1.

 
“Party” and “Parties” have the meanings given in the Preamble.
 
“Permitted Encumbrance” means (i) Liens for (A) Taxes not yet due and payable or (B) any Taxes that are being contested in good faith by appropriate proceedings,

(ii) mechanics’, carriers’, workmen’s, repairmen’s or other like Liens arising or incurred in the ordinary course of business with respect to amounts that are not delinquent or
which are being contested in good faith by appropriate proceedings by or on behalf of Seller, (iii) the terms of any Right of Use Agreement (excluding any Lien or right to
terminate caused by the breach of such Right of Use Agreement by Seller or any of its Affiliates), (iv) recorded agreements, easements, servitudes, rights-of-way and other
documents of record, affecting the Land that, in the reasonable judgment of Buyer, do not prohibit or interfere with the current operation of the Liquids Transportation System or
the use of the Land for its current use or for other activities related to the extraction, Shipment, processing, refinement or disposal of produced water, oil, gas or other
hydrocarbons, (v) zoning ordinances, (vi) any use restrictions set forth in that certain Act of Cash Sale with Reservation of Servitude, dated effective as of December 1, 2010,
by and between ExxonMobil Pipeline Company and Energy XXI GOM, LLC, (vii) Liens granted to the lenders to Seller or Seller’s Affiliates so long as such Liens are released
from the Assets at Closing and, thereafter, extend only to Tenant’s leasehold interest in the Assets, (viii) all of the terms and conditions of this Agreement, the Assignment and
Bill of Sale and the Lease, and (ix) required consents to assignment under any Material Agreement.  Notwithstanding anything herein to the contrary, Disapproved Liens shall
not be deemed to be Permitted Encumbrances.

“Person” means any individual, firm, corporation, partnership, limited liability company, incorporated or unincorporated association, joint venture, Governmental
Authority or any other entity of any kind.

 
“Personal Property” means (a) the monitoring equipment located in or on the Liquids Transportation System, (b) the computer hardware and software used in respect

of the Liquids Transportation System, (c) the wires and other connectors between such computer hardware and such monitoring equipment, (d) all office furnishings, computers
and associated hardware located at the Grand Isle terminal facility, (e) spare parts and stores for the Liquids Transportation System, and (f) the Records, all as of the Effective
Date.

 
“Property Taxes” has the meaning given in Section 10.1.
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“Proprietary Information” means (i) the business concept, operating techniques, marketing methods, financial information, plans, site and system renderings,
schedules, itemized costs, development plans and all related trade secrets or confidential or proprietary information treated as such by Seller, whether by course of conduct, by
letter or report or by use of any appropriate proprietary stamp of legend designating such information item to be confidential or proprietary, by communication to such effect
made prior to or at the time any such Proprietary Information is disclosed to Buyer, or otherwise, (ii) all financial statements and financial information relating to the Liquids
Transportation System delivered to Buyer by Seller and EXXI Parent pursuant to Article IV, and (iii) all Flow and Volume Information.  Notwithstanding the foregoing,
Proprietary Information shall not include information that is publicly available other than as a result of actions in violation of Article VI hereof.

 
“Purchase Price” has the meaning given in Section 3.1.
 
“Qualified Bank” means (i) a U.S. commercial bank or (ii) a U.S. branch of a foreign bank.
 
“Recipient Party” means the Party receiving, directly or by delivery to its Representatives, Confidential Information disclosed by or on behalf of the other Party hereto.
 
“Records” means the following, to the extent in Seller’s Possession:  all engineering drawings or plans of or covering the Liquids Transportation System or any

component thereof, site assessments and environmental reports regarding or covering the Liquids Transportation System or any component thereof, manuals relating to the
operation of the Assets, and “as-built” surveys of the pipelines and drawings of the Liquids Transportation System.

 
“Release” means (a) any leaking, spilling, pouring, pumping, emitting, injecting, escaping, leaching, dumping, discharging, depositing or disposing of any Hazardous

Substances into the environment (including the air, soil, groundwater or surface water) in sufficient quantity or concentration such that notification to a Governmental Authority
is required under Environmental Laws or permitting is required under Environmental Laws, or (b) any presence or discovery of Hazardous Substances in soils, surface waters or
groundwater on or under the Assets that exceeds screening standards under the Louisiana Risk Evaluation and Corrective Action Program, as may be modified or amended from
time to time.

 
“Representatives” means those Persons, including officers, directors, employees, accountants, attorneys, consultants, independent contractors, agents, stockholders,

members, partners, actual or potential financing sources, investment advisers, and investment bankers, with a need to know the Confidential Information in order to evaluate and
carry out the Transaction.

 
“Required Consents” has the meaning given in Section 11.2(c).
 
“Required LC Amount ” means if on the Title Commitment Outside Delivery Date there exists: (i) one or more Major Title Support Breaches, the lesser of (x) thirty

two million five hundred thousand dollars ($32,500,000.00) or (y) the sum of (1) the stated amount or amounts of all Liens that constitute a Major Title Support Breach plus (2)
the amount, determined by Buyer, in its reasonable judgment, to be sufficient to remove or otherwise resolve all other Major Title Support Breaches that are not Liens; or (ii)
one or more Minor Title Support Breaches, but no Major Title Support Breach, two million dollars ($2,000,000.00); provided, however, that in the event a Major Title Support
Breach is resolved such that no other Major Title Support Breaches exist but one or more Minor Title Support Breaches exist, the Required LC Amount may be reduced to two
million dollars ($2,000,000.00) following prior written notice to Buyer.
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“Restoration Operations” has the meaning given in Section 5.1.
 
“Retained Liabilities” has the meaning given in Section 14.1.
 
“Right of Use Agreements” means the easements, servitudes, rights of way, and similar agreements and instruments listed in Exhibit G, including all of Seller’s rights

thereunder, which shall be assigned to Buyer pursuant to the Assignment and Bill of Sale and the ROW Assignments.
 
“ROW Assignments” means (a) for each Federal ROW, a Form BSEE-0149 executed by Seller and Buyer, and (b) for the Louisiana ROW, an Assignment of Right-of-

Way executed and acknowledged at Closing by Buyer and Seller in the form attached hereto as Exhibit R.
 
“S&P” means Standard & Poor’s Ratings Group, a division of The McGraw-Hill Companies, Inc., and its successors and assigns.
 
“Seller” has the meaning given in the Preamble.
 
“Seller Closing Deliverables” means (i) the Lease executed by Tenant, (ii) the ROW Assignments executed by Seller and, as applicable, with its signature

acknowledged, (iii) the Assignment and Bill of Sale executed by Seller and with its signature acknowledged, (iv) the Non-Foreign Affidavit executed by Seller, (v) the Tenant
Lease Guaranty executed by EXXI Parent, (vi) the Escrow Agreement executed by Seller, (vii) the Multi-Platform Access Agreement, executed by Energy XXI GOM, LLC and
with its signature acknowledged, (viii) the Heliport License executed by Energy XXI GOM, LLC and with its signature acknowledged, (ix) Form BOEM-1025 executed by
Seller, (x) the Limited Title Opinion executed by Gieger, Laborde & Laperouse L.L.C., (xi) the Mortgage Release executed by Seller, (xii) the Protective Mortgage (as defined
in the Lease) executed by Seller and Tenant and with their signatures acknowledged, and the Protective UCCs (as defined in the Lease), (xiii) the OSFR Agreement executed by
Seller, (xiv) the Mortgage Releases executed by the Person granting the releases and with their signatures acknowledged, (xv) the UCC Termination Statements, (xvi) a
boundary survey of the Land and the Right of Use Agreements set forth on Exhibit G as Items 1 and 2, (xvii) the Buyer Servitude Agreement, executed by Energy XXI GOM,
LLC or its Affiliate, and with its signature acknowledged, (xviii) the EXXI Servitude Agreement, executed by Energy XXI GOM, LLC or its Affiliate, and with its signature
acknowledged, (xix) the Water Supply Agreement, executed by Energy XXI GOM, LLC or its Affiliate, (xx) the Gas Supply Agreement, executed by Energy XXI GOM, LLC
or its Affiliate, (xxi) the Designation and Reimbursement Agreement, executed by Seller, and (xxii) the Notice of Lease (as defined in the Lease) executed by Tenant and with
its signature acknowledged.

 
“Seller Closing Payments” means, to the extent payable at Closing, any Taxes that Seller is required to pay under Section 10.3 as a result of Closing.
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“Seller PSA Guaranty” means the guaranty of certain obligations of Seller under this Agreement, dated the date hereof, executed by EXXI Parent.
 
“Seller’s Conditions” has the meaning given in Section 11.1.
 
“Seller’s Knowledge” means, as of any date, the then-current actual knowledge of Seller’s Representatives as of such date, and not any implied, imputed or

constructive knowledge of such individuals, after due inquiry.  The foregoing qualification of Seller’s Knowledge shall in no event give rise to any personal liability on the part
of any Seller’s Representative or any other officer or employee of Seller or its Affiliates on account of any breach of any representation or warranty made by Seller herein.  No
broker, agent or Person other than Seller is authorized to make any representation or warranty for or on behalf of Seller.

 
“Seller’s Possession” means with respect to information, records and materials, only such information, records and materials as may be in the actual possession or, to

Seller’s Knowledge, in the control of Seller or its Affiliates.
 
 “Seller’s Representatives” means, as of any date, the Chief Accounting Officer, Chief Financial Officer, Chief Operating Officer, and Senior Vice President (Legal) of

EXXI Parent, or, if the title of any such officer changes, the equivalent titled officer of EXXI Parent.
 
“Seller’s Warranties” has the meaning given in Section 7.26(a).
 
“Solvent” means, with respect to any Person on a particular date, that on such date, (i) the present fair salable value of the property and assets of such Person exceeds

the debts and liabilities, including contingent liabilities, of such Person, (ii) the present fair salable value of the property and assets of the such Person is greater than the amount
that will be required to pay the probable liability of such Person on its debts and other liabilities, including contingent liabilities, as such debts and other liabilities become
absolute and matured in the ordinary course, (iii) such Person does not intend to incur, or believe that it will incur, debts and liabilities, including contingent liabilities, beyond
its ability to pay such debts and liabilities as they become absolute and matured in the ordinary course, and (iv) such Person does not have unreasonably small capital with
which to conduct the business in which it is engaged as such business is now conducted and is proposed to be conducted.  For purposes of this definition, the amount of a
Person’s contingent liabilities at any time shall be computed as the amount that, in the light of all the facts and circumstances existing at such time, represents the amount that
can reasonably be expected to become an actual or matured liability.

 
“Subsidiary” means with respect to any Person (the “parent”) at any date, any corporation, limited liability company, partnership, association or other entity the

accounts of which would be consolidated with those of the parent in the parent’s consolidated financial statements if such financial statements were prepared in accordance with
GAAP as of such date, as well as any other corporation, limited liability company, partnership, association or other entity (i) of which securities or other ownership interests
representing more than fifty percent (50%) of the equity or more than fifty percent (50%) of the ordinary voting power or, in the case of a partnership, more than fifty percent
(50%) of the general partnership interests are, as of such date, owned, controlled or held by the parent or one or more subsidiaries of the parent,  or (ii) that is, as of such date,
otherwise Controlled, by the parent or one or more subsidiaries of the parent.

 

13



“Survey” means an ALTA/ACSM Land Title Survey of the Land and any servitudes established by the Right of Use Agreements set forth on Exhibit N, meeting the
2011 Minimum Standard Detail Requirements for ALTA/ACSM Land Title Surveys, with certification to Buyer and the Title Company, by a licensed surveyor in the State of
Louisiana, depicting the following “Table A” items: 1 (Section Corners), 3, 4 (as to the Land only), 6(b), 8, 11(b) (as to the Land only), 13, 16, 18 and 20(a) (but only in the
event that the "surveyed property" as that phase is used in the Table A requirement is determined by the survey or not to include any property other than the Land), and shall
refer to the Title Insurance Policy.

 
“Survival Period” means (i) for the Fundamental Representations, the period beginning on the Closing Date and continuing indefinitely, (ii) for the Seller’s

Representations set forth in Section 7.9, the period beginning on the Closing Date and ending on the date that is ninety (90) days following the end of the applicable statute of
limitations, and (iii) for all other Buyer’s Warranties and Seller’s Warranties, the period beginning on the Closing Date and ending eighteen (18) months following the Closing
Date.

 
“Target Closing Date” means June 30, 2015.
 
“Tax” or “Taxes” means (i) all federal, state, local or foreign income, gross receipts, license, payroll, employment, excise, severance, stamp, occupation, premium,

windfall profits, environmental (including taxes under Section 59A of the Code), customs, duties, capital stock, franchise, profits, withholding, social security (or similar),
unemployment, disability, real property, personal property, sales, use, transfer, escheat, registration, value added, alternative or add-on minimum, estimated or any other taxes,
unclaimed property liabilities, any payments in lieu of taxes or other similar payments, charges, fees, levies, imposts, customs or duties of any kind whatsoever, that are imposed
by a Taxing Authority, including any interest, penalty, or addition thereto, whether disputed or not and including any obligations to indemnify or otherwise assume or succeed to
the tax liability of any other Person, or (ii) any liability for the payment of any taxes, interest, penalty, addition to tax or like additional amount resulting from the application of
Treasury Regulation Section 1.1502-6 or comparable federal, state or local laws.

 
“Tax Return” means any return, declaration, report, claim for refund, property rendition or information return or statement relating to Taxes, including any schedule or

attachment thereto and including any amendment thereof.
 
“Taxing Authority” means a governmental entity having jurisdiction over the assessment, determination, collection, or other imposition of any Tax.
 
“Tenant” means Energy XXI GIGS Services, LLC, a Delaware limited liability company.
 
“Tenant Lease Guaranty” means the Tenant Guaranty (as defined in the Lease).
 
“Title Breach Expense” shall have the meaning set forth in Section 14.11(b)(i).
 
“Title Commitment” means a commitment by the Title Company to issue the Title Insurance Policy on the terms and conditions set forth in the commitment.
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“Title Commitment Outside Delivery Date” means such date that is one hundred twenty (120) days following the Closing Date.
 
“Title Company” means Lewis Title Co., Inc., as agent for First American Title Insurance Company, or any other a national title insurance company, or an agent

thereof, that is designated by Buyer, reasonably acceptable to Seller, and licensed or authorized to write and issue a Title Insurance Policy in the State of Louisiana.
 
“Title Insurance Policy” means an ALTA extended coverage owner’s policy of title insurance issued by the Title Company insuring good, valid and marketable title in

and to the Land and any servitudes established by the Right of Use Agreements set forth on Exhibit N, in the name of Buyer and in an amount equal to the fair market value of
the Land and the Right of Use Agreements set forth on Exhibit N, subject only to the Permitted Encumbrances.

 
“Title Support Breach” means any Major Title Support Breach or Minor Title Support Breach.
 
“Transaction” has the meaning given in Section 3.1.
 
“Treasury Regulations” means the regulations promulgated by the United States Treasury Department under the Code.
 
“UCC Termination Statements” means completed UCC Financing Statement Amendments, in form and substance acceptable to Buyer, to delete the Assets as collateral

under, or to terminate, as the case may be, the UCC financing statements listed on Exhibit Q.
 
“Water Supply Agreement ” means the agreement between Buyer and Energy XXI GOM, LLC, executed at Closing by Buyer and Energy XXI GOM, LLC or its

Affiliate in the form attached hereto as Exhibit S.
 
1.2                Certain Interpretive Provisions.  As used in this Agreement:  (a) the word “or” is not exclusive and the words “include”, “includes” and “including” are not

limiting, (b) references to a law include any rule or regulation issued under the law and any amendment to the law, rule or regulation, (c) whenever the words “include,”
“includes,” or “including” appear, they shall be deemed to be followed by the words “without limitation,” (d) personal pronouns shall be deemed to include the other genders
and the singular shall include the plural and vice versa, (e) the words “herein,” “hereof” and “hereunder” and other words of similar import refer to this Agreement as a whole
and not to any particular Article, Section or other subdivision, and (f) any reference to “$” or “dollars” shall refer to U.S. dollars.  Wherever a period of time is stated in this
Agreement as commencing or ending on specified dates, such period of time shall be deemed (i) inclusive of such stated commencement and ending dates, and (ii) to
commence at 12:00 A.M. Central Time on such stated commencement date and to end at 11:59 P.M. Central Time on such stated ending date.  Unless the context otherwise
requires, (A) any definition or reference to any agreement, instrument or other document shall be construed as referring to such agreement, instrument or other document as
from time to time amended, supplemented or otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth herein), (B) subject to
restrictions on assignment set forth herein, any reference herein to any Person shall be construed to include such Person’s successor and assigns, and (C) any reference to any
law shall include all statutory and regulatory provisions consolidating, amending, replacing or interpreting such law and reference to any law or regulation shall, unless
otherwise specified, refer to such law or regulation as amended, modified or supplemented from time to time.  Section headings herein are included for convenience of reference
only and shall not affect the interpretation of this Agreement or any other document executed in connection herewith.

 

15



ARTICLE II
PURCHASE AND SALE

 
2.1                Purchase and Sale.  Seller agrees to sell the Assets to Buyer, and Buyer agrees to purchase the Assets from Seller, free and clear of all Encumbrances other

than Permitted Encumbrances, and otherwise pursuant to, and subject to the terms and conditions of, this Agreement.
 
2.2                Assumption of Assumed Liability.  Buyer agrees to assume from Seller the Assumed Liability, pursuant to, and subject to the terms and conditions of, this

Agreement.
 
2 . 3          Nonrefundable Consideration.  Contemporaneously with the execution and delivery of this Agreement, Buyer has delivered to Seller, and Seller hereby

acknowledges the receipt of, a check in the amount of $100.00 (the “Independent Contract Consideration”), which amount the Parties bargained for and agreed to as
consideration for Buyer’s right to inspect and purchase the Assets pursuant to this Agreement, and for Seller’s execution, delivery and performance of this Agreement.  The
Independent Contract Consideration is in addition to and independent of any other consideration or payment provided in this Agreement, is nonrefundable, and is fully earned
and shall be retained by Seller notwithstanding any other provision of this Agreement.

 
2 . 4          Acknowledgement and Disclaimer.  Buyer and Seller acknowledge that the transactions contemplated by this Agreement and the Lease contain real

economic substance for Buyer, Seller, and Tenant, and the Parties specifically disclaim any presumption of Louisiana Civil Code article 2480.
 
2.5           Intent; Precautionary Mortgage and Security Interest.  The Parties intend and agree that the Transaction is intended to constitute, and does constitute, (a) a

true sale and absolute conveyance of the Assets from Seller to Buyer for legal, accounting and all other purposes and (b) a true lease of the Assets from Buyer to Tenant for
legal, accounting and all other purposes and in neither case constitutes a financing or joint venture of any kind.  Solely as a precaution in the event that the Transaction, or any
component thereof, is recharacterized as a financing and not a true sale and absolute conveyance of the Assets and a true lease, and without derogating from the Parties’ intent
in any way, Seller grants Buyer a precautionary mortgage and security interest in the Assets to secure [payment of the amounts due by Seller under this Agreement and by
Tenant under the Lease] 
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ARTICLE III
PURCHASE PRICE

 
3.1                Purchase Price.  The purchase price for the Assets shall be Two Hundred Forty Five Million Dollars ($245,000,000) (the “Purchase Price”).  If the transaction

contemplated by the Agreement (the “Transaction,” which includes, for clarity, the transactions contemplated by the Lease) closes, then at Closing Buyer agrees to pay (a) the
Purchase Price less the Escrow Amount to Seller and (b) the Escrow Amount to the Escrow Agent.

 
3.2                Escrow Arrangements.
 
(a)                 Escrow Agreement.  At the Closing, Buyer and Seller shall enter into the Escrow Agreement with Escrow Agent.  Pursuant to the Escrow Agreement, (i) the

Escrow Agent will establish an escrow account for the benefit of Seller and Buyer and referred to as the “Escrow Account,” and (ii) Buyer will deposit the Escrow Amount into
the Escrow Account at the Closing.  The Escrow Agreement shall provide that any disbursement of funds from the Escrow Account shall be made only in accordance with (w)
written instructions that are jointly signed by Seller and Buyer, which instructions shall be in a form that complies with the requirements of the Escrow Agreement (a “ Joint
Instruction Letter”), (x) an Order of a court of competent jurisdiction, in either case specifying the amount to be disbursed and the recipient or recipients thereof, (y) as provided
in Section 3.2(b)(iv) or (z) as otherwise set forth in Section 4 of the Escrow Agreement.

 
(b)                 Escrow Account Releases.
 

(i)            In the event that Seller becomes unconditionally obligated to any Buyer Indemnified Party under the terms of Article XIV (as determined by a final
Order of a court of competent jurisdiction or by written agreement between Seller and Buyer), but subject to all limitations set forth in Article XIV, then at Buyer’s
direction Seller and Buyer shall execute and deliver a Joint Instruction Letter to the Escrow Agent directing the Escrow Agent to release to Buyer funds from the Escrow
Account in the amount required to satisfy all or a portion of such obligation.

 
(ii)           On the date that is six (6) months after the Closing Date, Seller and Buyer shall execute and deliver to the Escrow Agent a Joint Instruction Letter

instructing the Escrow Agent to release to Seller funds from the Escrow Account such that, following such release, the amount of funds remaining in the Escrow Account
is (A) Three Million Three Hundred Thirty-Three Thousand Three Hundred Thirty-Three Dollars ($3,333,333), plus (B) a reasonable reserve amount determined by
Buyer in good faith in respect of any and all Claim Notices submitted by Buyer prior to such date in accordance with Article XIV that remain pending as of such date.

 
(iii)         On the date that is twelve (12) months after the Closing Date, Seller and Buyer shall execute and deliver to the Escrow Agent a Joint Instruction Letter

instructing the Escrow Agent to release to Seller funds from the Escrow Account such that, following such release, the amount of funds remaining in the Escrow Account
is (A) One Million Six Hundred Sixty-Six Thousand Six Hundred Sixty-Seven Dollars ($1,666,667), plus (B) a reasonable reserve amount determined by Buyer in good
faith in respect of any and all Claim Notices submitted by Buyer prior to such date in accordance with Article XIV that remain pending as of such date.
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(iv)        On or at any time after the date that is eighteen (18) months after the Closing Date, (A) if no Claim Notice submitted by Buyer remains unsatisfied, a
Seller’s Representative may deliver a sworn affidavit to the Escrow Agent notifying the Escrow Agent of such fact and all remaining funds in the Escrow Account shall
be released to Seller; or (B) if one or more Claim Notices submitted by Buyer remain unsatisfied, Seller and Buyer shall execute and deliver to the Escrow Agent a Joint
Instruction Letter instructing the Escrow Agent to release to Seller funds from the Escrow Account such that, following such release, the amount of funds remaining in
the Escrow Account equals a reasonable reserve amount determined by Buyer in good faith in respect of any and all Claim Notices submitted by Buyer prior to such date
in accordance with Article XIV that remain pending as of such date.

 
(c)                 Tax Treatment. The Parties agree that for U.S. federal income tax purposes (and for any applicable U.S. state or local or non-U.S. income tax purposes that

follow the U.S. federal income tax treatment), unless otherwise required by applicable law following a final determination (as defined in Section 1313 of the Code), (i) any
funds from the Escrow Account disbursed by Escrow Agent to Buyer shall be treated as an adjustment to the Purchase Price, and (ii) any interest or other income earned with
respect to the funds in the Escrow Account shall be treated as income of Seller.

 
(d)               Miscellaneous.  In the event of a conflict between the rights and obligations of the Parties under the Escrow Agreement and this Agreement, this Agreement

shall govern.  In the event either Party receives a release of any funds from the Escrow Account to which it is not entitled pursuant to the terms of this Agreement, such Party
shall (i) if the other Party is entitled to such funds at that time, transfer such funds to the other Party, or (ii) if the other Party is not entitled to such funds at that time, deposit
such funds with the Escrow Agent to be released pursuant to the Escrow Agreement and this Agreement.  If either Seller or Buyer shall fail to timely execute and deliver a Joint
Instruction Letter when required under this Agreement, Seller or Buyer, as applicable, shall be entitled to seek an Order from a court of competent jurisdiction that will enable
the Escrow Agent to release to the applicable Person or Persons the portion of the Escrow Amount to which they are entitled under this Agreement and to seek to recover Losses
from Seller or Buyer, as applicable, as a result of such failure to comply with this Agreement.
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ARTICLE IV
BUYER’S INSPECTION

 
4.1                Access to Information.  Prior to the Effective Date and subject to the Confidentiality Agreement, Seller has provided Buyer and its Affiliates and

Representatives with access to the Liquids Transportation System and to certain information about the Liquids Transportation System, and has made available to Buyer and
such Persons certain of Seller’s and its Affiliates’ officers, employees, agents and others for question and answer sessions related to the Liquids Transportation System, all of
which inspections and information shall for all purposes be deemed to have been made pursuant to, and shall in all respects be subject to, this Agreement.  From and after the
Effective Date until Closing, and subject to the Confidentiality Provisions, upon reasonable advance notice and compliance with applicable law governing the access to or use of
such Confidential Information, Seller will make available to Buyer and its Representatives originals or copies of the Records, Insurance Policies, Environmental Permits,
Material Agreements, Authorizations, and Right of Use Agreements, and such other documents and information related to the Liquids Transportation System as Buyer may
reasonably request, in each case only to the extent such documents and information are in Seller’s Possession, for inspection and review during normal business hours to permit
Buyer to perform its due diligence review.  Subject to the consent and cooperation of third parties and subject to the Confidentiality Provisions, Seller will assist Buyer in
Buyer’s efforts to obtain, at Buyer’s expense, such additional information from third parties as Buyer may reasonably request in writing, for the purposes of Buyer’s due
diligence review.

 
4.2                Disclaimer.  Except for Seller’s Warranties, Seller makes no warranty or representation of any kind as to the Records or the Insurance Policies or any other

information provided by or on behalf of Seller or its Affiliates to Buyer or its Affiliates or Representatives in connection with Buyer’s review of the Assets or the Transaction.
 
4.3                Access to the Liquids Transportation System and Personal Property.  Subject to the Confidentiality Provisions, prior to Closing, Seller agrees to grant Buyer

access to the Liquids Transportation System and Personal Property during reasonable business hours and after prior reasonable written notice, with Seller’s representative
present and Buyer complying with Seller’s rules and regulations, including health, safety and security, so Buyer may, at its sole risk and expense, (a) conduct non-invasive on-
site inspections and environmental assessments of the Liquids Transportation System and Personal Property and (b) conduct non-invasive inspections of the operation of the
Liquids Transportation System and Personal Property and prepare to assume ownership of the Liquids Transportation System and Personal Property after Closing; provided,
however, in each case, no such inspection or environmental assessment shall include any invasive sampling or testing.  If Buyer or its agents prepares an environmental
assessment of the Liquids Transportation System and Personal Property, Buyer agrees to keep such assessment confidential in accordance with the Confidentiality Provisions
(unless legally required to disclose) and, if requested by Seller in writing, to furnish copies thereof to Seller.  In connection with any on-site inspections, Buyer (x) agrees not to
unreasonably interfere with the normal operation of the Liquids Transportation System and Personal Property, (y) agrees to comply with Seller’s reasonable rules governing
matters of health, safety and security, and (z) represents that it is adequately insured.  Buyer waives, releases and agrees to indemnify, defend and hold harmless Seller and its
Affiliates, and each of their directors, officers, shareholders, members, employees, agents and representatives, against all Losses and obligations, including, personal injury,
death or property damage, arising from Buyer’s activities or inspection of the Liquids Transportation System and Personal Property prior to Closing, except to the extent such
Losses or obligations are caused by Seller’s gross negligence or willful misconduct, and such indemnification shall survive Closing and termination of this Agreement.
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ARTICLE V
CASUALTY; CONSENTS

 
5.1                Casualty Loss.  If (a) a portion of the Assets is damaged or destroyed by fire or other casualty prior to Closing (a “Casualty Loss”) and such Casualty Loss is

not a Major Casualty Loss, or (b) such Casualty Loss is a Major Casualty Loss but neither Seller nor Buyer elect to terminate this Agreement as permitted in this Section 5.1,
then (i) this Agreement will remain in full force and effect and the Parties shall proceed to close the Transaction, without adjustment or reduction to the Purchase Price, (ii) the
insurance proceeds shall be paid to Seller to be used and applied as provided in the Lease, (iii) Seller will commence to repair, restore and/or replace the Assets or part thereof
damaged or destroyed by such fire or other casualty as soon as reasonably practicable to substantially the same condition as immediately prior to the Casualty Loss and in a
manner consistent with the applicable provisions of the Lease (the “Restoration Operations”), (iv) if the Restoration Operations cannot be completed prior to the Target Closing
Date but can be completed prior to the Outside Closing Date, the Target Closing Date shall be automatically extended until the Restoration Operations are complete (but not
beyond the Outside Closing Date), and (v) if the Major Casualty Notice indicates that the Restoration Operations cannot be completed by the Outside Closing Date and neither
Seller or Buyer terminates the Agreement pursuant to this Section 5.1, then the Outside Closing Date shall be automatically extended until the estimated completion date for the
Restoration Operations as set forth in the Major Casualty Notice.  If Seller determines in good faith that either (A) the Casualty Loss is greater than Ten Million Dollars
($10,000,000), or (B) the casualty cannot be repaired, restored or replaced prior to the Outside Closing Date (each of the foregoing in (A) and (B), a “Major Casualty Loss”),
Seller shall so notify Buyer in writing (a “Major Casualty Notice”), and either Seller or Buyer may elect to terminate this Agreement by giving written notice of termination to
the other Party within five (5) Business Days following the date of Seller’s Major Casualty Notice.  Upon any such termination, neither Seller nor Buyer shall have any further
rights or obligations hereunder except those which expressly survive termination.  Seller shall (x) promptly notify Buyer of any Casualty Loss and (y) consult with Buyer
regarding any Casualty Loss in excess of Two Million Dollars ($2,000,000) and consider in good faith any input from Buyer as to whether such Casualty Loss is a Major
Casualty Loss prior to making any determination in respect thereof.

 
5.2                 Consents.
 
(a)                Buyer and Seller shall use commercially reasonable efforts after Closing to obtain the BSEE Consent, through submission of Form BSEE-0149 (Assignment

of Federal OCS Pipeline Right-of-Way Grant) for each Federal ROW, and to obtain the consent of the State of Louisiana State Land Office for the Louisiana ROW, through
submission of a State of Louisiana Assignment of Right-of-Way, with such changes to such forms as may be required by changes in applicable law or regulations after the
Effective Date.  Subject to Section 9.7, the Parties shall share equally any costs or expenses assessed by BSEE or the State of Louisiana in connection with obtaining the BSEE
Consent and such consent of the State of Louisiana.
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(b)                Each Party shall use commercially reasonable efforts to obtain the consent of any Person (including any Governmental Authority) required in connection with
the execution and performance of this Agreement by such Party, or the consummation of the Transaction by such Party, and the other Party shall cooperate with such efforts in a
commercially reasonable manner (but without any obligation to make any payments or incur any liabilities, unless otherwise specified in this Agreement).  Unless and until any
such consent is obtained, to the extent permitted by applicable law, the Parties will cooperate in good faith to establish an arrangement reasonably satisfactory to the Parties
under which (i) Buyer will obtain the rights and benefits associated with the Assets (or portion thereof) affected by such consents (the “Non-Assignable Assets”) and (ii) Seller
will enforce for the benefit of Buyer any and all rights and benefits of Seller associated with the Non-Assignable Assets against a third party thereto.  Nothing in this Section
5.2(b) shall be deemed to constitute an agreement by Buyer to exclude from the Assets any of the Non-Assignable Assets.  Seller will convey such Non-Assignable Assets to
Buyer promptly upon receipt of the requisite consents, but subject in all other respects to the terms and conditions of this Agreement.

 
ARTICLE VI

CONFIDENTIALITY
 

6.1               No Disclosure or Use of Confidential Information.  Except as permitted in this Agreement, each Party agrees not to disclose the Confidential Information to
any other Person except a Party may disclose Confidential Information to (i) such Party’s Representatives to the extent such Representatives need to know such Confidential
Information in connection with its evaluation of the Transaction, (ii) to Governmental Authorities, but only to the extent such disclosure to the Governmental Authority is
required by any applicable legal requirement, or (iii) otherwise only to the extent required pursuant to any applicable legal requirement or the rules of any stock exchange.  The
disclosing Party shall request that its Representatives use all reasonable efforts to protect the confidentiality of such Confidential Information and each Party shall obtain an
agreement from such Representatives to abide by the Confidentiality Provisions.

 
6.2                Compelled and Anticipated Disclosure.
 
(a)                 If the Recipient Party is requested, through legal or administrative process, to disclose any Confidential Information, the Recipient Party must (i) disclose only

that portion of the Confidential Information that the Recipient Party’s legal counsel advises is required to be disclosed, (ii) use its reasonable efforts to ensure that the
Confidential Information is treated confidentially, (iii) notify the Disclosing Party as promptly as possible of the request for disclosure and the items of Confidential Information
to be disclosed, and (iv) if requested by the Disclosing Party, reasonably cooperate with the Disclosing Party, at the Disclosing Party’s expense, in the Disclosing Party’s efforts
to limit disclosure of such Confidential Information.

 
(b)                The Parties acknowledge that (i) CorEnergy may conduct a public offering of its common or preferred stock to partially finance the Transaction and (ii) it will

be required or appropriate to publicly disclose Confidential Information in connection with such public offering.  In addition, the Parties acknowledge that CorEnergy is subject
to the reporting obligations of the Securities Exchange Act of 1934 and, as a result, it will be required or appropriate that CorEnergy make public disclosure of certain
Confidential Information on a periodic basis.  Further, the Parties acknowledge that the general partners, if any, of Buyer will be entitled, under state partnership law and
Buyer’s partnership agreement, to have access to certain Confidential Information.  Notwithstanding the foregoing, the Parties agree that neither Buyer nor CorEnergy shall,
under any circumstance contemplated in this subparagraph (b), disclose any Proprietary Information in any securities law filing or to any Person who is a Disqualified Person as
that term is defined in the Lease.
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6.3                 Ownership and Return.  All Confidential Information will remain the property of the Disclosing Party, and no right or license is granted to the Recipient Party
with respect to any Confidential Information.  Nothing in this Agreement creates an agency or partnership relationship between the Parties.  Upon the request of the Disclosing
Party following the termination of this Agreement, the Recipient Party agrees to (a) immediately return to the Disclosing Party or destroy all Confidential Information, including
copies of the same, and (b) destroy any memoranda, summaries, reports, documents or analyses created by the Recipient Party that contain or are based in any way on the
Confidential Information.  Upon the Disclosing Party’s request, the fact of any such destruction must be certified in writing to the Disclosing Party by an officer of the
Recipient Party.  Notwithstanding the foregoing, in the event the Recipient Party is required by federal securities laws to retain certain records, nothing herein shall prevent the
Recipient Party from complying with its ordinary records retention policy, and each Recipient Party may retain Confidential Information contained or reflected in materials
presented to its board of directors, to the extent required by law, or which would be unreasonably burdensome for it to destroy (such as archived computer records).

 
6.4                Standstill.  The Recipient Party agrees that while it is in possession of material nonpublic information concerning the Disclosing Party, it will not purchase,

sell or otherwise engage in any transaction in or related to the securities of (a) the Disclosing Party or any of its Affiliates, or (b) any entity in which the Disclosing Party has
invested or advises and that is the subject of any of the Confidential Information.  Each Party confirms that it is familiar with federal and state securities laws concerning
material non-public information.  Each Party hereby confirms that it will not use the Confidential Information in any manner inconsistent with those laws.

 
6.5                Attorneys’ Fees.  Notwithstanding anything set forth in this Agreement to the contrary, if the Disclosing Party commences a lawsuit or other proceeding

against the Recipient Party under this Article VI and successfully enforces any of the provisions of this Article VI or on account of any damages sustained by the Disclosing
Party by reason of the Recipient Party’s proven violation of any provisions of this Article VI, the Recipient Party agrees that it will pay, in addition to other costs and damages,
the Disclosing Party’s reasonable attorneys’ fees.

 
6.6                Announcements.  Seller and Buyer shall consult with each other with regard to, and shall jointly review prior to issuance, all press releases and other

announcements issued on or after the Effective Date concerning this Agreement or the transactions contemplated hereby so as to ensure consistency of the description of the
Transaction.

 
6.7                Injunctive Relief.  Notwithstanding anything set forth in this Agreement to the contrary, the Recipient Party agrees that if it breaches any provision of this

Article VI, the Disclosing Party may suffer irreparable damages and its remedy at law may be inadequate.  Therefore, if the Recipient Party breaches any provision of this
Article VI, the Disclosing Party will be entitled, in addition to the damages provided for in Section 6.5, above, and all other remedies available to it at law or in equity, to seek
equitable relief, including specific performance and injunctive relief to enforce any provision hereof and to restrain the Recipient Party from using or disclosing, in whole or in
part, directly or indirectly, any Confidential Information.
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6.8                Survival.  The Parties shall comply with this Article VI until Closing.  The actions of the Parties with respect to Confidential Information after Closing shall be
governed by the provisions of the Lease.  Notwithstanding the foregoing, the rights of the Parties to enforce the provisions of this Article VI for actions taken prior to Closing
shall survive Closing.  If, for any reason, this Agreement is terminated and Closing does not occur, the provisions of this Article VI shall survive termination of this Agreement
for a period of twelve (12) months following the date of such termination.

 
ARTICLE VII

SELLER’S REPRESENTATIONS
 

Seller represents and warrants to Buyer as of the Effective Date and as of the Closing Date the following:
 
7.1                Incorporation; Qualification.  Seller is a corporation duly incorporated, validly existing and in good standing under the laws of the State of Delaware.  Seller is

qualified to do business as a foreign corporation in, and is in good standing under the laws of, the State of Louisiana.
 
7.2               Power and Authority; No Conflicts.  Seller has all requisite power and authority to own the Assets and to carry on its business as presently conducted and to

execute and deliver this Agreement and perform its respective obligations under this Agreement.  Except as set forth on Schedule 7.2 or Schedule 7.14, the execution and
delivery of this Agreement, the consummation of the Transaction and the fulfillment of and compliance with the terms and conditions hereof will not (a) violate any provision of
Seller’s governing documents, violate in any material respect any material agreement to which it or any of its Affiliates is a party or by which it, any of its Affiliates, or any of
the Assets is bound, or, violate in any material respect any material judgment, decree, order, statute, rule or regulation applicable to it, any of its Affiliates, or any of the Assets,
(b) result in the imposition of any Encumbrance on any of the Assets, (c) result in the acceleration of the rights of any Person (including any Governmental Authority) under, or
the modification of, any Authorization, Environmental Permit or Material Agreement to which Seller or any of its Affiliates is a party, or by which Seller, any of its Affiliates,
or any of the Assets is bound, in a manner materially adverse to Seller, or (d) result in the termination or cancellation of  any Authorization, Environmental Permit or Material
Agreement to which Seller or any of its Affiliates is a party, or by which Seller, any of its Affiliates, or any of the Assets is bound.

 
7.3                Authorization and Enforceability.  The execution, delivery and performance of this Agreement and the Transaction have been duly and validly authorized by

all requisite corporate action on behalf of Seller.  This Agreement constitutes Seller’s legal, valid and binding obligation, enforceable in accordance with its terms, subject,
however, to the effects of bankruptcy, insolvency, reorganization, moratorium and similar laws for the protection of creditors, as well as to general principles of equity,
regardless whether such enforceability is considered in a proceeding in equity or at law.
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7.4                Liability for Brokers’ Fees.  Seller has not incurred any liability, contingent or otherwise, for brokers’ or finders’ fees relating to the Transaction for which
Buyer shall have any responsibility whatsoever.

 
7.5                Solvency; No Bankruptcy.  Each of Seller and EXXI Parent is Solvent, and immediately after the Closing each of Seller and EXXI Parent will be Solvent. 

There are no bankruptcy proceedings pending, being contemplated by or, to Seller’s Knowledge, threatened against Seller or EXXI Parent.  Seller has determined, and Seller
has not taken any action or made any statement inconsistent with the position, that the Purchase Price, together with Buyer’s assumption of the Assumed Liability, constitutes
“reasonably equivalent value” and “fair consideration” for the Assets.

 
7.6                 Litigation.  There are no actions, suits, or proceedings pending or, to Seller’s Knowledge, threatened against Seller or any of its Affiliates in any court or other

Governmental Authority that relate to the Assets or would impair Seller’s ability to consummate the Transaction.  To Seller’s Knowledge, there are no ongoing governmental
investigations or governmental inquiries pending or threatened relating to the Assets or that would impair Seller’s ability to consummate the Transaction.  Neither Seller nor any
of its Affiliates, nor any of the Assets, are subject to any outstanding injunction, judgment, settlement, order, decree, ruling or charge that would reasonably be expected to have
a Material Adverse Effect.

 
7.7                Environmental Matters.  Except as set forth on Schedule 7.7: (a) the Assets are and, during all surviving periods of statutes of limitation, have been operated

by Seller and its applicable Affiliates in compliance in all material respects with all Environmental Laws; (b) Seller or its applicable Affiliates have obtained all material
Environmental Permits that are required for the operation of the Assets as they are currently being operated by Seller and its Affiliates and Seller or its applicable Affiliates are
in compliance in all material respects with all such obtained material Environmental Permits and all such obtained material Environmental Permits are in full force and effect;
(c) there are no proceedings pending or, to Seller’s Knowledge, threatened before any Governmental Authority asserting a material violation by Seller or its Affiliates of
Environmental Laws with respect to the Assets, or that seeks the revocation, cancellation, suspension, or adverse modification of any such obtained material Environmental
Permit; (d) there has been no material Release of any Hazardous Substances by Seller or its applicable Affiliates at or under the Land or from the Liquids Transportation
System; (e) neither Seller nor its Affiliates own or operate any underground storage tanks on the Land and, to Seller’s Knowledge, there are no underground storage tanks that
have been abandoned on the Land; (f) neither Seller nor its Affiliates have received written notice that any of its Assets is listed on the National Priorities List under the
Comprehensive Environmental Response, Compensation and Liability Act or on any analogous list under any analogous state superfund law; (g) at least ten (10) days prior to
the effective date Seller has made available to Buyer in the visual data room established by seller to facilitate due deligence in respect of the Transaction copies of all material
environmental reports, studies and audits in Seller’s Possession  and related to material environmental matters in respect of the Assets, including material compliance with
Environmental Laws or the material Release of Hazardous Materials; and (h) neither the execution or performance of this Agreement by Seller, nor the ability to consummate
the Transaction by Seller, requires the consent of, or any filing with or notice to, any Person (including any Governmental Authority) under any applicable Environmental
Permit.  Notwithstanding any other provision of this Agreement, the representations and warranties of this Section 7.7 shall be the sole representations and warranties of the
Seller with respect to any and all environmental matters including Hazardous Substances and Environmental Laws.
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7.8                Assets.
 
(a)                Exhibit K sets forth a description of each parcel of the Land.  Seller has delivered to Buyer (i) complete and correct copies of the deeds, acts of sale, and other

instruments (as recorded) by which Seller acquired the Land and Right of Use Agreements, and (ii) complete and correct copies of all title insurance policies, opinions, abstracts,
and surveys in Seller’s Possession with respect to the Land.  Seller has not conveyed, leased or otherwise granted to any Person (including any Affiliate) ownership or the right
to use or occupy the Land or any other Assets.

 
(b)                Exhibit G sets forth a complete and correct list of the Right of Use Agreements.  Seller has delivered to Buyer complete and correct copies of the Right of Use

Agreements.  The Right of Use Agreements are valid and in full force and effect.  No material default exists under any Right of Use Agreement, and to Seller’s Knowledge no
events or conditions exist which, with or without notice or lapse of time or both, would constitute a material default under, or result in a termination of, any such Right of Use
Agreement (except to the extent the grantor of the Right of Use Agreement has termination rights under applicable law or pursuant to the express terms thereof).  No grantor of
any Right of Use Agreement, nor Seller or any of its Affiliates, has canceled or terminated any of the Right of Use Agreements; neither Seller nor any of its Affiliates has
threatened to cancel, terminate or modify any of the Right of Use Agreements; and, to Seller’s Knowledge, no grantor of any Right of Use Agreement has threatened to cancel,
terminate or modify such Right of Use Agreement.  There are no disputes pending or, to Seller’s Knowledge, threatened under any Right of Use Agreement.

 
(c)                Exhibit J lists all material Improvements, and Schedule 7.8(c) lists all material items of Personal Property.  The Improvements and the Personal Property (i)

have been maintained by Seller or its Affiliates consistent with the standards of a reasonably prudent owner and operator of the Liquids Transportation System and (ii) are in
good condition and repair (reasonable wear and tear excepted).

 
(d)                Seller has given Buyer access to, or has made available to Buyer, correct and complete copies of all material Records.
 
(e)                None of the Liquids Transportation System encroaches on the property of any Person.  Neither Seller nor any of its Affiliates has granted any Lien over any of

its right, title or interest in and to the Assets, other than Liens to be released at Closing pursuant to the Mortgage Releases.
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(f)                  Except as described in Section 9.8 and as set forth on Schedule 7.8(g), all of the Land, Right of Use Agreements, Improvements, and Personal Property are
devoted to the exclusive use and operation of the Liquids Transportation System.

 
(g)                Other than the Assets located on the Land, and except as set forth on Schedule 7.8(g), there are no material facilities, items of equipment, or other assets or

improvements on or at the Land.
 
(h)                [RESERVED]
 
(i)                  Except as set forth on Schedule 7.8(i), there are no unpaid debts that could give rise to valid mechanics’ or materialmen’s Liens on any of the Assets.
 
7.9                Taxes.
 
(a)                Seller has (i) duly and timely filed or caused to be filed all material Tax Returns required to be filed by or with respect to Seller, any of its Affiliates, or the

Assets with the appropriate Taxing Authority, and each such Tax Return is complete and correct in all material respects, and (ii) paid all Taxes due or claimed to be due by a
Taxing Authority (whether or not shown as due on a filed Tax Return) from or with respect to Seller, any of its Affiliates, or the Assets that, if unpaid, would result in the filing
of an Encumbrance against the Assets.

 
(b)               There are not any pending or, to Seller’s Knowledge, currently proposed material adjustments by any Taxing Authority in connection with any Tax Returns

required to be filed by or with respect to Seller, any of its Affiliates, or the Assets that, if unpaid, would result in the filing of an Encumbrance against the Assets, and no waiver
or extension of any statute of limitations as to any federal, state, local or foreign Tax matter relating to the Assets has been given by or requested from Seller or any of its
Affiliates with respect to any open Tax year.

 
(c)                 There are no Encumbrances for the nonpayment of Taxes upon any of the Assets except for Permitted Encumbrances.
 

Notwithstanding anything to the contrary in this Agreement, the representations and warranties set forth in this Section 7.9 constitute the sole exclusive representations and
warranties of Seller relating to Tax matters.
 

7.10             Compliance with Laws.  Seller and its Affiliates are in compliance in all material respects with all applicable laws with respect to the ownership, use and
operation of the Assets.  Seller and its Affiliates have not received notice from any Governmental Authority or any other Person alleging a violation of, or failure to comply
with, any legal requirement applicable to the ownership, use, and operation of the Assets.

 
7.11             Governmental Authorizations.  Seller or its applicable Affiliates have obtained all federal, state and local governmental licenses, permits, orders, exemptions,

waivers, authorizations, certificates, consents and applications (collectively, “Authorizations”) that are necessary or required for the ownership and operation of the Assets
except where the failure to obtain such Authorizations would not have a Material Adverse Effect, and Schedule 7.11 lists all such Authorizations.  Seller or its applicable
Affiliates are in compliance with all such Authorizations, all such Authorizations are in full force and effect, and there are no proceedings pending or, to Seller’s Knowledge,
threatened before any Governmental Authority that seek the revocation, cancellation, suspension, or adverse modification thereof, except where the failure to comply with or
maintain such Authorizations, or the revocation, cancellation, suspension or adverse modification of such Authorizations, would not have a Material Adverse Effect.
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7.12             Bonds, Letters of Credit, Guarantees.  Schedule 7.12 identifies the bonds, letters of credit, guarantees, and security deposits posted (or supported) by Seller or
any of its Affiliates with respect to the ownership of the Assets.

 
7.13             Ownership.  Seller has good and valid title to the Assets, including good and marketable title to the Land and the Right of Use Agreements, free and clear of all

Encumbrances other than Permitted Encumbrances.  None of the Improvements, Personal Property or other Assets is held under a lease or installment sale contract.  No
condemnation proceedings are pending or, to Seller’s Knowledge, threatened in writing against any of the Land or Improvements.  No portion of the Liquids Transportation
System is located upon land other than the Land, or the land subject to the Right of Use Agreements.

 
7.14             No Consents.  Except as set forth on Schedule 7.14, neither the execution and performance of this Agreement by Seller, nor the ability to consummate the

Transaction by Seller, requires the consent of, or any filing with or notice to, any Person (including any Governmental Authority), including under any applicable law, any
Authorization or any Material Agreement to which Seller or any of its Affiliates is a party or by which any of the Assets is bound; provided that Seller makes no such
representation to the extent any such consent, filing or notice or the consummation of the Transaction is affected by the domicile or the organizational, accounting, tax, or other
regulatory status of Buyer.

 
7.15             No Purchase Rights.  No Person (other than Buyer under this Agreement) holds a right to purchase any Asset, including any right of first refusal or right of

first offer.
 
7.16             Material Agreements.
 
(a)                Schedule 7.16(a) lists all of the following contracts, agreements, and commitments binding on Seller or any of its Affiliates with respect to the ownership or

operation of the Liquids Transportation System (such agreements, the “Material Agreements”):
 
(i)            agreements for which alternative agreements could not be readily procured and that, if terminated and not restored or replaced within sixty (60) days,

would (A) impair the ability of an operator to operate the Liquids Transportation System or (B) have an adverse economic impact on Buyer;
 
(ii)           agreements with customers of the Liquids Transportation System (including with Affiliates of Seller); and
 
(iii)         agreements pursuant to which the Liquids Transportation System, or any component thereof, is interconnected to other facilities or assets, including

facilities or assets owned by Seller or any of its Affiliates (the “Interconnection Agreements”).
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(b)                Each Material Agreement is valid and binding on Seller (or its applicable Affiliate) in accordance with its terms, subject, however, to the effects of bankruptcy,
insolvency, reorganization, moratorium and similar laws for the protection of creditors, as well as to general principles of equity, regardless whether such enforceability is
considered in a proceeding in equity or at law, and is in full force and effect.  None of Seller (or its applicable Affiliate) or, to Seller’s Knowledge, any other party thereto is in
breach or default under, or has provided or received any notice of any intention to terminate, any Material Agreement.  To Seller’s Knowledge, no event or circumstance has
occurred that, with notice or lapse of time or both, would constitute an event of default under any Material Agreement, result in a termination thereof or the loss of any benefit
thereunder, or cause or permit the acceleration or other changes of any right or obligation thereunder.  Complete and correct copies of each Material Agreement (including all
amendments and supplements thereto and waivers thereunder) have been provided to Buyer.  There are no disputes pending or, to Seller’s Knowledge, threatened under any
Material Agreement.

 
7.17             Sufficiency of the Assets.  The Assets constitute all of the property, assets, and rights that are necessary for the operation of the Liquids Transportation

System in the same manner as operated prior to the Closing.
 
7.18            Adverse Change.  Except as disclosed on Schedule 7.18, from and including the Balance Sheet Date, (a) there has not been any circumstance, condition,

event, or state of facts (either individually or in the aggregate) that has had, or that reasonably would be expected to have, a Material Adverse Effect for Closing Conditions, (b)
the Assets have been operated in the ordinary course of business consistent with past practices of Seller and its Affiliates, and (c) there has not been any material adverse change
to the financial condition or operating results of Seller.

 
7.19             No Tenant Factual Default Under the Lease.  There are no facts in existence with respect to Tenant that would result in a material breach, default or failure of

performance under the Lease upon Tenant’s execution of the Lease at Closing.
 
7.20             Capital Expenditures.  Schedule 7.20 lists (a) all capital expenditures in excess of $100,000 made in respect of the Liquids Transportation System since

January 1, 2011, including the amount thereof, and (b) all capital expenditures in excess of $100,000 that Seller or its Affiliates currently plans to make or commence in respect
of the Liquids Transportation System on or before December 31, 2017.

 
7.21             Labor Matters.  Neither Seller nor any of its Affiliates is a party to, bound by, or negotiating any collective bargaining agreement with any union or other

labor organization covering personnel responsible for operating and maintaining the Liquids Transportation System, and to Seller’s Knowledge no union or labor organization is
seeking or, since January 1, 2011, has sought to organize such personnel for the purpose of collective bargaining.  Since January 1, 2011, there has not been any actual or
threatened strike, slowdown, work stoppage, labor dispute, or other workforce disruption affecting or involving such personnel.
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7.22             Insurance.  Correct and complete copies of the Insurance Policies have been furnished or made available to Buyer.  Schedule 7.22 sets forth, with respect to
the Assets, a list of all pending claims under the Insurance Policies, and the claims history since January 1, 2011 under the Insurance Policies or under predecessor policies. 
Except as noted on Schedule 7.22, there have not been any claims related to the Assets under the Insurance Policies (or under predecessor policies), as to which coverage has
been questioned, denied, or disputed or in respect of which there is an outstanding reservation of rights.

 
7.23             Financial Statements.  Schedule 7.23 sets forth: (a) the audited balance sheet of EXXI Parent as of June 30, 2014, and the related statement of income of

EXXI Parent for the twelve (12) month period ended June 30, 2014; and (b) the unaudited balance sheet of EXXI Parent as of March 31, 2015 (the “Balance Sheet Date”), and
the related unaudited statement of income of EXXI Parent for the three (3) month period then ended (all such financial statements, the “EXXI Parent Financials”).  The EXXI
Parent Financials have been prepared in accordance with GAAP, applied on a basis consistent with past practice, and are in accordance with the books and records of EXXI
Parent.  The EXXI Parent Financials present fairly, in all material respects, the financial condition and operating results of EXXI Parent as of the dates and during the periods
indicated therein.

 
7.24            Regulation.  The Assets are not, and neither Seller nor any of its Affiliates’ activities with respect to the Assets are, regulated by the Federal Energy

Regulatory Commission or the Louisiana Public Service Commission.  Seller or one of its Affiliates has made in a timely manner all filings with respect to the Assets required to
be filed with any Governmental Authority under applicable law, and such filings are correct and complete in all material respects.  The rates for transportation service via the
Liquids Transportation System are not regulated by any Governmental Authority.

 
7.25             Miscellaneous
 
(a)                 The proved reserves underlying the Liquids Transportation System are approximately 75 million barrels of oil equivalent (BOE). The Liquid Transportation

System services approximately 44% of the proved developed producing reserves of Seller and its Affiliates, based on Seller’s internal unaudited December 31, 2014 reserve
report that used NYMEX strip pricing and Seller’s estimated costs as of February 9, 2015.

 
(b)                The Liquids Transportation System includes approximately 153 miles of pipelines upstream of the Grand Isle terminal facility in Jefferson Parish, Louisiana,

as indicated on Exhibit M.
 
(c)                 The oil transported by Seller and its Affiliates through the Liquids Transportation System represented approximately 42% of the net oil production of Seller

and its Affiliates for the fiscal year of Seller ended June 30, 2014, accounting for approximately $486 million of annual oil revenue.
 
(d)                The Liquids Transportation System has total transportation capacity of approximately 120,000 barrels per day (bbls/d).  As of March 31, 2015, the Liquids

Transportation System transported approximately 60,000 bbls/d (approximately 18,000 bbls/d oil and 42,000 bbls/d water).
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(e)                 Five (5) shippers that are not Affiliates of Seller utilize the Liquids Transportation System for the transportation of oil to onshore sales point and the
transportation of produced water for disposal onshore.  For Seller’s fiscal year 2014, non-Affiliate oil volumes transported via the Liquids Transportation System represented
approximately 20.5% of the total oil volumes transported via the Liquids Transportation System.

 
(f)                 The present value of future net revenues of estimated proved reserves supporting the Liquids Transportation System is estimated to be $1.45 billion, using a

discount rate of 10% and based on Seller’s internal unaudited December 31, 2014 reserve report that used NYMEX strip pricing and Seller’s estimated costs as of February 9,
2015.

 
(g)                The proved developed producing oil reserves supporting the Liquids Transportation System had a weighted average operating expense per BOE of $22.23 for

the nine months ended March 31, 2015.
 
7.26             Disclaimers.
 
(a)                THE EXPRESS REPRESENTATIONS AND WARRANTIES OF SELLER CONTAINED IN THIS AGREEMENT, INCLUDING THE WARRANTY OF

TITLE IN SECTION 7.13, (collectively, the “Seller’s Warranties”) ARE EXCLUSIVE AND ARE IN LIEU OF ALL OTHER REPRESENTATIONS AND WARRANTIES,
EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, WITH RESPECT TO SELLER, THE ASSETS, THE TRANSACTION OR ANY OTHER MATTERS THAT ARE
THE SUBJECT OF THE SELLER’S WARRANTIES. SELLER EXPRESSLY DISCLAIMS ANY AND ALL SUCH OTHER REPRESENTATIONS AND WARRANTIES.

 
(b)               WITHOUT LIMITATION OF SECTION 7.26(a), EXCEPT FOR SELLER’S WARRANTIES AND BUYER’S RIGHTS HEREUNDER, THE INTEREST IN

THE ASSETS TO BE CONVEYED TO BUYER SHALL BE CONVEYED PURSUANT HERETO WITHOUT (i) ANY REPRESENTATION OR WARRANTY,
WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, RELATING TO TITLE TO THE ASSETS OR THE CONDITION, QUANTITY, QUALITY,
EXISTENCE OF DEFECTS, FITNESS FOR A PARTICULAR PURPOSE, OR MERCHANTABILITY OF ANY EQUIPMENT OR PROPERTY OR (ii) ANY OTHER
EXPRESS, IMPLIED, STATUTORY OR OTHER WARRANTY OR REPRESENTATION WHATSOEVER.

 
(c)                EXCEPT FOR THE SELLER’S WARRANTIES, BUYER IS RELYING SOLELY UPON ITS OWN INSPECTION OF THE ASSETS, AND, SUBJECT TO

BUYER’S EXPRESS RIGHTS UNDER THIS AGREEMENT, BUYER SHALL ACCEPT ALL OF THE SAME IN THEIR “AS IS”, “WHERE IS” CONDITION, “WITH
ALL FAULTS”.

 
7.27             Survival.  Seller’s Warranties (a) are made as of the Effective Date, (b) are remade as of the Closing Date (except for the representation in Section 7.18(a)), (c)

shall not be deemed to be merged into or waived by the Closing Deliverables, and (d) shall survive Closing only for the applicable Survival Period.
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ARTICLE VIII
BUYER’S REPRESENTATIONS

 
Buyer represents and warrants to Seller as of the Effective Date and as of the Closing Date the following:
 
8.1                Organization.  Buyer is a limited partnership duly organized, validly existing and in good standing under the laws of the State of Delaware.
 
8.2                Power and Authority.  Buyer has all requisite power and authority to execute and deliver this Agreement and perform its obligations under this Agreement. 

Except as set forth on Schedule 8.2, the execution and delivery of this Agreement, the consummation of the Transaction and the fulfillment of and compliance with the terms
and conditions hereof will not violate any provision of its governing documents or any material provision of any material agreement to which it is a party or by which it is
bound, or, in any material respect, any judgment, decree, order, statute, rule or regulation applicable to it.

 
8.3               Authorization and Enforceability.  The execution, delivery and performance of this Agreement and the Transaction have been duly and validly authorized by

all requisite company action on behalf of Buyer.  This Agreement constitutes Buyer’s legal, valid and binding obligation, enforceable in accordance with its terms, subject,
however, to the effects of bankruptcy, insolvency, reorganization, moratorium and similar laws for the protection of creditors, as well as to general principles of equity,
regardless whether such enforceability is considered in a proceeding in equity or at law.

 
8.4               Liability for Brokers’ Fees.  Buyer has not incurred any liability, contingent or otherwise, for brokers’ or finders’ fees relating to the Transaction for which

Seller shall have any responsibility whatsoever.
 
8.5                No Bankruptcy.  There are no bankruptcy proceedings pending, being contemplated by or, to Buyer’s knowledge, threatened against Buyer.
 
8.6                Litigation.  There is no action, suit, proceeding, claim or investigation by any person, entity, administrative agency or governmental body pending or, to

Buyer’s knowledge, threatened against it before any Governmental Authority that impedes or is likely to impede its ability (a) to consummate the Transaction or (b) to assume
the obligations and liabilities to be assumed by it under this Agreement.

 
8.7              Buyer’s Evaluation.  Buyer has made a complete and thorough investigation and examination of the Assets and the Transaction, employing the levels of due

diligence as Buyer has elected to perform in its sole and absolute discretion.  To the extent Buyer does not currently have available its own employees who are competent to
conduct such examinations and inspections, Buyer has retained such consultants, independent contractors and other professional advisors as necessary to enable it to complete
its due diligence and investigation of the Assets and the Transaction as Buyer determines is necessary in its sole and absolute discretion.  Except for the Seller's Warranties,
Buyer acknowledges and agrees that Seller has not made any other representations or warranties, express or implied, written or oral, as to the accuracy or completeness of the
information supplied by Seller or any other information relating to the Assets or the Transaction furnished or to be furnished to Buyer or its representatives by or on behalf of
Seller, including without limitation any estimate of the value of the Assets or reserves or any projections as to future events.  Buyer acknowledges and affirms that it has relied
on and will rely solely on the terms of this Agreement and upon its own independent analysis, evaluation and investigation of, and judgment with respect to, the business,
economic, legal, tax or other consequences of this Transaction, including its estimate and appraisal of the extent, condition and value of the Assets.  Buyer and its
Representatives have been given opportunities to examine the Assets and the books and records relating to the ownership of the Assets.
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8.8                Ownership Information.  Buyer is a direct or indirect wholly-owned Subsidiary of CorEnergy.
 
8.9                No Buyer Default Under the Lease.  There are no facts in existence with respect to Buyer that would result in a material breach, default or failure of

performance under the Lease upon the execution thereof at Closing.
 
8.10              Survival.  Buyer’s representations and warranties under this Agreement (collectively, “ Buyer’s Warranties”) (a) are made as of the Effective Date, (b) are

remade as of the Closing Date, (c) shall not be deemed to be merged into or waived by the Closing Deliverables, and (d) shall survive Closing only for the applicable Survival
Period.

 
ARTICLE IX

COVENANTS AND AGREEMENTS
 

9.1                Conduct of Business.
 
(a)                 Operations before Closing.  Except as provided in this Agreement, during the period from and including the Effective Date until the earlier of the Closing Date

and the termination of this Agreement (the “ Interim Period”), Seller shall, or shall cause its Affiliates to, in all material respects:  (i) operate the Assets in the ordinary course
and in a manner substantially consistent with past practices; (ii) use commercially reasonable efforts to preserve intact the Assets in a manner consistent with past practices; (iii)
use commercially reasonable efforts to operate and maintain the Assets in accordance with all applicable laws; and (iv) use commercially reasonable efforts to manage its
relationships with agents, vendors, lessors, contractors, suppliers, and customers in a manner which would reasonably be expected to result in the operation of the Assets by
Seller and its Affiliates in the ordinary course and in a manner substantially consistent with past practices.  During the Interim Period, upon Seller’s Knowledge thereof, Seller
shall promptly notify Buyer of any events or circumstances which would cause any of Seller’s Warranties to be untrue or inaccurate in any material respect.

 
(b)                Activities During Interim Period.  Seller agrees that, during the Interim Period, without the prior written consent of Buyer, Seller shall, and shall cause its

Affiliates to:
 

(i)             not sell, transfer, lease, or create an Encumbrance (other than a Permitted Encumbrance) on, exchange, or otherwise dispose of any of the Assets (other
than the sale of worn-out or obsolete equipment, spare parts, or minor or insignificant Assets);
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(ii)            manage and maintain all Authorizations with respect to the ownership and operation of the Assets in the ordinary course and in a manner consistent with
past practices;

 
(iii)          not grant in favor of any Person a right to purchase any Assets;
 
(iv)          not remove from the Liquids Transportation System any portion of the Liquids Transportation System except for replacement, substitution or upgrades

of the Liquids Transportation System in the ordinary course of Seller’s operations and except such as would not diminish the operational capability of the Liquids
Transportation System as it existed on the Effective Date; or

 
(v)           not agree, whether in writing or otherwise, to do any of the foregoing.
 

9.2                Insurance.  During the Interim Period, Seller shall maintain liability and property insurance generally similar to that under the Insurance Policies in effect on
the Effective Date and in accordance with the corporate practices of EXXI Parent and its Affiliates and will maintain worker’s compensation insurance in substantial compliance
with applicable law.

 
9.3                Financial Resources, Buyer’s Warranties.  Buyer shall use commercially reasonable efforts to secure the financial resources to close the Transaction as and

when required by this Agreement, to make the Buyer Closing Payments at Closing and to perform its obligations under this Agreement and the Buyer Closing Deliverables on
the Closing Date.  Buyer shall not take or refrain from taking any action, or permit its Affiliates to take or refrain from taking any action, which would result in a material
breach, default or failure of performance by Buyer under the Lease upon the execution thereof at Closing.  During the Interim Period, upon acquiring knowledge thereof, Buyer
shall promptly notify Seller of any events or circumstances which would cause any of the Buyer’s Warranties to be untrue or inaccurate in any material respect.

 
9.4                Further Assurances.  Subject to the terms and conditions of this Agreement, during the Interim Period, each Party will use commercially reasonable efforts to

take, or cause to be taken, and cause its applicable Affiliates to take and cause to be taken, all actions and to do, or cause to be done, all things necessary or desirable, under
applicable law or otherwise, to consummate the Transaction.  The Parties agree to execute and deliver such other documents, certificates, agreements, and other writings and to
take such other actions as may be necessary or desirable in order to consummate or implement expeditiously the Transaction, in a manner consistent with the terms of this
Agreement.

 
9.5                PSA Guaranties.  Contemporaneous with execution of this Agreement by the Parties, (a) Seller shall cause EXXI Parent to execute and deliver to Buyer the

Seller PSA Guaranty, and (b) Buyer shall cause CorEnergy to execute and deliver to Seller the Buyer PSA Guaranty.
 
9.6                 Title Support.  Seller shall, at its cost, deliver to Buyer, (i) the Title Commitment within two (2) Business Days after the Title Commitment is provided to

Seller by the Title Company, but in no event after the Title Commitment Outside Delivery Date and (ii) the Survey within two (2) Business Days after the Survey is provided to
Seller by the party engaged to complete the same, but in no event after the Title Commitment Outside Delivery Date.  Seller shall, at its cost, deliver to Buyer the Title
Insurance Policy within one hundred eighty (180) days after the Closing Date.
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9.7                Decommissioning Bonds.  Seller agrees to cooperate with Buyer to procure and post the Decommissioning Bonds in accordance with applicable legal
requirements.  Seller agrees to, or to cause one of its Affiliates to, pay the premiums for, and to post any collateral required by the surety for, the Decommissioning Bonds (or, if
Buyer pays such premiums or post such collateral, to promptly reimburse Buyer for such premiums and collateral).

 
9 . 8           Joint Use Improvements and Personal Property.  Seller’s computer hardware and some monitoring equipment used in the operation of the Liquids

Transportation System are also used by Seller for other assets of Seller that are not the subject of this Agreement.  On or before the one year anniversary of the Closing Date,
Seller will transfer the monitoring of Seller’s other assets to separate equipment and computer software.

 
ARTICLE X

TAX MATTERS
 

10.1             Apportionment of Property Tax Liability.  “Property Taxes” means all ad valorem and property taxes and obligations assessed by a Taxing Authority against
the Assets or based upon the ownership of the Assets, but excluding income, franchise or similar Taxes.  All Property Taxes assessed against the Assets shall be prorated
between Buyer and Seller as of the end of the Closing Date for all taxable periods that include the Closing Date.  Accordingly, (a) Buyer shall be responsible for all Property
Taxes assessed against the Assets that are attributable to the period of time from and after the Closing Date and (b) Seller shall be responsible for all Property Taxes assessed
against the Assets that are attributable to the period of time prior to and ending on the day prior to the Closing Date.  Such proration shall, initially, be based on the most recent
Property Tax statements received by Seller or available from the applicable Taxing Authority as of the Closing Date.  Following the Closing Date, each Party shall, upon
request of the other Party, immediately reimburse the other Party for any such Property Taxes for which said Party is responsible but have been paid by the other Party.

 
10.2             Property Tax Reports and Returns.  Seller agrees to file all Tax Returns required to be filed by Seller, applicable to the ownership of the Assets, for all

Property Taxes related to the Assets attributable to the period of time ending on the day prior to the Closing Date.  Buyer agrees to file all Tax Returns required to be filed by
Buyer, applicable to ownership of the Assets, for all Property Taxes related to the period of time on and after the Closing Date.  The Parties will cooperate fully, as and to the
extent reasonably requested by the other Party, in connection with the filing of Tax Returns and any audit, litigation, or other proceeding with respect to Property Taxes relating
to the ownership of the Assets.

 
10.3             Transfer Taxes.  Each of Buyer and Seller shall be liable for fifty percent (50%) of any sales and use taxes, conveyance, transfer and recording fees and real

estate transfer stamps or taxes (including any related interest, penalties or legal costs) that may be imposed on any transfer of the Assets pursuant to this Agreement. If one
Party is responsible for paying any such taxes or fees under applicable law, then (a) such Party shall, in accordance with applicable law, calculate and remit any such taxes and
fees, and (b) the other Party shall promptly reimburse the remitting Party for such other Party’s share (under this Section 10.3) of the amount paid.  The Parties will consult and
cooperate with each other in matters relating to such taxes and fees.
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10.4             Federal Tax Reporting.  The Parties shall use commercially reasonable efforts to agree to an allocation of the Purchase Price and the Assumed Liability (to the
extent properly treated as consideration for U.S. federal income tax purposes) (collectively, the “Allocable Amount”) among the Assets for federal and applicable state income
tax purposes at their respective fair market values in accordance with Section 1060 of the Code and consistent with an appraisal conducted by KPMG LLP on behalf of Buyer. 
A preliminary draft of such allocation (based on a preliminary draft of such appraisal) is attached hereto as Schedule 10.4, and a final version of such allocation (based on the
final version of KPMG LLP’s appraisal), dated as of the Closing Date, shall be provided by Buyer to Seller no later than one hundred twenty (120) days after the Closing Date
(the “Allocation Schedule”).  If the Parties agree on the Allocation Schedule, (i) the allocation of the Allocable Amount shall be reflected on a completed Internal Revenue
Service Form 8594 (Asset Acquisition Statement under Section 1060), which Form will be timely filed separately by Seller and Buyer with the Internal Revenue Service
pursuant to the requirements of Section 1060(b) of the Code, and (ii) each Party will not to take any position inconsistent with the allocations set forth in the Allocation
Schedule, including on any Tax Return, unless required by a final determination as defined in Section 1313 of the Code or with the consent of the other Party.

 
10.5              Tax Treatment of Indemnity Payments. Except as required by applicable law, the Parties shall treat any indemnification payment or amount paid pursuant to

Article XIV as an adjustment to the Purchase Price for federal and applicable state and local income Tax purposes.
 

ARTICLE XI
CONDITIONS PRECEDENT TO CLOSING

 
11.1             Seller’s Conditions Precedent.  The obligations of Seller at the Closing are subject to the satisfaction or waiver at or prior to the Closing of the following

conditions precedent (collectively, the “Seller’s Conditions”):
 
(a)                 (i) The Buyer’s Warranties are true and correct in all material respects, as if remade on the Closing Date (and disregarding for this purpose any “materiality” or

“Material Adverse Effect” qualifications to the Buyer’s Warranties); (ii) Buyer shall have performed or complied in all material respects with all of the covenants and
agreements required of Buyer or its Affiliates under this Agreement to be performed at or prior to Closing; and (iii) and Seller shall have received a certificate of an officer of
Buyer, dated the Closing Date, to the foregoing effect;

 
(b)                No Order has been entered by any court or governmental agency having jurisdiction over the Parties or the subject matter of this Agreement that restrains or

prohibits the Transaction and that remains in effect;
 
(c)                Buyer shall have delivered all Buyer Closing Deliverables and shall have paid all Buyer Closing Payments;
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(d)                 The Buyer’s Conditions set forth in Sections 11.2(c), (g), (h) and (i) shall have been satisfied; and
 
(e)                 There shall not have occurred any event or circumstance giving rise to a Material Adverse Effect for Closing Conditions which event or circumstance first

occurred after the Effective Date.
 
11.2             Buyer’s Conditions Precedent.  The obligations of Buyer at the Closing are subject to the satisfaction or waiver at or prior to the Closing of the following

conditions precedent (collectively, the “Buyer’s Conditions”):
 
(a)                 (i) The Seller’s Warranties are true and correct in all material respects, as if remade on the Closing Date (and disregarding for this purpose any “materiality” or

“Material Adverse Effect” qualifications to the Seller’s Warranties); (ii) Seller shall have performed or complied in all material respects with all of the covenants and
agreements required of Seller or its Affiliates under this Agreement to be performed at or prior to Closing; and (iii) and Buyer shall have received a certificate of one of Seller’s
Representatives, dated the Closing Date, to the foregoing effect;

 
(b)                No Order has been entered by any court or governmental agency having jurisdiction over the Parties or the subject matter of this Agreement that restrains or

prohibits the Transaction and that remains in effect;
 
(c)                 The consents and approvals set forth on Schedule 11.2(c) (the “Required Consents”) shall have been obtained;
 
(d)                Buyer shall have received funds sufficient to enable it to pay the Purchase Price, including through the combination of debt financing and the completion of an

equity offering by CorEnergy, unless such failure results from a failure of performance by Buyer of Section 9.3;
 
(e)                 Seller shall have delivered at Closing all Seller Closing Deliverables and have paid all Seller Closing Payments;
 
(f)                 Buyer shall have received, either directly or by assignment, the Exxon Platform License, executed by the appropriate Exxon counterparty and with its

signature acknowledged;
 
(g)                Buyer shall be qualified pursuant to BOEM regulations and other applicable laws to hold the Federal ROWs, and shall have been assigned a GOM company

number by BOEM;
 
(h)                Buyer shall have posted, or shall stand ready to post, the Decommissioning Bonds;
 
(i)                  Buyer shall be satisfied, acting reasonably, that following Closing Buyer will satisfy all obligations under applicable law relating to oil spill response planning

and financial responsibility for oil spills;
 
(j)                  There shall be no breach, default, or failure of performance by Tenant under the Lease upon the execution thereof at Closing; and
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(k)                 There shall not have occurred any event or circumstance giving rise to a Material Adverse Effect for Closing Conditions which event or circumstance first
occurred after the Effective Date.

 
ARTICLE XII

RIGHT OF TERMINATION
 

12.1             Termination.  This Agreement may be terminated in accordance with the following provisions:
 
(a)                 by mutual written consent of Seller and Buyer, in which case this Agreement shall terminate and the Parties shall have no further rights or obligations

hereunder except those which expressly survive termination;
 
(b)                 as otherwise expressly provided in this Agreement; or
 
(c)                 by either Party, by giving written notice of such termination to the other Party, if the Closing shall not have occurred on or prior to the Outside Closing Date;

provided, however, that a Party shall not have the right to terminate this Agreement under this Section 12.1(c) if the failure to consummate the Closing by such date shall be due
to the failure of such Party to have fulfilled any of its obligations under this Agreement.

 
12.2             Effect of Termination.  In the event of the termination of this Agreement in accordance with Section 12.1, this Agreement shall thereafter become void and

have no effect, and neither Party shall have any further rights or obligations hereunder except those which expressly survive termination of this Agreement.  However,
notwithstanding any termination of this Agreement, in the event that either Party intentionally breaches this Agreement, the other Party shall be entitled to all remedies available
at law or in equity.

 
ARTICLE XIII

CLOSING
 

13.1             Date of Closing.  The closing of the sale and purchase of the Assets hereunder (the “Closing”) will be held on (a) the second (2nd) Business Day following the
satisfaction or waiver of the Buyer’s Conditions and the Seller’s Conditions (other than such conditions that, by their nature, will be satisfied on the Closing Date, but subject to
the satisfaction or waiver of such conditions), or (b) another date mutually agreed in writing by Buyer and Seller (the “Closing Date”).

 
13.2             Time and Place of Closing.  The Closing shall be held at the offices of Seller’s counsel in Houston, Texas beginning at 9:00 a.m. Central Standard Time, or at

such other time and place as Buyer and Seller may agree in writing.
 
13.3             Closing Obligations.  At Closing, the following events shall occur, each being a condition precedent to the others and each being deemed to have occurred

simultaneously with the others:
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(a)                 Seller shall execute and deliver, or cause to be executed and delivered, to Buyer the Seller Closing Deliverables and pay the Seller Closing Payments;
 
(b)                Buyer shall execute and deliver, or cause to be executed and delivered, to Seller the Buyer Closing Deliverables and pay the Buyer Closing Payments;
 
(c)                 Seller shall deliver to Buyer copies of all Required Consents and all additional consents obtained prior to Closing pursuant to Section 5.2 of this Agreement;
 
(d)                Seller and Buyer shall cause certain Closing Deliverables to be recorded in the applicable real estate records in Louisiana and the records system of

BOEM/BSEE, all as reasonably determined by, and in the order reasonably directed by, Buyer after consultation with Seller; and    
 
(e)                 Seller and Buyer shall take such other actions and deliver such other documents as are contemplated by this Agreement.
 

ARTICLE XIV
ASSUMPTION AND RETENTION OF OBLIGATIONS AND INDEMNIFICATION

 
14.1             Seller’s Retention of Liabilities and Obligations.  Upon Closing, Seller retains all claims, costs, expenses, liabilities and obligations accruing or relating to (a)

the failure or inability of the Parties to obtain any Required Consent prior to Closing and the implementation of the arrangements in lieu thereof contemplated by Section 5.2
(excluding costs to Buyer allocated to Buyer under this Agreement), (b) any injury or death attributable to or occurring on the Assets prior to the Closing Date; (c) any Tax
liability or Encumbrance resulting therefrom in connection with the Assets with respect to any taxable period ending prior to the Closing Date, (d) all liabilities, including but
not limited to decommissioning and plugging and abandonment obligations, associated with the MC 268 “A” Platform, and (e) any other Losses that arise, accrue in respect of
or are otherwise attributable to the Assets prior to the Closing Date (collectively, the “Retained Liabilities”).  This Section 14.1 is for the sole benefit of Buyer and no other party
shall be entitled to rely hereon.  Specifically, and without limitation, Seller’s retention of any Retained Liabilities hereunder is not intended to and shall not be deemed to be an
admission of liability to any third party by Seller.  The provisions of this Section 14.1 are independent of, and are not intended to cover, liability with respect to Hazardous
Substances and with respect to or arising under Environmental Laws, which is the subject solely of Section 14.2.

 
14.2             Environmental Indemnification.  Subject to Sections 14.4(c), 14.5, 14.6, 14.7 and 14.8 of this Agreement, Seller shall indemnify, save and hold harmless

Buyer, its officers, directors, employees and agents, from and against Losses arising from Releases at or from the Assets or from violations of Environmental Laws in respect of
the Assets prior to the Closing Date, provided, however, Buyer shall not affirmatively cause a third party to issue a claim unless required to do so under applicable law.  The
provisions of this Section 14.2 are independent of the provisions of Section 14.1 and Section 14.3(a).  The provisions of this Section 14.2 are the only provisions of this Article
XIV that address any and all environmental matters, including Hazardous Substances and Environmental Laws.
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14.3             Indemnification.  For the purposes of this Article XIV, “Loss” or “Losses” means, subject to Section 14.8 and the other provisions of this Article XIV, and
without double counting, any actual losses, costs, expenses (including court costs, reasonable fees and expenses of attorneys, technical experts and expert witnesses and the cost
of investigation), liabilities, damages, demands, suits, claims, and sanctions of every kind and character (including civil fines) arising from, related directly or indirectly or
reasonably incident to matters indemnified against, excluding however any special, consequential, punitive or exemplary damages, or loss of profits. After the Closing, the
Parties shall indemnify each other as follows:

 
(a)                 Seller’s Indemnification of Buyer.  Seller assumes all risk, liability, obligation and Losses in connection with, and shall indemnify, save and hold harmless

Buyer, its officers, directors, employees and agents from and against all Losses which arise from or in connection with, (i) the Retained Liabilities, (ii) any matter for which
Seller has agreed to indemnify Buyer under this Agreement, (iii) any breach of any of Seller’s Warranties which is not waived by Buyer (and disregarding for this purpose any
“materiality” or “Material Adverse Effect” qualifications to the Seller’s Warranties), and (iv) any breach of any covenant or agreement by Seller under this Agreement which is
not waived by Buyer.  The provisions of this Section 14.3(a) are independent of, and are not intended to cover, liability with respect to any and all environmental matters,
including Hazardous Substances and Environmental Laws, which is the subject solely of Section 14.2.  The Seller’s obligations under this Section 14.3(a) are limited as
provided in Section 14.4.

 
(b)                Buyer’s Indemnification of Seller.  Buyer assumes all risk, liability, obligation and Losses in connection with, and Buyer shall indemnify, save and hold

harmless Seller, its officers, directors, employees and agents from and against all Losses which arise from or in connection with, (i) any matter for which Buyer has agreed to
indemnify Seller under this Agreement, and (ii) any breach of any of Buyer’s Warranties which is not waived by Seller (and disregarding for this purpose any “materiality” or
“Material Adverse Effect” qualifications to the Buyer’s Warranties), and (iii) any breach of any covenant or agreement by Buyer under this Agreement which is not waived by
Seller.  The Buyer’s obligations under this Section 14.3(b) are limited as provided in Section 14.4.

 
(c)                 Release.  Buyer shall be deemed to have released Seller at the Closing from any Losses for which Buyer has agreed to indemnify Seller hereunder, and Seller

shall be deemed to have released Buyer at the Closing from any Losses for which Seller has agreed to indemnify Buyer hereunder.
 
(d)                Express Negligence.  Buyer understands and agrees that Buyer’s indemnity obligations under this Article XIV include and cover indemnification for certain

claims arising from its indemnitee’s negligence, as and to the extent provided herein.  Seller understands and agrees that Seller’s indemnity obligations under this Article XIV
include and cover indemnification for certain claims arising from its indemnitee’s negligence, as and to the extent provided herein.

 
(e)                 Limitation on Liability.  Seller shall not be responsible for any Losses under Section 14.3(a)(iii) unless and until the aggregate amount of all such Losses

exceeds $1,000,000.00 (the “Indemnity Deductible”) and then only to the extent such Losses exceed the Indemnity Deductible.
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14.4             Survival.
 
(a)                 The indemnity and other obligations of the Parties contained in Section 14.3(a)(iii) and Section 14.3(b)(ii) shall survive Closing only for the Survival Period

applicable to the Seller’s Warranty or Buyer’s Warranty, as applicable, the breach of which gives rise to the indemnity claim.
 
(b)                The indemnity and other obligations of the Parties contained in Section 14.3(a)(iv) and Section 14.3(b)(iii) shall survive Closing until the statute of limitations

for such matter expires.
 
(c)                The indemnity and other obligations of the Parties contained in Sections 14.1, 14.2, 14.3(a) (other than clauses (iii)-(iv)), and Section 14.3(b) (other than

clauses (ii)-(iii)) shall survive the Closing indefinitely.
 
(d)                All liabilities or obligations of any Party with respect to any indemnity or other obligation contained in Sections 14.3(a)(iii)-(iv) or Section 14.3(b)(ii)-(iii) of

this Agreement shall lapse and be of no further force or effect with respect to any matters for which a Claim Notice is not delivered to such Party by the other Party on or prior
to the end of the applicable Survival Period.

 
(e)                The provisions of Sections 14.3(c) and (d), 14.4, 14.5, 14.6, 14.7, 14.8, 14.9 and 14.10 shall survive termination of this Agreement and Closing without

limitation.
 
14.5             Procedure.  The indemnifications contained in this Article XIV shall be implemented as follows:
 
(a)                 Claim Notice.  The Party seeking indemnification under the terms of this Agreement (“Indemnified Party”) shall submit a written “Claim Notice” to the other

Party (“Indemnifying Party”) which, to be effective, must state:  (i) the amount of each payment claimed by an Indemnified Party to be owing, (ii) the basis for such claim, with
supporting documentation, and (iii) a list identifying to the extent reasonably possible each separate item of Loss for which payment is so claimed.  The amount claimed shall be
paid by the Indemnifying Party to the extent required herein within thirty (30) days after receipt of the Claim Notice, or after the amount of such payment has been finally
established, whichever last occurs; provided, however, that any objection to the Claim Notice by the Indemnifying Party must be provided to the Indemnified Party within
fifteen (15) days of receipt of the Claim Notice and any undisputed portion of the Claim paid within thirty (30) days of receipt of the Claim Notice, or the Indemnifying Party
waives its right to protest the Claim.
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(b)                Information.  Within sixty (60) days after the Indemnified Party receives notice of a claim or legal action that may result in a Loss for which indemnification
may be sought under this Agreement (a “Claim”), the Indemnified Party shall give written notice of such Claim to the Indemnifying Party (provided, however, that no delay in
or failure to give such notice will adversely affect any of the rights or remedies that the Indemnified Party has under this Agreement, or alter or relieve the Indemnifying Party
of its obligation to indemnify the Indemnified Party, except to the extent that the Indemnifying Party is actually prejudiced thereby).  If the Indemnifying Party or its counsel so
requests, the Indemnified Party shall furnish the Indemnifying Party with copies of all pleadings and other information with respect to such Claim.  At the election of the
Indemnifying Party made within sixty (60) days after receipt of such notice, the Indemnified Party shall permit the Indemnifying Party to assume control of such Claim (to the
extent only that such Claim, legal action or other matter relates to a Loss for which the Indemnifying Party is liable), including the determination of all appropriate actions, the
negotiation of settlements on behalf of the Indemnified Party, and the conduct of litigation through attorneys of the Indemnifying Party’s choice.  No Claim that results in any
liability, cost, or obligation (pecuniary or otherwise) to the Indemnified Party for which it is entitled to be indemnified hereunder shall be netted without the Indemnified Party’s
consent.  The Indemnifying Party shall not settle any Claim that results in any liability, cost, or obligation (pecuniary or otherwise) to the Indemnified Party for which the
Indemnified Party is entitled to be indemnified hereunder without the Indemnified Party’s consent.  If the Indemnifying Party elects to assume control, (i) any expense incurred
by the Indemnifying Party thereafter for investigation or defense of the matter shall be borne by the Indemnifying Party, and (ii) the Indemnified Party shall give all reasonable
information and assistance, other than pecuniary, that the Indemnifying Party shall deem necessary to the proper defense of such Claim, legal action, or other matter. In the
absence of such an election to assume control by the Indemnifying Party, the Indemnified Party will use commercially reasonable efforts (x) to defend, at the Indemnifying
Party’s expense, any claim, legal action or other matter to which such other Party’s indemnification under this Article XIV applies until the Indemnifying Party assumes such
defense, and, (y) if the Indemnifying Party fails to assume such defense within the time period provided above, to settle the same in the Indemnified Party’s reasonable
discretion at the Indemnifying Party’s expense.  If such a Claim requires immediate action, the Parties agree to cooperate in good faith to take appropriate action so as not to
jeopardize defense of such Claim or either Party’s position with respect to such Claim.

 
14.6             No Insurance; Subrogation.  The indemnifications provided in this Agreement shall not be construed as a form of insurance.  Buyer and Seller hereby waive

for themselves and their successors or assigns, including any insurers, any rights to subrogation for Losses for which each of them is respectively liable or against which each
respectively indemnifies the other, and, if required by applicable policies, Buyer and Seller shall obtain waiver of such subrogation from their respective insurers.

 
14.7             Reservation as to Non-Parties.  Nothing herein is intended to limit or otherwise waive any recourse Buyer or Seller may have against any Person not a Party

to this Agreement for any obligations or liabilities that may be incurred with respect to the Assets.  For purposes of this Section 14.7 only, EXXI Parent and CorEnergy shall be
deemed to be Parties to this Agreement.

 
14.8             Consequential Damages.  Notwithstanding anything set forth in this Agreement, Buyer and Seller, on behalf of themselves and their respective Affiliates,

expressly waive any and all rights to consequential, special, incidental, punitive, or exemplary damages and loss of profits resulting from a breach of this Agreement, including
under or with respect to any indemnifications required hereby, and agree that the indemnifications set forth herein shall not include or cover any consequential, special,
incidental, punitive, or exemplary damages or loss of profits.
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14.9             No Derivative Liability.  Notwithstanding anything set forth in this Agreement, the Closing Deliverables or otherwise, no direct or indirect (through tiered
ownership or otherwise) advisor, trustee, director, officer, employee, beneficiary, shareholder, participant, partner, member, owner, investor, representative or agent of a Party or
its applicable Affiliates shall have any personal liability, directly or indirectly, under or in connection with this Agreement or any Closing Deliverables or any amendment or
amendments to any of the foregoing made at any time or times, heretofore or hereafter, and the other Party, its successors and assigns, and all other persons and entities shall
look solely to the assets of such Party (or, if expressly applicable, the assets of such Party’s Affiliate) for the payment of any claim or for any performance, and each other Party,
on behalf of itself and its successors and assigns, hereby waives any and all such personal liability.  Nothing in this Section 14.9 is intended or shall be deemed to impair or limit
the liability of any Person under the Seller PSA Guaranty, the Buyer PSA Guaranty, the Tenant Lease Guaranty, or the Landlord Lease Guaranty.

 
14.10          Attorneys’ Fees.  If it shall be necessary for any Party to this Agreement to employ an attorney to enforce its rights pursuant to this Agreement, the non-

prevailing Party shall reimburse the prevailing Party for its reasonable attorneys’ fees and the reasonable attorneys’ fees of the prevailing Party’s applicable Affiliates, if any, in
such proceeding.

 
14.11          Breach of Title Support Covenant.
 
(a)                Credit Support.  In the event that, on the Title Commitment Outside Delivery Date, there exists one or more Title Support Breaches, Seller shall deliver to

Buyer, within five (5) days following the Title Commitment Outside Delivery Date, one or more Acceptable Letters of Credit in an aggregate amount not less than the Required
LC Amount.  At all times during the LC Term, Seller shall maintain Acceptable Letter(s) of Credit in favor of Buyer and in an aggregate amount not less than the Required LC
Amount.  Seller may, in its sole discretion, throughout the LC Term, replace Letters of Credit with other Acceptable Letters Credit.

 
(b)                Conditions to Draw.
 

(i)            In the event of any written notice threatening (A) to foreclose a Lien on any portion of the Assets, or (B) to take any other action that would have a
Material Adverse Effect, then Buyer shall have the right to make one or more draws on the Letter of Credit to pay the amount Buyer is required to expend to remove
such Lien or to prevent the taking of such action.

 
(ii)           Unless the LC Term has expired, Buyer shall have the right to draw the full amount available under, upon or from any Letter of Credit delivered

hereunder in the event that Seller has failed to cause such Letter of Credit to be renewed or replaced by an Acceptable Letter of Credit at least thirty (30) days prior to the
stated expiration date of such Letter of Credit, by delivery of written notice to the issuer of such Letter of Credit by Buyer stating that Seller has failed to cause such
Letter of Credit to be renewed or replaced by an Acceptable Letter of Credit at least thirty (30) days prior to the stated expiration date of such Letter of Credit.
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(iii)         In the event of a Letter of Credit Event, Seller shall, within ten (10) days following Seller receiving notice of such Letter of Credit Event, deliver to
Buyer one or more replacement Acceptable Letters of Credit.

 
(c)                 Transfer.  Each Letter of Credit shall be transferrable by Buyer to a successor or to any permitted assignee of Buyer of its rights under this Agreement or the

Lease.
 
(d)                 Termination of Letters of Credit.  At the end of the LC Term, any outstanding Letters of Credit shall be canceled.
 
14.12           MC 268 “A” Platform.
 
(a)                Notwithstanding anything to the contrary set forth in this Agreement, Seller is not selling and Buyer is not purchasing the MC 268 “A” Platform.  However,

since the MC 268 “A” Platform is currently an accessory to a Right of Use Agreement pertaining to a Federal ROW bearing serial number OCS-G 29263, upon BSEE’s
approval of the ROW Assignment with respect to such Federal ROW, Buyer will be deemed by BSEE to be the record title owner of such platform.  The Parties agree that
notwithstanding such recognition of ownership by BSEE, as between the Parties and for all purposes other than holding ministerial title in the records of BSEE, Seller will retain
ownership of the MC 268 “A” Platform, and all decommissioning and plugging and abandonment liabilities and obligations associated therewith will be Retained Liabilities. 
Further, the Assignment and Bill of Sale to be executed by the Parties pursuant to this Agreement and filed in all appropriate jurisdictions will expressly provide for the retention
by Seller of the MC 268 “A” Platform and the Retained Liabilities associated therewith.

 
(b)                 At Closing, Buyer and Seller will enter into the Designation and Reimbursement Agreement, pursuant to which Seller will designate Buyer as payee under the

Exxon Reimbursement Agreement and Buyer will agree, or will cause any successor to Buyer to agree, that if the MC 268 “A” Platform is decommissioned, plugged and
abandoned such that money is payable by ExxonMobil under the Exxon Reimbursement Agreement, then Buyer or Buyer’s successor will pay, from any funds received by
Buyer or Buyer’s successor under the Exxon Reimbursement Agreement, the amount by which such funds received exceed the reasonable and necessary costs incurred by
Buyer or Buyer’s successor in connection with the decommissioning, plugging and abandonment of the MC 268 “A” Platform.

 
ARTICLE XV

MISCELLANEOUS
 

15.1             Expenses.  Except as otherwise specifically provided, all fees, costs and expenses incurred by Buyer or Seller in negotiating this Agreement or in
consummating the Transaction shall be paid by the Party incurring the same, including without limitation, engineering, land, title, legal and accounting fees, costs and
expenses.  This Section 15.1 shall survive termination of this Agreement and the Closing.

 
15.2             Notices.  All notices and communications required or permitted under this Agreement (a “ Notice”) shall be in writing and addressed as set forth below.  Any

Notice shall be deemed to have been duly made and the receiving Party charged with notice (a) if personally delivered, or sent by registered or certified mail, or nationally
recognized overnight courier, when received; and (b) if the addressee rejects or otherwise refuses to accept the Notice, or if the Notice cannot be delivered because of a change
in address for which no Notice was given, then upon the rejection, refusal, or inability to deliver the Notice. All Notices shall be addressed as follows:
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If to Seller:

Energy XXI USA, Inc.
1021 Main Street, Suite 2626
Houston, TX 77002
Attn: Bo Boyd
Email Address: bboyd@energyxxi.com

With a copy to:

Energy XXI USA, Inc.
1021 Main Street, Suite 2626
Houston, TX 77002
Attn: Hugh Menown
Email Address: hmenown@energyxxi.com

If to Buyer:

Grand Isle Corridor, LP
1100 Walnut, Suite 3350
Kansas City, MO 64106
Attention: Richard C. Green

With a copy to:

Husch Blackwell, LLP
4801 Main Street, Suite 1000
Kansas City, MO 64112
Attention:  Steve Carman

Any Party may, by written notice so delivered to the other Party, change the address or individual to which delivery shall thereafter be made.
 
15.3             Amendments.  This Agreement may not be amended nor any rights hereunder waived except by an instrument in writing signed by the Party to be charged

with such amendment or waiver and delivered by such Party to the Party claiming the benefit of such amendment or waiver.
 
15.4             Assignment.  Neither Party may assign all or any portion of its rights or delegate all or any portion of its duties hereunder without the prior written consent of

the other Party, except that, without such consent, Buyer may assign all or any portion of its rights hereunder, and delegate all or any portion of its duties hereunder, to one or
more of its Affiliates (provided that neither Buyer nor CorEnergy shall be released from its obligations hereunder as a result of any such assignment or delegation).  Any
assignment or delegation made in violation of this Section 15.4 shall be null and void.  In the event a Party consents in writing to the other Party’s assignment or delegation of its
rights or duties hereunder, the assigning or delegating Party shall not be released from any of its liabilities or obligations hereunder, and no such assignment or delegation shall
increase the burden on the non-assigning or non-delegating Party, and the non-assigning or non-delegating Party may continue to look to the assigning or delegating Party for all
purposes under this Agreement.
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15.5             Counterparts/PDF and Fax Signatures.  This Agreement may be executed by Buyer and Seller in any number of counterparts, each of which shall be deemed
an original instrument, but all of which together shall constitute but one and the same instrument. PDF and facsimile signatures shall be considered binding.  The Parties agree
to exchange originally executed counterparts of this Agreement within three (3) Business Days of the request of a Party hereto.

 
15.6             GOVERNING LAW; JURISDICTION, VENUE; JURY WAIVER.  THIS AGREEMENT AND ANY DISPUTE RESOLUTION CONDUCTED

PURSUANT HERETO AND THERETO SHALL BE CONSTRUED IN ACCORDANCE WITH, AND GOVERNED BY, THE LAWS OF THE STATE OF NEW YORK
EXCEPT AS MAY OTHERWISE BE REQUIRED FOR REAL (IMMOVABLE) PROPERTY ISSUES UNDER THE CONFLICT OF LAWS PRINCIPLES OF LOUISIANA
OR AS MAY OTHERWISE BE REQUIRED UNDER THE OUTER CONTINENTAL SHELF LANDS ACT (43 U.S.C. 1331, ET SEQ.).  THE PARTIES IRREVOCABLY
AGREE THAT ANY LEGAL ACTION, SUIT OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT MAY BE BROUGHT IN THE COURTS
OF THE STATE OF NEW YORK OR OF THE UNITED STATES OF AMERICA LOCATED IN THE STATE OF NEW YORK.  BY THE EXECUTION AND
DELIVERY OF THIS AGREEMENT, THE PARTIES IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF ANY SUCH COURT IN ANY SUCH
ACTION, SUIT OR PROCEEDING.  EACH PARTY HERETO WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY ACTION, SUIT OR PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT.

 
15.7             Entire Agreement.  Except for the Confidentiality Agreement, this Agreement constitutes the entire understanding between the Parties with respect to the

subject matter hereof, superseding all negotiations, prior discussions and prior agreements and understandings relating to such subject matter.
 
15.8             Binding Effect.  This Agreement shall be binding upon, and shall inure to the benefit of the Parties hereto and their respective successors and permitted

assigns.
 
15.9             No Third-Party Beneficiaries.  This Agreement is intended to benefit only the Parties hereto and their respective permitted successors and assigns, and this

Agreement does not confer any third-party beneficiary rights upon any Person other than any Person entitled to indemnification hereunder (to the extent of such entitlement). 
This Section 15.9 shall survive termination of this Agreement and Closing.
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15.10          Time of the Essence.  It is expressly agreed by the Parties hereto that time is of the essence with respect to this Agreement and the obligations and duties of
the Parties hereunder.

 
15.11          Business Day.  In the event that any event hereunder is to occur, or a time period is to expire, on a date which is not a Business Day, such event shall occur or

such time period shall expire on the next succeeding Business Day.
 
15.12          No Recordation of Agreement .  In no event shall this Agreement or any memorandum hereof be recorded in the public records of any place in which all or

any part of the Assets are situated, and any such recordation or attempted recordation shall constitute a material breach of this Agreement by the Party responsible for such
recordation or attempted recordation.  The provisions of this Section 15.12 shall survive termination of this Agreement and Closing.

 
15.13          No Waiver.  Except as and to the extent expressly provided herein, (a) the failure of any Party hereto to enforce at any time any of the provisions of this

Agreement shall in no way be construed as a waiver of any of such provisions, or the right of any Party thereafter to enforce each and every such provision, and (b) no waiver of
any breach of this Agreement shall be held to be a waiver of any other or subsequent breach.

 
15.14          Waiver of Trial by Jury.  TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, NEITHER SELLER NOR BUYER SHALL HAVE THE

RIGHT TO SEEK A TRIAL BY JURY OF ANY ISSUE TO WHICH THE RIGHT TO A TRIAL BY JURY OTHERWISE APPLIES, AND EACH WAIVES ANY RIGHT
TO TRIAL BY JURY TO THE EXTENT THAT ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THE TERMS OF THIS AGREEMENT
OR ANY CLOSING DELIVERY, THE TRANSACTION CONTEMPLATED HEREBY, OR ANY CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN
CONNECTION THEREWITH.  THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY EACH PARTY, AND IS
INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE
ACCRUE. ANY PARTY IS HEREBY AUTHORIZED TO FILE A COPY OF THIS SECTION IN ANY PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER
BY EACH PARTY HERETO.  This Section 15.14 shall survive termination of this Agreement and the Closing.

 
15.15          Further Assurances.  In furtherance of the provisions of this Agreement, Buyer agrees to take and cause its Affiliates to take, and Seller agrees to take and

cause its Affiliates to take, such commercially reasonable further actions and to execute, deliver and file such further reasonable documents and instruments as may be
reasonably necessary to consummate the transactions contemplated by this Agreement, but only if such actions and documents are consistent with the terms of this Agreement
and do not expand or otherwise vary from the obligations and liabilities of such Persons under this Agreement and the Closing Deliverables.  Any and all such documents and
instruments shall be prepared by, or at the direction of, the requesting Party, at the requesting Party’s sole cost and expense, and shall be in form and substance reasonably
acceptable to the other Party.  This Section 15.15 shall survive the Closing.
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15.16          Specific Performance.  Each Party acknowledges and agrees that the other Party would be damaged irreparably in the event any provision of this Agreement
is not performed in accordance with its specific terms or otherwise is breached.  Accordingly, each Party agrees that the other Party shall be entitled, in addition to any other
remedies that may be available under this Agreement, to an injunction or injunctions to prevent breaches of this Agreement and to specifically enforce this Agreement and the
terms and provisions hereof in any action instituted in any court of the United States or any state thereof having jurisdiction over the Parties and the matter, in addition to any
other remedy to which such other Party may be entitled, at law or in equity.

 
15.17          Construction.  The Parties agree that this Agreement is the product of negotiation between sophisticated Persons, all of whom were represented by counsel,

and each of whom had an opportunity to participate in and did participate in the drafting of each provision hereof.  In the event any ambiguity or question of intent or
interpretation arises, this Agreement shall be construed as if drafted jointly by both Parties, and no presumption or burden of proof shall arise favoring or disfavoring either
Party by virtue of the authorship of any provision of this Agreement.

 
[Signature page follows.]
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IN WITNESS WHEREOF, the undersigned have executed this Agreement as of the Effective Date.

 BUYER: 
   
 GRAND ISLE CORRIDOR, LP
   
 By Grand Isle GP, Inc., its general partner 
   
 By: /s/ Richard C. Green
   
 Name: Richard C. Green
   
 Title: President
   
 
 SELLER: 
   
 ENERGY XXI USA, INC.
   
 By: /s/ Antonio de Pinho
   
 Name: Antonio de Pinho
   
 Title: President

 
[Signature page to Purchase and Sale Agreement]
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between
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LEASE
 

This Lease (as amended, restated, replaced, supplemented, or otherwise modified from time-to-time, this “Lease”) is dated as of [•], 2015 (the “Effective Date”) and
is made by and between:

 
Landlord:                  GRAND ISLE CORRIDOR, LP, a Delaware limited partnership
 
and
 
Tenant:                  ENERGY XXI GIGS SERVICES, LLC, a Delaware limited liability company
 

RECITALS
 

A.                 Effective as of 11:59 p.m. on the Effective Date, EXXI USA sold the Leased Property to Landlord.
 
B.                  Landlord desires to lease the Leased Property to Tenant, and Tenant desires to lease the Leased Property from Landlord, in accordance with the terms and

conditions of this Lease.
 

AGREEMENT
 

In consideration of the rents and the other terms, covenants and conditions set forth in this Lease, Landlord leases to Tenant and Tenant leases from Landlord all of
Landlord’s rights, title, and interests in and to the Leased Property (defined below) upon the following terms and conditions:

 
ARTICLE I

DEFINITIONS AND INTERPRETIVE PROVISIONS
 

1.1                Definitions.  For all purposes of this Lease, except as may be expressly set forth herein or unless the context clearly indicates a contrary intent, the
following terms have the following definitions:

 
“Actual Knowledge” means (a) with respect to any EXXI Entity Person, as of any date, the then-current actual knowledge of the Chief Accounting Officer, Chief

Operating Officer, Chief Financial Officer, and Senior Vice President (Legal) of EXXI Parent, or, if the title of any such officer changes, an officer of EXXI Parent with an
equivalent title, as of such date, and not any implied, imputed or constructive knowledge of such individuals, and without any independent investigation or inquiry having
been made or any implied duty to investigate, make any inquiries or review any information, (b) with respect to Grand Isle Corridor, as of any date, the then-current actual
knowledge of the Chairman of the Board, Chief Executive Officer and Chief Accounting Officer of CorEnergy, or, if the title of any such officers changes, an officer of
CorEnergy with an equivalent title, as of such date, and not any implied, imputed or constructive knowledge of such individuals, and without any independent investigation or
inquiry having been made or any implied duty to investigate, make any inquiries or review any information, and (c) with respect to any other Person, as of any date, the then-
current actual knowledge of the Responsible Officers of such Person as of such date, and not any implied, imputed or constructive knowledge of such individuals, and without
any independent investigation or inquiry having been made or any implied duty to investigate, make any inquiries or review any information.  The foregoing qualification of
Actual Knowledge shall in no event give rise to any personal liability on the part of any such Person or any other officer or employee of such Party or its Affiliates on account
of any breach hereunder.

 



“Actual Oil Price” means, the average of the following price for each day (excluding weekends and holiday) of any calendar month or portion thereof during the
Term, the OIL-ICE-BRENT price per barrel of Brent crude oil published by the Intercontinental Exchange ("ICE") of the "First Nearby Month Futures Contract" for delivery
on such day, stated in U.S. dollars and rounded to three (3) decimal places, as published by ICE such day (or, if such price is not available for any particular trading day, an
alternative reference price for Brent crude oil, as agreed upon by the Parties, acting reasonably).

 
“Actual Oil Revenue” means, for any calendar month or portion thereof during the Term, Actual Oil Volume multiplied by Actual Oil Price.
 
“Actual Oil Volume” means, for any calendar month or portion thereof during the Term, the total volume (bbls) of oil produced by or on behalf of Tenant or any of

its Affiliates physically transported through the Liquids Transportation System, measured by the Lease Automatic Custody Transfer unit meter located at ExxonMobil
Pipeline Company’s Grand Isle Station (or, if such meter is not available for such purpose, at such point as the Parties agree, acting reasonably).  For the avoidance of doubt,
Actual Oil Volume shall include the oil physically transported through the Liquids Transportation System that is produced by or on behalf of Tenant or its Affiliates (but shall
not include any volumes produced by or on behalf of owned by third parties), including any oil produced by or on behalf of by Tenant or its Affiliates received into the
Liquids Transportation System from Additional Lines, if any, even if such Additional Lines do not become part of the Leased Property as provided in Section 10.1.

 
“Additional Lines” means such additional easements and rights of way and such additional pipelines (including gathering lines, distribution, or sales lines) and

appurtenances that connect to the Leased Property but that are, in all cases, either upstream or downstream of the Liquids Transportation System, as Tenant may from time-to-
time desire or be required to use, acquire or make.

 
“Additional Rent” means all amounts, costs, expenses, Losses, liabilities, indemnities and other monetary obligations (including Tenant’s obligation to pay any

interest at the Default Interest Rate hereunder) which Tenant is required to pay pursuant to the terms of this Lease, other than Base Rent.
 
“Adverse Party” means, as of any date, (a) any Person who (i) is a substantial investor in Tenant or any Affiliate of Tenant, and (ii) has a pending proposal to merge

with, acquire or takeover Tenant or any Affiliate of Tenant, which merger, acquisition or other takeover shall not have been approved by the board of directors of Tenant or
such Affiliate, or otherwise be perceived by Tenant or such Affiliate to be hostile to the management of Tenant or such Affiliate, (b) any Affiliate of each Person in subsection
(a), and (c) any Person that has a net short position with respect to at least one-half of one percent (0.5%) of, or has, within the last twelve (12) months, made public adverse
comments about, the stock of Tenant Guarantor or any Affiliate of Tenant.  Within ten (10) Business Days after written request therefor from Landlord, Tenant shall advise
Landlord if a Person(s) named by Landlord in such notice is an Adverse Party within the scope of this definition.
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“Affiliate” has the meaning ascribed to such term in Rule 12b-2 of the General Rules and Regulations under the Exchange Act and, with respect to a Person, includes
any Subsidiary of that Person.

 
“Aggregate Minimum Rent” has the meaning given in Section 23.2(a)(i)(E).
 
“Agreed FMV Rent” has the meaning given in Section 25.1(b).
 
“Applicable Legal Requirements” mean all statutes, ordinances, regulations, procedures and codes of any Governmental Authority having jurisdiction, including,

without limitation, zoning, health, fire, safety and building codes, applicable to the Leased Property (or portion thereof at issue), applicable to Tenant (with respect only to
Tenant’s (rather than Landlord’s) obligations hereunder regarding compliance with Applicable Legal Requirements), or applicable to Landlord (with respect only to
Landlord’s (rather than Tenant’s) obligations hereunder regarding compliance with Applicable Legal Requirements).

 
“Auditor’s Report” means, with respect to financial statements or information of Tenant Guarantor or Tenant required to be delivered pursuant to Section 26.7(b)(ii),

(a) the written report of the auditor for Tenant Guarantor or Tenant, as applicable, with respect to such financial statements or information (excluding any auditor’s report on
internal controls), manually executed by such auditor, and (b) a manually executed consent of such auditor to the inclusion of such auditor’s report (and any auditor consent
with respect thereto) in filings to be made by Landlord or Landlord Guarantor with the Securities and Exchange Commission.

 
“Base Oil Revenue” means for each calendar month during the Initial Term, the amount specified for such month on Exhibit A, prorated for any partial calendar

month during the Initial Term.
 
“Base Rent” means (a) during the Initial Term, for any calendar month (or portion thereof) during the Initial Term, Minimum Rent plus Variable Rent for such

calendar month (or portion thereof), and (b) during the Renewal Term, the amount determined pursuant to Section 25.1 hereof.
 
“Beneficial Owner” a Person (“such Person”) shall be deemed the “Beneficial Owner” of, and shall be deemed to “beneficially own” and have “beneficial

ownership of,” any equity interests or other securities which:
 
(a)                such Person or any of such Person’s Affiliates, directly or indirectly, has the right to acquire (whether such right is exercisable immediately or only after the

passage of time) pursuant to any agreement, arrangement or understanding (whether or not in writing) or upon the exercise of conversion rights, exchange rights, rights,
warrants or options, or otherwise;
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(b)                such Person or any of such Person’s Affiliates, directly or indirectly, has the right to vote or dispose of or has “beneficial ownership” of (as determined
pursuant to Rule 13d-3 of the General Rules and Regulations under the Exchange Act), including pursuant to any agreement, arrangement or understanding, whether or not in
writing; provided, however, that such Person shall not be deemed the “Beneficial Owner” of, or to “beneficially own,” any equity interest or other security under this
subsection (b) as a result of an agreement, arrangement or understanding to vote such equity interest or other security if such agreement, arrangement or understanding: (i)
arises solely from a revocable proxy given in response to a public proxy or consent solicitation made pursuant to, and in accordance with, the applicable provisions of the
General Rules and Regulations under the Exchange Act, and (ii) is not also then reportable by such Person on a Schedule 13D under the Exchange Act (or any comparable or
successor report); or

 
(c)                are “beneficially owned,” directly or indirectly, by any other Person (or any Affiliate thereof) with which such Person (or any of such Person’s Affiliates) has

any agreement, arrangement or understanding (whether or not in writing), for the purpose of acquiring, holding, voting (except pursuant to a revocable proxy as described in
the proviso to subsection (b) above) or disposing of any voting equity interests or other securities;

 
provided, however, that (A) if such Person is engaged in business as an underwriter of securities such Person shall not be deemed the “Beneficial Owner” of or to “beneficially
own” any securities acquired through such Person’s participation in good faith in a firm commitment underwriting, (B) the existence of rights of first bid, rights of first
refusal, pre-emptive rights, drag-along rights, tag-along rights or other similar rights, if any, set forth in the Landlord’s Governing Documents shall not themselves cause such
Person to be deemed the Beneficial Owner of Landlord Equity Interests held by one or more other Equity Investors, (C) such Person shall not be deemed the “Beneficial
Owner” of or to “beneficially own” any securities solely by virtue of holding a lien on such securities to secure Indebtedness, and (D) such Person shall be deemed to be a
“Beneficial Owner” of or to “beneficially own” any securities, whether or not publicly traded, only if such Person owns more than ten percent (10%) of all such securities
outstanding.

 
“BOEM” means the Bureau of Ocean Energy Management, an agency within the U.S. Department of the Interior.
 
“BSEE” means the Bureau of Safety and Environmental Enforcement, an agency within the U.S. Department of the Interior.
 
“Business Day” means any day that is not a Saturday, Sunday or other day on which commercial banks in New York, New York or Houston, Texas, are authorized

or required by law to remain closed.  If the last day of any time period under this Lease, or the last day for performance of any obligation, or for giving any notice, or for taking
any other action under this Lease falls on a day that is not a Business Day, then the last day of such time period shall be extended to the first day thereafter that is a Business
Day.
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“Capital Improvements” means such alterations, additions and replacements to any of the Improvements or Personal Property as Tenant may from time-to-time
desire or be required to make.

 
“Casualty Date” means the date fire or other casualty damages any portion of the Leased Property.
 
“Casualty Proceeds” means the insurance proceeds actually received by, or that the insurer has agreed in writing are payable to, Tenant with respect to a fire or other

casualty of the Leased Property, but excluding from such insurance proceeds (a) Tenant’s reasonable third party costs and expenses (including reasonable attorneys’ fees and
expenses) incurred in collecting same, (b) as of any date, proceeds previously paid to Tenant and used to repair, restore, replace, or remediate (as to environmental matters) the
Leased Property as a result of such fire or other casualty, and (c) the proceeds of any business interruption or similar insurance with respect to such fire or other casualty.

 
“Casualty Response Notice” has the meaning assigned to such term in Section 15.1(c).
 
“Casualty Termination Date” has the meaning assigned to such term in Section 15.1(d).
 
“Code” means Title 11 of the United States Code, 11 U.S.C. Sec. 101 et seq., as amended.
 
“Competitor” means, as of any date, (a) any Person engaged in the business of exploration and/or production of oil or gas, and (b) any Affiliate of such Person.
 
“Confidential Information” means (a) all Proprietary Information, and (b) all other information furnished to Landlord by or on behalf of Tenant, Tenant Guarantor

or any of their respective Affiliates prior to, on or after the Effective Date and designated as confidential.  Notwithstanding the foregoing, Confidential Information shall not
include information that is publicly available other than as a result of actions in violation of Section 26.10 hereof.

 
“Control” or any derivation thereof has the meaning set forth in Rule 12b-2 under the Exchange Act.  “Controlling” and “Controlled” have meanings correlative

thereto.
 
“CorEnergy” means CorEnergy Infrastructure Trust, Inc., a Maryland corporation.
 
“Corrective Action” means any investigation, study, assessment, evaluation, sampling, testing, monitoring, containment, response or response action, removal or

removal action, disposal, closure, corrective action, remediation or remedial action (regardless of whether active or passive), natural attenuation, restoration, bioremediation,
response, repair, corrective measure, cleanup, or abatement that is required under any Environmental Law.

“Current Lease Term End” means the end of the then-current Term assuming that this Lease will not be renewed at the end thereof.
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“Debtor Relief Law” means the Code and all other liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement,
receivership, insolvency, reorganization, or similar debtor relief laws of the United States of America or other applicable jurisdictions from time-to-time in effect and affecting
the rights of creditors generally.

 
“Default Interest Rate” means, for any period, (a) with respect to any obligation of any Tenant, Tenant Guarantor, or their respective Affiliates hereunder, if, as of

the date of such Tenant’s acquisition of the leasehold estate under this Lease, either such Tenant or Tenant Guarantor is an Investment Grade Person, the lesser of (A) the
annual rate of two percent (2%) over the average base, non-default rate of interest for such period (and without imputation of any gross-up components or default interest),
under such Person’s Indebtedness which is Material Debt and which is held by a third party not an Affiliate of such Person, or, if such Person does not have any such Material
Debt, then the Prime Rate for such period, and (B) the highest rate permitted by Applicable Legal Requirements, and (b) with respect to any obligation of (i) Grand Isle
Corridor, CorEnergy or any of their respective Affiliates, and (ii) any other Landlord or Landlord Guarantor hereunder or their respective Affiliates if, as of the date of such
Landlord’s acquisition of the leasehold estate under this Lease, either such Landlord or Landlord Guarantor is an Investment Grade Person, the lesser of (A) the annual rate of
two percent (2%) over the average base, non-default rate of interest for such period (and without imputation of any gross-up components or default interest), under the
Landlord Indebtedness of such Person which is held by a third party not an Affiliate of such Person or, if such Person does not have any such Landlord Indebtedness, then the
Prime Rate for such period, and (B) the highest rate permitted by Applicable Legal Requirements, and (c) with respect to any other Tenant, Tenant Guarantor, Landlord or
Landlord Guarantor, and their respective Affiliates, with respect to their respective obligations under or related to this Lease, the lesser of (i) the annual rate of six percent
(6%) over the Prime Rate for such period, and (ii) the highest rate permitted by Applicable Legal Requirements.

 
“Designation Notice” has the meaning given in Section 25.1(c).
 
“Discount Rate” means seven percent (7%).
 
“Disqualified Person” means, as of any date, each Competitor and each Adverse Party; provided, however, that (a) for so long as Landlord is owned, in whole or in

part, by CorEnergy or by direct or indirect Subsidiaries of CorEnergy, then no direct or indirect wholly-owned Subsidiary of CorEnergy shall be a Disqualified Person for
purposes of this Lease, and (b) a Disqualified Person shall not include any banking and lending company that (i) is a Landlord Lender (in its capacity as such, or as the holder
of an Equity Investor Interest or Landlord Interest as a result of enforcing any Permitted Landlord Lien) and (ii) would, but for this clause (b), be a Disqualified Person
because it is an Affiliate of another Disqualified Person.

 
“Due Date for Other Additional Rent” has the meaning given in Section 5.4.
 
“Easement Land” means the land underlying, subject to and covered by the Right of Use Agreements.
 
“Effective Date” has the meaning specified in the preamble.
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“Effective Date Recorded Documents” means all restrictions and charges created or imposed pursuant to documents and instruments recorded in the Official Public
Records against the Leased Property as of the time of conveyance of the Leased Property by EXXI USA to Landlord pursuant to the Purchase Agreement.

 
“Enhanced Response” has the meaning given in Section 22.2(a).
 
“Environmental Laws” means all applicable U.S. federal, state, and local laws, statutes, rules, regulations, orders, judgments, ordinances, codes, injunctions,

decrees, and other legally enforceable requirements relating to (a) pollution or protection of the environment or natural resources or human health and safety (to the extent
such health and safety relate to human exposure to Hazardous Substances), (b) any Release into the environment of, or any exposure to, any Hazardous Substances, or (c) the
generation, manufacture, processing, distribution, use, treatment, storage, transport, disposal or handling of any Hazardous Substances; including the federal Comprehensive
Environmental Response, Compensation and Liability Act, the Superfund Amendments and Reauthorization Act, the Emergency Planning and Community Right-to-Know
Act, the Resource Conservation and Recovery Act, the Clean Air Act, the Clean Water Act, the Safe Drinking Water Act, the Toxic Substances Control Act, the Oil Pollution
Act of 1990, the Outer Continental Shelf Lands Act, the Federal Hazardous Substances Transportation Law, the Marine Mammal Protection Act, the Endangered Species Act,
the National Environmental Policy Act, and the Occupation, Safety and Health Act, as each is amended during the Term.

 
“Equity Investor” means any Person that beneficially owns any Equity Investor Interest.
 
“Equity Investor Interest” means each beneficial ownership interest greater than ten 10% in the equity of the Landlord.
 
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
 
“Estimates” has the meaning given in Section 25.1(c).
 
“Evaluation Period” has the meaning given in Section 10.1(d)(ii)(A).
 
“Excess Oil Revenue” means, for any calendar month (or portion thereof) during the Term, the greater of (a) zero or (b) Actual Oil Revenue for such month (or

portion thereof) minus Base Oil Revenue for such month (or portion thereof).
 
“Exchange Act” means the Securities Exchange Act of 1934.
 
“Excluded Matters” has the meaning given in Section 6.3.
 
“Exclusions from Tenant’s Indemnification Obligations” has the meaning given in Section 21.1(a).
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“EXXI Entity Person” means EXXI GIGS and any Affiliate of or successor to EXXI GIGS so long as EXXI GIGS or such Affiliate or successor is Controlled,
directly or indirectly, by EXXI Parent or a Permitted EXXI Parent Successor.

 
“EXXI GIGS” means Energy XXI GIGS Services, LLC, a Delaware limited liability company, the initial Tenant under this Lease; however, the term EXXI GIGS

shall not include any successor or assignee of the interest of EXXI GIGS hereunder.
 
“EXXI Parent” means Energy XXI Ltd, a Bermuda company, an initial Tenant Guarantor; however, the term “EXXI Parent” shall not include any successor Tenant

Guarantor under this Lease.
 
“EXXI USA” means Energy XXI USA, Inc., a Delaware corporation.
 
“Fair Market Rent” means, with respect to the Leased Property during the proposed Renewal Term (or, for purposes of Landlord’s Lease termination remedy during

the continuance of a Level 1 Tenant Default, during the portion of the Term which would have occurred after termination of this Lease as a result of such Level 1 Tenant
Default), a rental rate that is a fair market value rental rate that would apply assuming that the Leased Property is offered on the open market as a rental property for the
proposed Renewal Term (or, with respect to termination of this Lease by Landlord as a result of a Level 1 Tenant Default, during the portion of the Term which would have
occurred after such termination of this Lease), taking into account all relevant factors.  The Fair Market Rent will be assumed to be a monthly rent payable in advance on the
first day of each calendar month.  The Fair Market Rent may, but is not required to, follow the model of the current rent structure (i.e., using a Base Rent formulation).

 
“Fair Market Rent Determination Notice” has the meaning given in Section 25.1(c).
 
“Fair Market Value” or “fair market value” means the price that would be agreed on between a willing buyer and a willing seller, with neither being required to act,

and both having reasonable knowledge of the relevant facts.
 
“Federal ROWs” means the federal Outer Continental Shelf pipeline rights-of-way included in the Right of Use Agreements, as specified in Exhibit B.
 
“Financing Notice” has the meaning given in Section 10.1(d)(ii)(A).
 
“Flow and Volume Information” means the flow and volume information of the type to be furnished by Tenant pursuant to Section 26.7(b)(i).
 
“FMV Estimates” has the meaning given in Section 25.3(g).
 
“Force Majeure” has the meaning given in Section 26.2.
 
“GAAP” means generally accepted accounting principles in effect from time-to-time in the United States of America.
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“Grand Isle Corridor” means Grand Isle Corridor, LP, a Delaware limited partnership, the initial Landlord under this Lease; however, the term Grand Isle Corridor
shall not include any successor or assignee of the interest of Grand Isle Corridor hereunder.

 
“Good Condition and Repair” means good condition and repair consistent with (a) Tenant’s past practices and industry standards, and (b) the condition and repair

that a reasonably prudent operator would maintain for a system of a similar size, nature, use, age and location as the Liquids Transportation System.
 
“Governing Documents” means (a) with respect to a Person that is a limited partnership, its limited partnership agreement and certificate of limited partnership, (b)

with respect to a Person that is a general partnership, its partnership agreement, (c) with respect to a Person that is a limited liability company, its limited liability company
agreement, together with its certificate of formation and any operating agreement, regulations and similar agreements or documents of such Person, (d) with respect to a
Person that is a corporation, its articles of organization and bylaws, together with any shareholders agreement and similar agreements and documents of such Person, (e) in the
case of any other form of entity, its organizational agreements, certificates and documents, and (f) in each case, with respect to subsections (a)-(e), as such agreements,
certificates and documents may be amended or restated from time-to-time, subject however to the limitations on amendments set forth herein.

 
“Governmental Authority” means any governmental authority, agency, department, commission, bureau, board, instrumentality, court or quasi-governmental

authority having jurisdiction or supervisory or regulatory authority over any of the Leased Property, applicable to Tenant (with respect only to Tenant’s (rather than
Landlord’s) obligations hereunder regarding compliance or interaction with Governmental Authority), or applicable to Landlord (with respect only to Landlord’s (rather than
Tenant’s) obligations hereunder regarding compliance or interaction with Governmental Authority).

 
“Hazardous Substances” means (i) any substance that is regulated as a hazardous waste, solid waste, hazardous material, pollutant, contaminant or toxic or

hazardous substance under any Environmental Law (ii) any petroleum, petroleum hydrocarbons, petroleum products and petrochemical products, any crude oil or any
components, fractions or derivatives thereof, any oil or natural gas exploration or production waste, and any natural gas, synthetic gas, and any mixtures thereof, as each is
regulated under Environmental Law, and (iii) radioactive materials or polychlorinated biphenyls, as each is regulated under Environmental Law.

 
“Impositions” mean, collectively, all charges, fees and expenses imposed on the Leased Property under any Easement or any other Record Agreement during and

accruing with respect to the Term, but excluding in any event all Excluded Matters.
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“Improvements” means all of the improvements and fixtures used as part of the Liquids Transportation System, including: any and all surface or subsurface
pipelines; surface or subsurface machinery and equipment, line pipe, pipe connections, fittings, flanges, welds, other interconnections, and valves (including subsea tie-in
valves); control and monitoring equipment; cathodic or electrical protection units; by-passes; regulators; drips; brine pumps, salt water disposal pumps, and oil pumps; salt
water filter systems; treating, dehydration, separation, processing equipment; crude oil and produced water storage tanks; gas compressors; vapor recovery units and
associated gas lines; towers and storage sheds; gas and electric fixtures; electrical generators, fuel tanks, switchgear, transformers, and switches; and motor control center, in
each case, that are downstream of the inlet flange to each pipeline pig launcher trap on oil platforms GI 22L, ST 54G, WD 73A, WD 30J, MC 268A, MC 397A, SP 93A, and
MC 280A in the Gulf of Mexico to, and including, the Grand Isle terminal facility on the Land, including any of the foregoing described on the attached Exhibit C.  The term
“Improvements” includes all of the improvements and fixtures which are a part of the Liquids Transportation System as described herein, regardless of whether they are
included or properly described in Exhibit C.

 
“Inception Date Present Value” has the meaning given in Section 23.2(a)(i)(E).
 
“Indebtedness” means with respect to a Person, such Person’s (a) liabilities for borrowed money, (b) liabilities for the deferred purchase price of property acquired

by it (excluding accounts payable arising in the ordinary course of businesses), (c) obligations that are required to be accounted for as capital leases on a balance sheet under
GAAP (and the amount of such obligations shall be the capitalized amount thereof determined in accordance with GAAP), (d) agreements to mitigate interest rate risk in
connection with other Indebtedness, and (e) guaranty obligations with respect to liabilities of another Person of the type described in the preceding subsections (a)-(d).

 
“Indemnified Party” means a Landlord Indemnified Party or a Tenant Indemnified Party, as applicable.
 
“Indemnifying Party” has the meaning given in Section 21.3.
 
“Independent Appraiser” means an independent valuation firm with at least five (5) years’ experience in undertaking valuations of oil or other commodity pipeline

properties.
 
“Initial Term” means that period beginning on the day after the Effective Date and ending on the last day of the one hundred thirty-second (132nd) full calendar

month thereafter.
 
“Interconnection Agreements” means agreements pursuant to which the Liquids Transportation System, or any component thereof, is interconnected to other

pipeline systems, facilities, or assets, including the agreements listed on Exhibit D.
 
“Investment Grade Person” means (a) a Person that has a long term issuer corporate credit rating or long-term unsecured debt rating of “BBB-” or higher from

Standard & Poor’s or Fitch, or “Baa3” or higher from Moody’s Investor Service Inc., or (b) an Affiliate of such Person whose obligations under this Lease are guaranteed by
such Person.

 
“Involuntary” means, with respect to a Transfer or Lien, any transaction, proceeding or action by or in which Landlord or an Equity Investor is involuntarily

deprived or involuntarily divested of any right, title or interest in and to its applicable property, rights or interests (including any seizure under levy of attachment or
execution, transfer in connection with bankruptcy or other court proceeding to a trustee or receiver or other officer or agency or any transfer to a state or to a public officer or
agency pursuant to any statute pertaining to escheat or abandoned property).
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“Landlord” has the meaning given in the preamble.
 
“Landlord Environmental Liabilities” means Losses arising or resulting from any of the following: (a) the presence, use, storage, generation, transportation or

Release of any Hazardous Substances on, under, from or at the Leased Property, or any portion thereof, or at any real property offsite the Leased Property where such
Hazardous Substances from such Leased Property have been transported or disposed or arranged for transport or disposal, in each case during the Term and to the extent
caused by or resulting from the negligence, gross negligence or willful misconduct of Landlord, any other Landlord Party or any Landlord Lender and for which Tenant or
any other Tenant Party or Landlord, any other Landlord Party or any Landlord Lender has or may have any legal obligation, (b) allegations made in writing by a third party
that is neither Tenant nor another Tenant Party (but only so long as neither Tenant nor any Tenant Party has voluntarily initiated contact with such third party and
affirmatively caused such third party to raise such allegation unless such contact is required to be made by Tenant or any other Tenant Party under Environmental Law or such
allegation is required to be made by such third party under Environmental Law) regarding the presence, use, storage, generation, transportation or Release of any Hazardous
Substances on, under, from or at the Leased Property, or any portion thereof, or at any real property offsite the Leased Property where such Hazardous Substances from such
Leased Property have been transported or disposed or arranged for transport or disposal, in each case, during the Term and for which Tenant or any other Tenant Party or
Landlord, any other Landlord Party or any Landlord Lender has or may have any legal obligation, to the extent caused by or resulting from the negligence, gross negligence
or willful misconduct of Landlord, any other Landlord Party or any Landlord Lender, or (c) any violation of Environmental Laws occurring during the Term at or affecting
any portion of the Leased Property and for which Tenant or any other Tenant Party or Landlord, any other Landlord Party or any Landlord Lender has or may have any legal
obligation, to the extent caused by or resulting from the negligence, gross negligence or willful misconduct of Landlord, any other Landlord Party or any Landlord Lender;
provided, however, that the term “negligence” as used in this definition shall not include negligence imputed as a matter of law to Landlord solely by reason of Landlord’s
failure to act in respect of matters to the extent such matters are or were the sole obligation of Tenant under this Lease or solely as a result of Landlord’s ownership of the
Leased Property.

 
“Landlord Equity Interests” means the equity interests issued by Landlord including, as applicable, any general or limited partnership interests, limited liability

company membership interests, common or preferred stock, or other interest which would be classified as equity on Landlord’s balance sheet under GAAP and any right to
acquire such equity interests in Landlord, including upon conversion or exercise of securities (but, for clarity, not including the right to acquire such equity interests by
enforcing any pledge of Landlord Equity Interests to secure Landlord Indebtedness).  References herein to a percentage of Landlord Equity Interests means Landlord Equity
Interests which confer on the holder thereof the right to vote the applicable percentage of votes for the election of directors or a similar governing body, or to receive the
applicable percentage of dividends, distributions, including liquidating distributions or other payments with respect to the Landlord Equity Interests.
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“Landlord Equity Interest Owner” means each owner of a Landlord Equity Interest.
 
“Landlord Event of Default” has the meaning given in Section 23.3.
 
“Landlord Guarantor” means CorEnergy and any successor Landlord Guarantor (i) with a tangible net worth of $50,000,000 and (ii) that executes a Landlord

Guaranty, until CorEnergy or any such successor Landlord is released from further liability upon a Permitted Sale as provided in Section 17.5(b).
 
“Landlord Guaranty” means that certain Landlord Guaranty executed by CorEnergy and dated as of the Effective Date and any subsequent Landlord Guaranty

executed after the Effective Date and in substantially the form of Landlord Guaranty attached as Exhibit E unless and until the Landlord Guarantor under such Landlord
Guaranty is released to the extent provided in Section 17.5(b) upon a Permitted Sale.

 
“Landlord Indebtedness” means Indebtedness (a) of Landlord (which, for clarity, may also be Indebtedness of one or more Affiliates of Landlord) or (b) secured by

all or any portion of the Landlord Interests or the Landlord Equity Interests.
 
“Landlord Indemnified Parties” means Landlord, Landlord Guarantor and their respective Related Parties (solely in their capacity as such), and permitted

successors and assigns of any of the foregoing, including any permitted successors by merger, consolidation or acquisition of all or substantially all of the Landlord’s rights
under this Lease.

 
“Landlord Interests” means (a) all or any portion of Landlord’s right, title and interest in and to the Leased Property, and (b) all or any portion of Landlord’s right,

title and interest under this Lease.
 
“Landlord Lease Transaction” means a transaction pursuant to which Landlord enters into a lease or other agreement or arrangement with respect to the use or

occupancy by a third party of all or any portion of the Leased Property.
 
“Landlord Lender” means (a) any holder of Landlord Indebtedness (including any Lien on any of the Landlord Interests or Landlord Equity Interests) or (b) any

agent or trustee for any such holder.
 
“Landlord Loan Documents” means the agreements and instruments evidencing or governing Landlord Indebtedness.
 
“Landlord Majority Owner” means any Person (a) that is not (i) an individual or (ii) a Disqualified Person; (b) whose tangible net worth, or the tangible net worth of

an Affiliate providing an appropriate guarantee, both immediately before and after giving effect to the applicable transfer, is at least $50,000,000 determined in accordance
with GAAP, provided, that, such Person or such Affiliate having such tangible net worth guarantees (i) all of Landlord’s obligations under this Lease, and (ii) the obligations,
if any, of such Person under the SNDA to which such Person is subject; and (c) that owns or controls, at all times, over fifty percent (50%) of the Lease Rights.
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“Landlord Observer” has the meaning given in Section 23.2(b)(vii).
 
“Landlord Parent” means (a) for so long as Grand Isle Corridor is the Landlord, CorEnergy, and (b) for so long as any other Person is the Landlord, such Person’s

ultimate parent company.
 
“Landlord Party” means Landlord, any Equity Investor, and their respective officers, employees, agents, servants, or assignees.
 
“Lease” has the meaning given in the preamble.
 
“Lease Assignment” means a Transfer by Tenant of its interest under this Lease or its interest in the Leased Property hereunder.
 
“Lease Rights” means the rights to vote on, consent to, or approve of decisions made by Landlord with respect to actions, decisions, approvals, waivers, consents,

declarations of default, exercise of remedies or other matters under this Lease, whether through ownership of securities, the ability to exercise voting power, by contract,
arrangement, understanding, course of conduct or otherwise, but not including veto rights held by passive minority investors.

 
“Leased Property” means the Liquids Transportation System, the Personal Property, and the Interconnection Agreements.
 
“Level 1 Landlord Default” means (a) any Landlord Event of Default under Sections 23.3(c), 23.3(f), 23.3(g), 23.3(i) or 23.3(j) and (b) any Landlord Event of

Default arising out of a breach of Article XI or Section 26.10.
 
“Level 1 Tenant Default” means any Tenant Event of Default described in Sections 23.1(a), 23.1(b), 23.1(d), 23.1(g), 23.1(h), 23.1(j), 23.1(k), or 23.1(l) 
 
“Lien” means any mortgage lien, deed of trust lien, Tax lien, deed to secure debt, vendor’s lien, security interest, pledge, collateral assignment, mechanic’s or

materialman’s lien, or other similar instruments and all restatements, modifications, amendments, consolidations, extensions, renewals or substitutions thereto or thereof.
 
“Liquids Transportation System” (a) means, generally, the system of pipelines, storage tanks, collection and separation facilities, salt water disposal wells and

facilities, and related properties, facilities, equipment and rights, as highlighted or otherwise identified on Exhibit F, as such system exists as of the Effective Date and as it
may be subsequently modified as permitted by this Lease, that is capable of (i) transporting, collecting, separating, storing, and delivering for sale or transport oil produced
from oil wells located in the Gulf of Mexico, and (ii) transporting, collecting, separating, and disposing of salt water associated with the production of such oil, and (b)
includes, specifically, the Land, the Right of Use Agreements, and the Improvements.  The Liquids Transportation System begins at the inlet flange to each pipeline pig
launcher trap on oil platforms GI 22L, ST 54G, WD 73A, WD 30J, MC 268A, MC 397A, SP 93A, and MC 280A in the Gulf of Mexico, extends through an interconnected
system of pipelines and subsea tie-in valves to the collection, separation equipment, storage tanks, disposal wells, and pipelines located at the Grand Isle terminal facility on
the Land, and includes the pipeline from such terminal facility to the interconnection point under the Interconnection Agreement, dated December 17, 2010, with ExxonMobil
Pipeline Company (as such agreement may be amended or replaced from time to time).
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“Loss” or “Losses” means mean any actual losses, costs, expenses (including court costs, reasonable fees and expenses of attorneys, technical experts and expert
witnesses and the cost of Corrective Action), liabilities, damages, demands, suits, claims, and sanctions of every kind and character (including civil fines) arising from, related
directly or indirectly or reasonably incident to, matters indemnified against, excluding however all of the following:

 
(d)                Consequential and Similar Damages.  Any consequential, punitive or exemplary damages or loss of profits incurred by an Indemnified Party hereto; and
 
(e)                Diminution in Value.  Any diminution in value incurred or suffered (i) by a Landlord Indemnified Party except to the extent, and proportionately to the

extent, such diminution in value results directly from the actions of, or the failure to act by, Tenant, any Affiliate of Tenant, any Tenant Party, or any Tenant Indemnified
Party, and (ii) by a Tenant Indemnified Party except to the extent, and proportionately to the extent, such diminution in value results directly from the actions of, or the failure
to act by, Landlord, any Affiliate of Landlord, any Landlord Party, or any Landlord Indemnified Party; and

 
(f)                 Third Party Indemnities.  Any such Losses incurred by an Indemnified Party and arising as a result of such Indemnified Party indemnifying a third party (i)

with respect to a Landlord Indemnified Party, if (A) such third party is either (I) an Affiliate of such Landlord Indemnified Party, (II) another Landlord Indemnified Party or
(III) a Landlord Party, or (B) any Person described in subsections (I)-(III) above causes such third party to raise such claim (except to the extent such Person is required by
Applicable Legal Requirements to cause such third party to raise such claim), (ii) with respect to a Tenant Indemnified Party, if (A) such third party is either (I) an Affiliate of
such Tenant Indemnified Party, (II) another Tenant Indemnified Party or (III) a Tenant Party, or (B) any Person described in subsections (I)-(III) above causes such third party
to raise such claim (except to the extent such Person is required by Applicable Legal Requirements to cause such third party to raise such claim), or (iii) to the extent such
third party indemnified claim duplicates or exceeds the loss, cost or expense to the Indemnified Party; and

 
(g)                Excluded Matters.  Any such Losses which constitute an Excluded Matter; and
 
(h)                Section 2.1 Waivers.  Any such Losses with respect to claims and other matters waived in Section 2.1(b).
 
“Louisiana ROW” means the State of Louisiana right-of-way included in the Right of Use Agreements, as specified in Exhibit B.
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“Lowest Cost Response” shall mean the Corrective Action response required or allowed under Environmental Laws that addresses Hazardous Substances present at
the lowest cost (considered as a whole taking into consideration any negative impact such response may have on the business conducted on the property and any potential
additional costs or liabilities that may arise as a result of such response) as compared to any other response that is consistent with Environmental Laws.  Taking no action shall
constitute the Lowest Response Cost if, after investigation, taking no action is determined to be consistent with Environmental Laws.  If taking no action is not consistent with
Environmental Laws, the least costly non-permanent remedy (such as mechanisms to contain or stabilize Hazardous Substances including caps, dikes, encapsulation, leachate
collection systems, etc.) shall be the Lowest Cost Response, provided that such non-permanent remedy is consistent with Environmental Laws and less costly than the least
costly permanent remedy (such as excavation and removal of soil).

 
“LTS Land” is described in the attached Exhibit G.
 
“Material Adverse Event” means any event or circumstance resulting in a material adverse effect on (a) the ability of Tenant to perform the monetary and other

material obligations under this Lease, or (b) the ownership, financial condition or operation of the Leased Property taken as a whole.
 
“Material Amendment” means (a) with respect to Section 25.3 hereof, (i) any decrease in the purchase price; (ii) any change in the identity of the direct or indirect

owners of the proposed purchaser; (iii) any change in the Landlord Interests included in the Transfer that is the subject of such ROFR rights of Tenant, or (iv) any other
change in the terms of the Transfer that, taken together with any other changes after the relevant ROFR Asset Sale Notice, results in economic or business terms of the relevant
Transfer that are materially more favorable to the proposed purchaser than the terms first disclosed to Tenant, and (b) with respect to Section 25.4 hereof, (i) any decrease in
the annual rent for the Leased Property; (ii) any change in the identity of the direct or indirect owners of the proposed tenant, licensee or subtenant; or (iii) any other change in
the terms of the Landlord Lease Transaction that, taken together with any other changes after the relevant ROFR Lease Notice, results in economic or business terms of the
relevant Landlord Lease Transaction that are materially more favorable to the proposed tenant, licensee or subtenant than the terms first disclosed to Tenant.

 
“Material Debt” means, (a) with respect to any Tenant who is an Investment Grade Person or whose Affiliate is a Tenant Guarantor that is an Investment Grade

Person, in each case at the time such Person became the Tenant, Indebtedness of Tenant or Tenant Guarantor, the principal balance of which is in excess of $100,000,000, and
(b) with respect to any other Tenant, Indebtedness of Tenant or Tenant Guarantor, the principal balance of which is in excess of $20,000,000.

 
“Minimum Rent” means (a) for each calendar month during the Initial Term, the amount of rent specified for such month on Exhibit A, prorated for any partial

calendar month during the Term, and (b) during the Renewal Term, the amount determined pursuant to Section 25.1 hereof.
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“Multi-Platform Access Agreement” means the Multi-Platform Pipeline Connection and Access Agreement by and between Landlord and Energy XXI GOM, LLC,
dated as of the date hereof and attached hereto as Exhibit H in respect of (i) oil platforms GI 22L, ST 54G, WD 73A, WD 30J, MC 268A, MC 397A, and SP 93A in the Gulf
of Mexico and (ii) the Connection Points specified therein.

 
“Non-Consent Matters” means a change of direct or indirect ownership of Tenant as a result of a merger, consolidation, reorganization, sale, distribution,

contribution or other transfer of assets or equity interests, joint venture, or public offering of common stock or other equity interests, provided that following such change,
Tenant and the Person that owns all or substantially all of the oil production assets and related rights in connection with which the Leased Property is used either are the same
Person or are Affiliates.

 
“Non-Cash Consideration” has the meaning given in Section 25.3(g).
 
“Non-Cash Consideration Value” has the meaning given in Section 25.3(g).
 
“Non-Separable Addition” has the meaning given in Section 10.1(b).
 
“Notice” has the meaning given in Section 24.1.
 
“Notice of Lease” means the Notice of Lease in the form attached to this Agreement as Exhibit I.
 
“Notice of Non-Separable Addition” has the meaning set forth in Section 10.1(b).
 
“Notice of Separable Addition” has the meaning given in Section 10.1(c).
 
“O&M Agreement” means the Operation and Maintenance Services Agreement in the form attached hereto as Exhibit J.
 
“Offered Terms” has the meaning given in Section 10.1(d)(ii)(B).
 
“Official Public Records” means the mortgage or conveyance records of the Louisiana Parish (a) where the Leased Property is located or (b) with respect to Leased

Property located on the Outer Continental Shelf, to which such Leased Property is adjacent.
 
“Other Recorded Document” means any easement agreement, restrictive covenant, declaration, right-of-way or any other similar agreement or document affecting,

benefiting or burdening all or any portion of the Liquids Transportation System, but excluding Liens.
 
“Parts” has the meaning given in Section 10.2.
 
“Party” means either Tenant or Landlord individually, and “Parties” means Tenant and Landlord collectively.
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“Permitted Capital Improvements and Additional Lines” means Capital Improvements and Additional Lines which (a) will not materially and adversely affect the
structural integrity of the then existing Improvements, (b) will not materially and adversely affect the use or functionality of the Leased Property,  and (c) will not adversely
affect the value of the Leased Property in any material respect.

 
“Permitted Equity Transfer” has the meaning given in Section 17.5(c).
 
“Permitted EXXI Parent Successor” means any successor to EXXI Parent so long as no change in control has occurred with respect to EXXI Parent.  As used in this

defined term, “change in control” means an event or series of events by which any “person” or “group” (as such terms are used in Sections 13(d) and 14(d) of the Exchange
Act, but excluding any employee benefit plan, and any Person acting in its capacity as trustee, agent or other fiduciary or administrator of any such plan) becomes the
Beneficial Owner, directly or indirectly, of 50% or more of the equity interests of EXXI Parent entitled to vote, on a fully diluted basis, for members of the board of directors
or equivalent governing body of EXXI Parent.

 
“Permitted Landlord Contest” has the meaning given in Section 27.1(e).
 
“Permitted Landlord Liens” means (a) Liens on the Leased Property or Landlord’s right, title and interest under this Lease but only if (i) such Liens secure only

Landlord Indebtedness, (ii) Landlord and each Landlord Lender with respect to such Liens have executed and delivered to Tenant an SNDA, and (iii) Landlord has complied
with Section 20.1 with respect to such Liens, and (b) Liens on any Landlord Equity Interest but only if (i) such Liens secure only Landlord Indebtedness and (ii) Landlord and
each Landlord Lender with respect to such Liens have executed and delivered to Tenant an SNDA.

 
“Permitted Lease Assignment” has the meaning given in Section 17.1(a).
 
“Permitted Liens” means (a) Liens placed on the Tenant’s interest in the Leased Property by, through, or under Tenant, (b) Liens placed on the Leased Property prior

to the Effective Date, (c) Liens securing obligations for which Tenant is responsible hereunder, (d) Liens recorded in the Official Public Records as of the Effective Date, (e)
Liens imposed by law for taxes, assessments, or similar charges, incurred in the ordinary course of business that are not yet due and payable, or that are subject to a Permitted
Landlord Contest, Tax Challenge or Permitted Tenant Contest, (f) Liens of mechanics, materialmen, warehousemen, carriers, landlords or other like Liens, securing
obligations incurred in the ordinary course of business that are not yet due and payable, or that are subject to a Permitted Landlord Contest and that do not attach to Landlord’s
interest in the Leased Property, (g) the exercise or enforcement by Governmental Authorities or other Persons of eminent domain or condemnation rights, or any other rights
or restrictions under Applicable Legal Requirements on or with respect to the use of real property in effect on the Effective Date or that are imposed after the Effective Date,
including zoning restrictions and requirements under permits, (h) Permitted Landlord Liens, (i) inchoate Liens in respect of royalty owners, and (j) any other Liens that would
not reasonably be expected to result in, individually or in the aggregate, a Material Adverse Event.

 
“Permitted Sale” has the meaning given in Section 17.5(b).
 
“Permitted Sublease” has the meaning in Section 17.1(b).
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“Permitted Tenant Contest” means any contest made in accordance with Section 26.12.
 
“Permitted Tenant Transferee” means, with respect to any Tenant, (a) any EXXI Entity Person, (b) any Affiliate of a Tenant, (c) any Person who purchases or

otherwise accepts a transfer or assignment of all or substantially all of the interest of such Tenant or its Affiliates in the oil production assets and related rights in connection
with which the Leased Property is used, (d) any Affiliate of the Person acquiring such oil production assets, if such Person guarantees the obligations of such Affiliate under
this Lease, (e) any Investment Grade Person approved by Landlord, which approval shall not be unreasonably withheld and which approval shall be based solely on the
following: (i) a review of such Investment Grade Person’s experience in the oil exploration and production business or midstream energy transportation business, and (ii) the
proposed use of the Leased Property by such Investment Grade Person would not (A) constitute a breach of Article IX, or (B) in Landlord’s reasonable judgment, impair the
structural integrity, functionality or value of the Leased Property in any material respect, and (f) any other Person approved by Landlord, which approval shall not be
unreasonably withheld and which approval shall be based solely on the following: (i) such other Person’s current and future projected financial strength and creditworthiness,
management style, financial philosophy and reputation, (ii) such other Person’s experience in the oil exploration and production business, (iii) such other Person’s ability to
recover costs or pass them on to its customers and other Persons, and (iv) the proposed use of the Leased Property by such other Person would not (A) constitute a breach of
Article IX, or (B) in Landlord’s reasonable judgment, impair the structural integrity, functionality or value of the Leased Property in any material respect. For the avoidance of
doubt, any Permitted Tenant Transferee must provide, or have a Guarantor that can provide, audited financials to satisfy the requirements of Sections 4.2(d) and 26.7(b).

 
“Person” means any individual, firm, corporation, partnership, limited liability company, incorporated or unincorporated association, joint venture, Governmental

Authority or any other entity of any kind.
 
“Personal Property” means (a) the monitoring equipment located in or on the Liquids Transportation System, (b) the computer hardware and software used in

respect of the Liquids Transportation System, (c) the wires and other connectors between such computer hardware and such monitoring equipment, (d) all office furnishings,
computers and associated hardware located at the Grand Isle terminal facility, (e) spare parts and stores for the Liquids Transportation System, and (f) the Records, all as of
the Effective Date and as such personal property may be modified or replaced as permitted or required by this Lease.

 
“Planned Additional Line” has the meaning given in Section 10.1(d)(ii).
 
“Prime Rate” means the prime rate of interest as reported in The Wall Street Journal or, if The Wall Street Journal is no longer published or no longer reports such

prime rate, the prime rate of interest as reported in another authoritative publication or news retrieval service.
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“Proprietary Information” means (a) the business concept, operating techniques, marketing methods, financial information, plans, site and system renderings,
schedules, itemized costs, development plans and all related trade secrets or confidential or proprietary information treated as such by Tenant, whether by course of conduct,
by letter or report or by use of any appropriate proprietary stamp of legend designating such information item to be confidential or proprietary, by communication to such
effect made prior to or at the time any such Proprietary Information is disclosed to Landlord, or otherwise, (b) all financial statements and financial information that relates to
the Liquids Transportation System delivered to Landlord by an EXXI Entity Person pursuant to Section 26.7(b) and similar financial statements and financial information that
relates to the Liquids Transportation System delivered to Landlord by an EXXI Entity Person prior to the Effective Date, and (c) all Flow and Volume Information and similar
information that relates to the Liquids Transportation System delivered to Landlord by an EXXI Entity Person prior to the Effective Date.  Notwithstanding the foregoing,
Proprietary Information shall not include information that is publicly available other than as a result of actions in violation of Section 26.10 hereof.

 
“Protective Mortgage” has the meaning given in Section 2.1(e).
 
“Protective UCCs” has the meaning given in Section 2.1(e).
 
“Purchase Agreement” means the Purchase and Sale Agreement dated as of June 22, 2015, between EXXI USA, as Seller, and Grand Isle Corridor, as Buyer, with

respect to the transfer of the Leased Property to Landlord.
 
“Record Agreements” shall mean the agreements constituting (a) the Effective Date Recorded Documents (and including, without limitation, those evidencing the

Right of Use Agreements), (b) any Other Recorded Document executed by Tenant after the Effective Date other than in violation of this Lease, and (c) any Other Recorded
Document executed by Landlord other than in violation of this Lease.  In no event shall any Lien or document that creates, or may create, an interest that could ripen into a
Lien, constitute a “Record Agreement”.

 
“Records” means the following, to the extent acquired by Landlord (a) from Tenant under the Purchase Agreement or (b) in connection with the making or

constructing of Permitted Capital Improvements and Additional Lines paid for by Landlord and made or constructed by Tenant for Landlord hereunder: all engineering
drawings or plans and specifications of or covering the Liquids Transportation System or any component thereof, site assessments and environmental reports regarding or
covering the Liquids Transportation System or any component thereof, manuals relating to the operation of the Leased Property, and “as-built” surveys of the pipelines and
drawings of the Liquids Transportation System.

 
“Related Parties” of a Person means such Person’s directors, officers, employees, agents, trustees, administrators, managers, advisors, accountants, attorneys and

representatives.
 
“Release” (a) any leaking, spilling, pouring, pumping, emitting, injecting, escaping, leaching, dumping, discharging, depositing or disposing of any Hazardous

Substances into the environment (including the air, soil, groundwater or surface water) in sufficient quantity or concentration such that notification to a Governmental
Authority is required under Environmental Laws or permitting is required under Environmental Laws, or (b) any presence or discovery of Hazardous Substances in soils,
surface waters or groundwater on or under the Assets that exceeds screening standards under the Louisiana Risk Evaluation and Corrective Action Program, as may be
modified or amended from time to time.
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“Renewal Notice Date” has the meaning given in Section 25.1(b).
 
“Renewal Option” has the meaning given in Section 25.1(a).
 
“Renewal Term” has the meaning given in Section 25.1(a).
 
“Repairs” means any repairs, restoration, replacement, or rebuilding, on or at the Leased Property due to any damage to the Leased Property under Articles XV or

XVI of this Lease.
 
“Responsible Officer” means (a) with respect to any EXXI Entity Person, the Chief Accounting Officer, Chief Operating Officer, Chief Financial Officer, and Senior

Vice President (Legal) of EXXI Parent or, if the title of any such officer changes, an officer of EXXI Parent with an equivalent title, (b) with respect to any other Tenant, any
of the chief executive officer, chief operating officer, chief financial officer, principal accounting officer, chief legal officer, treasurer and controller of Tenant or its Tenant
Guarantor, if applicable, and (c) with respect to Landlord, any of the chief executive officer, chief operating officer, chief financial officer, principal accounting officer, chief
legal officer, treasurer and controller of Landlord or its Landlord Guarantor, if applicable.

 
“Right of Use Agreements” means the easements, servitudes, rights of way, and similar agreements and instruments listed in Exhibit B, including all rights of the

grantee thereunder.
 
“ROFR Asset Acceptance Notice” has the meaning given in Section 25.3(e).
 
“ROFR Asset Election Period” has the meaning given in Section 25.3(e).
 
“ROFR Asset Offer” has the meaning given in Section 25.3(d).
 
“ROFR Asset Sale Notice” has the meaning given in Section 25.3(c).
 
“ROFR Asset Transfer Deadline” has the meaning given in Section 25.3(e).
 
“ROFR Lease Election Period” has the meaning given in Section 25.4(e).
 
“ROFR Lease Notice” has the meaning given in Section 25.4(c).
 
“ROFR Lease Offer” has the meaning given in Section 25.4(d).
 
“ROFR Lease Period” means the period beginning at the end of the Term and ending two (2) years later.
 
“ROFR Lease Transfer Deadline” has the meaning given in Section 25.4(e).
 
“ROFR Transfer Period” means (a) the period during the Term, and (b) the period beginning at the end of the Term and ending two (2) years thereafter.
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“Separable Addition” has the meaning given in Section 10.1(c).
 
“SNDA” means each Subordination, Non-Disturbance and Attornment Agreement, in the form of Exhibit K hereto, (a) entered into as of the Effective Date among

each of Landlord’s Lenders, Landlord and Tenant, and consented to by the Landlord Guarantor and the Tenant Guarantor and (b) entered into after the Effective Date between
each Landlord Lender, Landlord and Tenant, and consented to by the Landlord Guarantor and the Tenant Guarantor, and in each case as the same may be subsequently
amended, supplemented or restated.

 
“Solvent” means, with respect to any Person on a particular date, that on such date, (i) the present fair salable value of the property and assets of such Person exceeds

the debts and liabilities, including contingent liabilities, of such Person, (ii) the present fair salable value of the property and assets of the such Person is greater than the
amount that will be required to pay the probable liability of such Person on its debts and other liabilities, including contingent liabilities, as such debts and other liabilities
become absolute and matured in the ordinary course, (iii) such Person does not intend to incur, or believe that it will incur, debts and liabilities, including contingent liabilities,
beyond its ability to pay such debts and liabilities as they become absolute and matured in the ordinary course, and (iv) such Person does not have unreasonably small capital
with which to conduct the business in which it is engaged as such business is now conducted and is proposed to be conducted.  For purposes of this definition, the amount of a
Person’s contingent liabilities at any time shall be computed as the amount that, in the light of all the facts and circumstances existing at such time, represents the amount that
can reasonably be expected to become an actual or matured liability

 
“Specified Discount Rate” has the meaning given in Section 23.2(a)(i)(E).
 
“Sublease” means a sublease by Tenant of a portion of or less than all of Tenant’s rights under this Lease or in the Leased Property hereunder.
 
“Subsidiaries” means, with respect to any parent company at any date, any corporation, limited liability company, partnership, association or other entity the

accounts of which would be consolidated with those of the parent in the parent’s consolidated financial statements if such financial statements were prepared in accordance
with GAAP as of such date, as well as any other corporation, limited liability company, partnership, association or other entity (a) of which securities or other ownership
interests representing more than fifty percent (50%) of the equity or more than fifty percent (50%) of the ordinary voting power or, in the case of a partnership, more than fifty
percent (50%) of the general partnership interests are, as of such date, owned, controlled or held by the parent or one or more subsidiaries of the parent or by the parent and
one or more subsidiaries of the parent, or (b) that is, as of such date, otherwise Controlled, by the parent or one or more subsidiaries of the parent or by the parent and one or
more subsidiaries of the parent.

 
“Taking” means acquisition of all or any portion of the Leased Property for any public or quasi-public use through taking by condemnation, eminent domain or any

like proceeding, or purchase in lieu thereof.
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“Taking Proceeds” means damages and proceeds accruing and paid by or on behalf of the applicable Governmental Authority on account of any Taking of the
Leased Property, save and except (a) the reasonable third party costs and expenses (including reasonable attorneys’ fees and expenses) incurred by Tenant in connection with
the collection of same, (b) the amount incurred by Tenant prior to the date of payment of such Taking Proceeds to repair, restore, replace or remediate (as to environmental
matters) the Leased Property, and (c) any Tenant Condemnation Proceeds.

 
“Taking Response Notice” has the meaning assigned to such term in Section 16.2(c).
 
“Taking Termination Date” has the meaning assigned to such term in Section 16.2(d).
 
“Tax Challenge” has the meaning given in Section 6.6.
 
“Taxes” means all federal, state, local, foreign and other income, gross receipts, sales, use, production, ad valorem, transfer, franchise, registration, profits, license,

lease, service, service use, withholding, payroll, employment, unemployment, estimated, excise, severance, environmental, stamp, occupation, premium, property (real or
personal), real property gains, windfall profits, customs, duties or other taxes, fees, assessments, levies, duties, imposts, customs or charges of any kind whatsoever, together
with any and all interest, additions or penalties thereon, and including the costs of any contest or appeal pursued by Tenant with respect to any of such taxes, fees, assessments,
levies, duties, imposts, customs or charges, but excluding in all cases all Excluded Matters.

 
“Tenant” has the meaning given in the preamble.
 
“Tenant Casualty Termination Notice” has the meaning given in Section 15.1(b).
 
“Tenant Condemnation Proceeds” has the meaning given in Section 16.1.
 
“Tenant Environmental Liabilities” means Losses arising or resulting from (a) the presence, use, storage, generation, transportation or Release of any Hazardous

Substances on, under, from or at the Leased Property, or any portion thereof, or at any real property offsite the Leased Property where such Hazardous Substances from such
Leased Property have been transported or disposed or arranged for transport or disposal, in each case, prior to or during the Term and for which Tenant or any other Tenant
Party or Landlord, any other Landlord Party or any Landlord Lender has or may have any legal obligation, (b) allegations made in writing by a third party not Landlord,
another Landlord Party or a Landlord Lender (but only so long as neither Landlord, any Landlord Party nor any Landlord Lender has voluntarily initiated contact with such
third party and affirmatively caused such third party to raise such allegation unless such contact is required to be made by Tenant or any other Tenant Party under
Environmental Law or such allegation is required to be made by such third party under Environmental Law) regarding the presence, use, storage, generation, transportation or
Release of any Hazardous Substances on, under, from or at the Leased Property, or any portion thereof, or at any real property offsite the Leased Property where such
Hazardous Substances from such Leased Property have been transported or disposed or arranged for transport or disposal, in each case, prior to or during the Term and for
which Tenant or any other Tenant Party or Landlord, any other Landlord Party or any Landlord Lender has any legal obligation, or (c) any violation of Environmental Laws
occurring prior to or during the Term or affecting any portion of the Leased Property, or at any real property offsite the Leased Property where such Hazardous Substances
from such Leased Property have been transported or disposed or arranged for transport or disposal, in each case, and for which Tenant or any other Tenant Party or Landlord,
any other Landlord Party, or any Landlord Lender has or may have any legal obligation, but (x) in any case with respect to subsections (a), (b) and (c), subject to Section
22.2(a) and (y) excluding in any case with respect to subsections (a), (b) and (c), all Landlord Environmental Liabilities, all Excluded Matters and the matters described in
Section 21.1(a)(A)-(I) and Section 21.1(b).
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“Tenant Event of Default” has the meaning given in Section 23.1.
 
“Tenant Guarantor” means EXXI Parent and any successor Tenant Guarantor executing a Tenant Guaranty until any such Person is released from further liability

upon a Lease Assignment as provided in Section 17.4.
 
“Tenant Guaranty” means that certain Tenant Guaranty executed by EXXI Parent and dated as of the Effective Date and any subsequent Tenant Guaranty executed

after the Effective Date and in substantially the form of Tenant Guaranty attached as Exhibit L unless and until the Tenant Guarantor under such Tenant Guaranty is released
to the extent provided in Section 17.4.

 
“Tenant Indemnified Parties” means Tenant, Tenant Guarantor, and their respective Related Parties (solely in their capacity as such), and permitted successors and

assigns of any of the foregoing, including any permitted successors by merger, consolidation or acquisition of all or substantially all of Tenant’s rights under this Lease.
 
“Tenant Other Activities” has the meaning given in Section 3.3.
 
“Tenant Party” means Tenant, any direct or indirect owner of Tenant, and their respective officers, employees, agents, servants or assignees.
 
“Tenant Property” means (a) the Permitted Capital Improvements and Additional Lines which Landlord does not purchase and which, accordingly, do not become a

part of the Leased Property during the Term as provided in Section 10.1, and (b) the other real and personal property now or hereafter owned or used by Tenant or its Affiliates
upstream or downstream of the Liquids Transportation System in connection with operation of the Leased Property by Tenant or its Affiliates or in connection with Tenant
Other Activities.

 
“Tenant Taking Termination Notice” has the meaning given in Section 16.2(b).
 
“Term” means the Initial Term, as it may be extended by Tenant’s exercise of the extension and renewal rights set forth in Section 25.1, or as it may be sooner

terminated as provided in this Lease.
 
“Third Party Asset Offer” means a bona fide outstanding offer or binding contract (that is subject to Section 25.3 of this Lease) that Landlord receives with respect

to Landlord’s proposed Transfer of all of Landlord’s interest in the Leased Property and the Lease from a Person that is not an Affiliate of Landlord which Landlord intends to
accept and which complies with the following requirements:
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(i)                  the offer (or contract) must be in writing and must be executed by the proposed buyer (or, if a contract, executed by both the proposed buyer and Landlord);
 
(j)                  the offer (or contract) must be by (or entered into by) the proposed buyer identified in the offer (or contract), and not by an agent acting on behalf of an

undisclosed principal;
 
(k)                the offer (or contract) must identify the direct and indirect owners of the proposed buyer, including buyer’s ultimate parent company, and must specifically

provide that the offer is not assignable by the proposed buyer except to an Affiliate thereof; and
 
(l)                 the offer (or contract) must include an agreement by the proposed buyer to provide evidence, as reasonably requested, as to the business, character,

reputation and financial capacity of the proposed buyer and the direct and indirect owners associated therewith (and the Person that will be the Landlord Majority Owner) to
carry out the terms of the offer (or contract) as well as other information and documentation as may be required to evidence that the proposed Transfer will be a Permitted
Sale.

 
“Third Party Lease Offer” means a bona fide outstanding offer or binding contract for a Landlord Lease Transaction that is subject to Section 25.4 of this Lease,

which Landlord receives from a Person that is not an Affiliate of Landlord, which Landlord intends to accept and which complies with the following requirements:
 
(m)               the offer (or contract) must be in writing and must be executed by the proposed tenant (or, if a contract, executed by both the proposed tenant and Landlord);
 
(n)                the offer (or contract) must be by (or entered into by) the proposed tenant identified in the offer (or contract), and not by an agent acting on behalf of an

undisclosed principal;
 
(o)                the offer (or contract) must identify the direct and indirect owners of the proposed tenant and must specifically provide that the offer is not assignable by the

proposed tenant except to an Affiliate thereof; and
 
(p)                the offer (or contract) must include an agreement by the proposed tenant to provide evidence, as reasonably requested, as to the business, character,

reputation and financial capacity of the proposed tenant and the direct and indirect owners and ultimate parent company of such proposed tenant to carry out the terms of the
offer (or contract).

 
“Transfer” means with respect to any property or rights, the sale, conveyance, transfer, exchange, gift, contribution or assignment, in whole or in part, of any right,

title or interest in and to such property or rights, whether voluntary or Involuntary.  As to an Equity Investor Interest or a Landlord Equity Interest, Transfer shall also include
(i) a change in the Person or Persons who have beneficial ownership of a Landlord Equity Interest and (ii) a transfer to a Person or Persons that, upon such transfer, becomes
the Landlord Majority Owner. The granting, attachment or creation of any Lien on all or any portion of such property or rights shall not constitute a voluntary or Involuntary
Transfer of such property or rights.
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“Uniform Commercial Code” means The Uniform Commercial Code as adopted in the State of Louisiana (La. R.S. Title 10).
 
“Variable Rent” means, for any calendar month (or portion thereof) during the Term, the lesser of (a) 10% of Excess Oil Revenue for such month (or portion thereof)

and (b) 28% of Base Rent (i.e., 38.9% of Minimum Rent) for such month (or portion thereof).
 
1.2                Certain Interpretive Provisions.
 
As used in this Lease:  (a) the word “or” is not exclusive and the words “include,” “includes,” and “including” are not limiting, (b) references to a law include any

rule or regulation issued under the law and any amendment to the law, rule or regulation, (c) whenever the words “include,” “includes,” or “including” appear, they shall be
deemed to be followed by the words “without limitation,” (d) personal pronouns shall be deemed to include the other genders and the singular shall include the plural and vice
versa, (e) the words “herein,” “hereof’ and “hereunder” and other words of similar import refer to this Lease as a whole and not to any particular Article, Section or other
subdivision, and (f) any reference to “$” or “dollars” shall refer to U.S. dollars.  Wherever a period of time is stated in this Lease as commencing or ending on specified dates,
such period of time shall be deemed (i) inclusive of such stated commencement and ending dates, and (ii) to commence at 12:00 A.M. Central Time on such stated
commencement date and to end at 11:59 P.M. Central Time on such stated ending date.  Unless the context otherwise requires, (A) any definition or reference to any
agreement, instrument or other document shall be construed as referring to such agreement, instrument or other document as from time-to-time amended, supplemented or
otherwise modified (subject to any restrictions on such amendments, supplements or modifications set forth herein), (B) subject to the restrictions on Transfers, Liens and
assignments in this Lease, any reference herein to any Person shall be construed to include such Person’s successor and assigns, and (C) any reference to any law shall
include all statutory and regulation provisions consolidating, amending, replacing or interpreting such law and reference to any law or regulation shall, unless otherwise
specified, refer to such law or regulation as amended, modified or supplemented from time-to-time. Section headings herein are included for convenience of reference only
and shall not affect the interpretation of this Agreement or any other document executed in connection herewith.

 
ARTICLE II

LEASE CHARACTERIZATION
 

2.1                Lease Characterization.
 
(a)               True Lease.  Landlord and Tenant intend, and agree, that this Lease is a “true lease” for Tax and creditors’ rights purposes and an “operating lease” for

accounting purposes and not a joint venture, financing lease, capital lease, mortgage, equitable mortgage, deed of trust, trust agreement, security agreement or other financing
or trust arrangement, and the economic realities of this Lease are those of a true lease.  Landlord and Tenant agree that Landlord is the real and beneficial owner of the Leased
Property for legal, accounting and all other purposes.  Landlord and Tenant intend that the business relationship created by this Lease and any related documents is solely that
of a long-term commercial lease between Landlord and Tenant.  Landlord and Tenant acknowledge and agree that the transactions contemplated by the Purchase Agreement
and the Lease contain real economic substance for each of Landlord and Tenant, and the Parties specifically disclaim any presumption of Louisiana Civil Code article 2480.
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(b)               Waivers and Stipulations.  Each of the Parties (i) waives any claim or defense relating to the characterization of this Lease as anything other than a “true
lease” or an “operating Lease” or that asserts that this Lease is anything other than a “true lease” or an “operating lease,” (ii) stipulates and agrees not to challenge the validity,
enforceability or characterization of the lease of the Leased Property as a “true lease” or “operating lease,” (iii) stipulates and agrees that nothing contained in this Lease
creates or is intended to create a joint venture, partnership (either de jure or de facto), equitable mortgage, trust, financing device or arrangement, security interest or the like,
(iv) stipulates that Landlord is the legal and beneficial owner of the Leased Property for legal, accounting and all other purposes and waives any claim or defense to the
contrary, and (v) shall support, at such Party’s sole cost and expense, the intent of the Parties that (A) the lease of the Leased Property pursuant to this Lease is a true lease and
does not create a joint venture, partnership (either de jure or de facto), equitable mortgage, trust, financing device or arrangement, security interest or the like, if, and to the
extent that, any challenge occurs, and (B) Landlord is the legal and beneficial owner of the Leased Property for legal accounting and all other purposes and waives any claim
or defense to the contrary.

 
(c)                Material Inducement.  The expressions of intent, the waivers, the representations and warranties, the covenants, the agreements and the stipulations set forth

in this Section are a material inducement to each of Landlord and Tenant in entering into this Lease.
 
(d)                Lease Continuation.  Except as limited in and otherwise provided in this Lease, this Lease shall not terminate and Tenant shall not have any right to

terminate this Lease during the Term.  Except as limited in and otherwise provided in this Lease: (1) this is a net lease and Tenant shall not be entitled to any setoff,
counterclaim, recoupment, abatement, suspension, deferment, diminution, deduction, reduction or defense of or to the payment of Base Rent or Additional Rent, and (2) the
obligations of Tenant under this Lease shall not be affected by any circumstance or event, or for any reason, including but not limited to the following:  (i) any damage to or
destruction of any of the Leased Property by any cause whatsoever, (ii) any Taking, (iii) the prohibition, limitation or restriction of, or interference with, Tenant’s use of any
of the Leased Property, (iv) any eviction by paramount title or otherwise, (v) Tenant’s acquisition of ownership of any of the Leased Property other than pursuant to an express
provision of this Lease, (vi) any default on the part of Landlord under this Lease or under any other agreement, (vii) any latent or other defect in, or any theft or loss of, any of
the Leased Property, (viii) the breach of any warranty of any seller or manufacturer of any of the Improvements or Personal Property or Tenant Property, or (ix) any other
cause, whether similar or dissimilar to the foregoing, any present or future Applicable Legal Requirement to the contrary notwithstanding.  It is the intention of the Parties
hereto that except as limited in and otherwise provided in this Lease: (A) the obligations of Tenant under this Lease shall be separate and independent covenants and
agreements, (B) Base Rent and Additional Rent shall continue to be payable in all events (or, in lieu thereof, Tenant shall pay amounts equal thereto), and (C) the obligations
of Tenant under this Lease shall continue unaffected, unless this Lease shall have been terminated pursuant to an express provision of this Lease.
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(e)                Precautionary Mortgage and Security Interest.  Solely as a precaution in the event that the transactions under the Purchase Agreement and this Lease are
recharacterized as a financing and not a true sale and absolute conveyance of the Assets (as defined in the Purchase Agreement) and a true lease of the Leased Property, and
without derogating from the Parties’ intent in any way, Tenant grants Landlord a precautionary mortgage and security interest in the Leased Property to secure Tenant’s
performance of its obligations under this Lease and amounts due from Seller under the Purchase Agreement.  To further evidence and perfect such precautionary mortgage
and security interest, (i) Tenant shall, and shall cause EXXI USA to, execute and deliver to Landlord on the Effective Date an Act of Mortgage and Security Agreement in the
form attached hereto as Exhibit M (the “Protective Mortgage”), to be filed by Landlord in the Official Public Records, and (ii) Tenant hereby authorizes, and shall cause
EXXI USA to authorize, Landlord, to file, with the Delaware Secretary of State and such other places as Landlord deems necessary or advisable, one or more UCC financing
statements describing the Leased Property as collateral (the “Protective UCCs”).

 
ARTICLE III

LEASED PROPERTY
 

3.1                Lease of Leased Property.  Landlord leases to Tenant and Tenant leases from Landlord the Leased Property, subject to the Record Agreements and the
Permitted Liens, for the Term, upon the terms and conditions of this Lease.  Tenant shall have exclusive use and possession of the Leased Property subject to the Record
Agreements and the Permitted Liens.  The Leased Property is leased to Tenant subject to the Record Agreements, the Permitted Liens and all Applicable Legal Requirements
now or hereafter in effect.  LANDLORD LEASES AND WILL LEASE AND TENANT TAKES AND WILL TAKE THE LEASED PROPERTY “AS IS”, AND TENANT
ACKNOWLEDGES THAT LANDLORD (WHETHER ACTING AS LANDLORD HEREUNDER OR IN ANY OTHER CAPACITY) HAS NOT MADE AND WILL NOT
MAKE, NOR SHALL LANDLORD BE DEEMED TO HAVE MADE, ANY WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, WITH RESPECT TO
ANY OF THE LEASED PROPERTY, INCLUDING ANY WARRANTY OR REPRESENTATION AS TO ITS FITNESS FOR USE OR DESIGN OR CONDITION FOR
ANY PARTICULAR USE OR PURPOSE, AS TO THE QUALITY OF THE MATERIAL OR WORKMANSHIP THEREIN, LATENT OR PATENT, AS TO
LANDLORD’S TITLE THERETO, OR AS TO VALUE, COMPLIANCE WITH SPECIFICATIONS, LOCATION, USE, CONDITION, MERCHANTABILITY,
QUALITY, DESCRIPTION, DURABILITY OR OPERATION, IT BEING AGREED THAT ALL RISKS INCIDENT THERETO ARE TO BE BORNE BY TENANT.  In
the event of any defect or deficiency in any of the Leased Property of any nature, whether patent or latent, except as otherwise expressly provided herein, Landlord shall not
have any responsibility or liability with respect thereto or for any incidental or consequential damages (including strict liability in tort).  The provisions of this Section 3.1
have been negotiated, and the foregoing provisions are intended to be a complete exclusion and negation of any warranties by Landlord, express or implied, with respect to the
physical condition of any of the Leased Property, and arising pursuant to the Uniform Commercial Code, the Civil Code of the State of Louisiana,  or any other Applicable
Legal Requirements now or hereafter in effect or otherwise.
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3.2                Additional Encumbrances.
 
(a)                 Execution of Additional Record Agreements.
 

(i)               Execution by Landlord.  During the Term, Landlord shall not enter into, create, place of record, amend, assign, restate, modify, or terminate any
Record Agreement (including any document or instrument creating or governing any of the Right of Use Agreements) or any Other Recorded Document except (A) the
“Closing Deliverables” of Landlord and EXXI USA under the Purchase Agreement, (B) as requested by Tenant in writing, or (C) as consented to by Tenant in writing
prior to the date of Landlord’s execution thereof.

 
(ii)             Execution by Tenant.  During the Term, Tenant shall not enter into, create, place of record, amend, assign, restate, modify, or terminate any Record

Agreement (including any document or instrument creating or governing any of the Right of Use Agreements) or any Other Recorded Document except (i) the
“Closing Deliverables” of Landlord and EXXI USA under the Purchase Agreement, or (ii) as Tenant from time-to-time in good faith deems necessary or appropriate
for (A) use and operation of the Liquids Transportation System and Tenant Other Activities by Tenant and its Affiliates, (B) compliance with Applicable Legal
Requirements and contractual arrangements with third parties regarding operation of the Liquids Transportation System, (C) compliance by Tenant with its obligations
under this Lease, or (D) compliance with the requirements of this Lease regarding Tax Challenges and Permitted Tenant Contests.

 
(iii)            Notice Prior to Execution.  Landlord and Tenant shall each give the other Party not less than ten (10) Business Days’ notice prior to executing any

document creating, amending, assigning, restating, modifying or terminating any Record Agreement or Other Recorded Document, and in the event Landlord and
Tenant disagree on the need for, or benefit or adverse effects of, any such document, Landlord and Tenant shall work together in good faith to resolve their differences,
but in any event in a manner consistent with the rights and obligations of Landlord and Tenant under this Lease.

 
(iv)           Landlord Delegation of Enforcement Authority.  Landlord authorizes Tenant to enforce all Record Agreements (including any document or instrument

creating or governing any of the Right of Use Agreements) and any Other Recorded Documents on Landlord’s and/ or Tenant’s behalf, and Landlord shall cooperate
and furnish any pertinent information reasonably necessary to facilitate Tenant’s enforcement of same, at no cost or expense to Landlord other than any de minimis
cost or expense.

 
(v)            Tenant Compliance.  During the Term, Tenant shall be obligated to comply in all material respects with the Record Agreements and the Permitted

Liens, provided, however, it being understood and agreed that Tenant shall not be responsible for compliance with or payment of any obligations, charges or liabilities
arising out of the Permitted Landlord Liens or any other matters of record that were voluntarily created or imposed by, through or under Landlord or an Affiliate of
Landlord after the Effective Date in violation of this Lease.
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(b)               Creation of Liens by Tenant on Landlord’s Interest in the Leased Property.  Subject to the provisions of Sections 6.6 and 12.1, without the prior written
consent of Landlord (which consent shall not be unreasonably withheld), Tenant shall not, directly or indirectly, create or permit to be created or to remain, and shall promptly
discharge, any Lien on Landlord’s interest in (i) the Leased Property, (ii) this Lease, or (iii) the Base Rent or any Additional Rent, in the case of subsections (i), (ii) or (iii)
preceding, created by or resulting from any act or omission of Tenant or those claiming by, through or under Tenant (except Landlord and its Affiliates).  Notice is hereby
given that Landlord shall not be liable for any labor, services or materials furnished or to be furnished to Tenant, or to anyone holding any of the Leased Property
through or under Tenant, and that no mechanic’s or other liens for any such labor, services or materials shall attach to or affect the interest of Landlord in and to
any of the Leased Property.  Notwithstanding the foregoing, Tenant has no liability for, or any obligation to cause to be paid or discharged, any Lien created by, through or
under Landlord or any Landlord Party.

 
3.3               Tenant Other Activities.  Landlord and Tenant acknowledge and confirm that (a) Tenant or its Affiliates own and operate oil and gas wells and other rights

and properties in and around the Leased Property separate and apart from the Liquids Transportation System, the Personal Property and the Tenant Property, and (b) after the
Effective Date, Tenant or its Affiliates intend to continue to operate such oil and gas wells and other rights and properties and to own other rights and property in and around
the Leased Property for the foreseeable future (subsections (a) and (b), collectively, the “Tenant Other Activities”).

 
ARTICLE IV

REPRESENTATIONS AND WARRANTIES
 

4.1                Representations and Warranties of Landlord.  Landlord represents and warrants to Tenant as of the Effective Date as follows, it being understood and
agreed that the following representations and warranties shall be deemed to be remade by a successor Landlord as of the effective date of any Permitted Sale (and with
applicable revisions to subsection (a) with respect to such successor Landlord’s organization and owners):

 
(a)                Existence and Ownership.  Landlord is duly organized, validly existing and in good standing under the laws of the State of Delaware, is qualified to do

business and in good standing in the State of Louisiana (to the extent Landlord is required to be so by Applicable Legal Requirements) and has full power, authority and legal
right to execute and deliver and to perform and observe the provisions of this Lease to be observed or performed by Landlord.  The sole general partner of Landlord is Grand
Isle GP, Inc., a Delaware corporation and a wholly-owned subsidiary of CorEnergy.
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(b)                Binding Obligation.  This Lease has been duly authorized, executed and delivered by Landlord, and constitutes the valid and binding obligations of
Landlord enforceable against Landlord in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and other laws affecting
creditors’ rights generally and subject to general principles of equity, whether considered in a proceeding in equity or at law.

 
(c)                Solvency.  Each of Landlord and Landlord Guarantor is Solvent, and immediately after the closing of the transactions contemplated by this Lease, each of

Landlord and Landlord Guarantor will be Solvent. Each of Landlord and Landlord Guarantor has timely and accurately filed all Tax returns and extensions required to be filed
by Landlord or Landlord Guarantor, as applicable, and is not in default in the payment of any material Taxes levied or assessed against Landlord, Landlord Guarantor or any
of their respective material assets, and is not subject to any judgment, order, decree, rule or regulation of any Governmental Authority having jurisdiction over Landlord or
Landlord Guarantor which would, in the aggregate, otherwise materially and adversely affect Landlord’s or Landlord Guarantor’s condition, financial or otherwise, or
Landlord’s interest in the Leased Property. There are no bankruptcy proceedings pending, being contemplated by, or to Landlord’s Actual Knowledge, threatened against
Landlord or Landlord Guarantor.  Landlord has determined, and Landlord has not taken any action or made any statement inconsistent with the position, that Landlord is
receiving “reasonably equivalent value” and “fair consideration” in exchange for each of its obligations (including any contingent obligations) under or in connection with this
Lease.

 
(d)                No Violations.  The execution of this Lease by Landlord and the performance by Landlord of its obligations hereunder will not (i) violate any provision of

the Governing Documents of Landlord, (ii) result in a material breach of any agreement to which Landlord, Landlord Guarantor, and any of their respective Affiliates is a
party, (iii) violate in any material respect any provision of any judgment or order binding on Landlord, Landlord Guarantor, or any of their respective Affiliates, or (iv) to
Landlord’s Actual Knowledge, constitute a material violation by Landlord or Landlord Guarantor of any law or governmental regulation applicable to Landlord or Landlord
Guarantor.

 
4.2                Representations and Warranties of Tenant .  Tenant represents and warrants to Landlord as of the Effective Date as follows, it being understood and

agreed that the following representations and warranties shall be deemed to be remade by a successor Tenant as of the effective date of any Permitted Lease Assignment (and
with applicable revisions to subsection (a) with respect to such successor Tenant’s organization):

 
(a)                 Existence.  Tenant is duly organized, validly existing and in good standing under the laws of the State of Delaware, is qualified to do business and in good

standing in the State of Louisiana and has full power, authority and legal right to execute and deliver and to perform and observe the provisions of this Lease to be observed or
performed by Tenant.

 
(b)               Binding Obligation.  This Lease has been duly authorized, executed and delivered by Tenant, and constitutes the valid and binding obligations of Tenant

enforceable against Tenant in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and other laws affecting creditors’ rights
generally and subject to general principles of equity, whether considered in a proceeding in equity or at law.
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(c)                Solvency.  Each of Tenant and Tenant Guarantor is Solvent, and immediately after the closing of the transactions contemplated by this Lease, each of Tenant
and Tenant Guarantor will be Solvent.  Each of Tenant and Tenant Guarantor has timely and accurately filed all Tax returns and extensions required to be filed by Tenant or
Tenant Guarantor, as applicable, and is not in default in the payment of any material Taxes levied or assessed against Tenant, Tenant Guarantor or any of their respective
material assets, and is not subject to any judgment, order, decree, rule or regulation of any Governmental Authority having jurisdiction over Tenant or Tenant Guarantor
which would, in the aggregate, otherwise materially and adversely affect Tenant’s or Tenant Guarantor’s condition, financial or otherwise, or Tenant’s interests in the Leased
Property.  There are no bankruptcy proceedings pending, being contemplated by, or to Tenant’s Actual Knowledge, threatened against Tenant or Tenant Guarantor.  Tenant
has determined, and Tenant has not taken any action or made any statement inconsistent with the position, that Tenant is receiving “reasonably equivalent value” and “fair
consideration” in exchange for each of its obligations (including any contingent obligations) under or in connection with this Lease.

 
(d)               Financial Statements.  If and to the extent any financial information is provided prior to the date of this representation for a particular Tenant, the audited

consolidated balance sheet and related statements of operations, stockholders’ equity and cash flows of Tenant Guarantor or, if there is no Tenant Guarantor, of Tenant, copies
of which were provided to Landlord by Tenant Guarantor or Tenant prior to Tenant becoming the Tenant hereunder, present fairly in all material respects the financial
condition and results of operations for such Person and its consolidated subsidiaries on a consolidated basis in accordance with GAAP consistently applied for such periods,
and with respect to quarterly statements, subject to normal year-end audit adjustments and absence of footnotes.

 
(e)                No Violations.  The execution of this Lease by Tenant and the performance by Tenant of its obligations hereunder will not (i) violate any provision of the

Governing Documents of Tenant, (ii) result in a material breach of any agreement to which Tenant, Tenant Guarantor, or any of their respective Affiliates is a party, (iii)
violate in any material respect any provision of any judgment or order binding on Tenant, Tenant Guarantor, or any of their respective Affiliates, or (iv) to Tenant’s Actual
Knowledge, constitute a material violation by Tenant or Tenant Guarantor of any law or governmental regulation applicable to Tenant or Tenant Guarantor.
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ARTICLE V
RENT

 
5.1                Base Rent.  Tenant agrees to pay to Landlord the Base Rent, without setoff, deduction, notice or demand except as expressly set forth in this Lease. 

Minimum Rent shall be payable on the first day of each calendar month, in advance, during the Term, with the first payment payable on the Effective Date.  Variable Rent
shall be payable on the 45th day following the last day of the month for which Variable Rent is calculated.  By way of example, Variable Rent for the month of May in a given
year is due on July 15 of that year (i.e., forty-five (45) days after May 31).  If Tenant is obligated to pay Base Rent for less than a full calendar month, Base Rent shall be
prorated on a daily basis based upon the actual number of days in the prorated month.

 
5.2               Payment of Base Rent.  All payments of Base Rent and Additional Rent, if any, shall be made to Regions Bank, Birmingham, AL (Wire Routing Number:

062005690; Account Number: 0215367452; Account Name: Grand Isle Corridor, LP) or such other account as Landlord shall advise Tenant in writing from time-to-time,
with any such notification by Landlord provided to Tenant at least ten (10) Business Days before the date any accrued Base Rent or Additional Rent is payable.

 
5.3                Payment to Party Claiming Rent.  If any party other than Landlord demands payment of Base Rent or Additional Rent due hereunder and alleges its right

to receive the Base Rent or Additional Rent as a result of a Transfer of Landlord’s interest in this Lease, Tenant shall not be obligated to honor such demand unless Tenant
receives written instructions to do so from the party to whom Tenant is then paying Base Rent or shall have otherwise received evidence acceptable to Tenant of the right of
the party making the demand.  The withholding by Tenant of Base Rent or Additional Rent pending the determination of the rights of the party making the demand shall not
be a default by Tenant hereunder and no interest at the Default Interest Rate or otherwise shall be due with respect to the delay in payment pending such determination.

 
5.4                Past Due Rent.  If any installment of Base Rent is not paid when due, Tenant shall pay to Landlord, on demand, as Additional Rent, interest on such

installment from the date such installment was due to the date such installment is paid at the Default Interest Rate.  If any other Additional Rent (except for such payments as
Tenant is contesting in good faith or pursuant to a Tax Challenge or a Permitted Tenant Contest) is not paid within ten (10) Business Days following written demand from
Landlord to Tenant (the “Due Date for Other Additional Rent”), Tenant shall pay to Landlord, on demand, as Additional Rent, interest on such installment from the
applicable Due Date for Other Additional Rent to the date such other Additional Rent is paid, at the Default Interest Rate.

 
ARTICLE VI

TAXES AND IMPOSITIONS
 

6.1               Taxes and Impositions.  Subject to the other terms and provisions of this Article VI, Tenant agrees to pay and assume liability for, and to indemnify, hold
harmless and defend each Landlord Indemnified Party from and against, any and all Taxes and Impositions imposed or asserted against any Landlord Indemnified Party,
Tenant, the Leased Property or any portion thereof or any Landlord Indemnified Party's interest in any of the foregoing or otherwise, by any federal, state or local
Governmental Authority in the United States of America or any territory or possession of the United States of America or any foreign country or any foreign government or
any subdivision or taxing authority thereof, or by any international taxing authority, upon or with respect to (a) the Leased Property or any portion thereof or interest therein,
(b) the manufacture, construction, purchase, ownership, acquisition, acceptance, rejection, delivery, nondelivery, possession, transportation, lease, sublease, preparation,
installation, condition, transfer of title, rental, use, operation, storage, maintenance, modification, alteration, repair, assembly, sale, return, abandonment or other application
or disposition of all or any part of the Leased Property, (c) the rental payments (including without limitation all Base Rent and Additional Rent), receipts or earnings arising
from or received with respect to the Leased Property or any portion thereof or interest therein or payable pursuant to this Lease or any other payment or right to receive
payment pursuant to, or (d) otherwise with respect to or in connection with the transactions contemplated by the Purchase Agreement and this Lease, except to the extent such
Taxes or Impositions are the responsibility of Landlord or its Affiliates under the Purchase Agreement and this Lease.
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6.2                Payment.  In the event that any Taxes or Impositions against any of the Leased Property may be paid in installments, Tenant shall have the option to pay
such Taxes or Impositions in installments; and in such event, Tenant shall be liable only for those installments which become due and payable during the Term and which
accrue or arise with respect to the Leased Property during the Term.  Tenant shall prepare and file all Tax reports required by Governmental Authorities which relate to the
Taxes which accrue or arise with respect to the Leased Property during the Term.  Tenant shall be deemed to have satisfied its obligation to pay Taxes as required hereby by
paying such Taxes before the earlier of the date (i) any penalty (other than non-delinquent interest) accrues thereon, or (ii) any Lien is imposed against any Leased Property
pursuant to Applicable Legal Requirements as a result of such failure (excluding Permitted Liens).

 
6.3                Exclusions from Taxes and Impositions.  Notwithstanding the foregoing and for the avoidance of doubt, in no event will Tenant be required to pay, assume

liability for, indemnify, hold harmless or defend each Landlord Indemnified Party from and against, and the terms “Taxes” and “Impositions” shall exclude, any and all of the
following (collectively, the “Excluded Matters”):

 
(a)                 net income taxes (however denominated), gross receipts, net receipts or gross income taxes (however denominated, including Taxes that are imposed in lieu

of net or gross receipts or income taxes) or franchise taxes of Landlord, any Equity Investor, any Affiliate of Landlord, or any Landlord Lender; and
 
(b)                any Tax imposed with respect to the sale, exchange or other disposition by Landlord, any Equity Investor, any Affiliate of Landlord, or any Landlord Lender

in whole or in part, of (i) the Leased Property, (ii) Landlord’s interest in this Lease or (iii) any Equity Investor Interest; and
 
(c)               Taxes on, or with respect to or measured by the capital or net worth of Landlord, any Equity Investor or any Affiliate of Landlord or in the nature of a

franchise, use, or margin tax or a Tax for the privilege of doing business, in any case in respect of Landlord, any Affiliate of Landlord, or any Landlord Lender; and
 
(d)               Taxes or impositions imposed with respect to any period after the Term; and
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(e)                 excess profits taxes, accumulated earnings taxes, capital gains taxes, succession or estate taxes or personal holding company taxes, in each case of Landlord,
any Affiliate of Landlord, or any Landlord Lender; and

 
(f)                Taxes imposed on or against or with respect to Landlord, any Equity Investor or any Affiliate of Landlord to the extent such Taxes would not have been

imposed if Landlord, any Equity Investor, any Affiliate of Landlord, or any Landlord Lender had not engaged in activities, or had a presence in, the taxing jurisdiction which
activities or presence is unrelated to this Lease; and

 
(g)               Taxes imposed as a result of any Transfer of any interest in the Leased Property by Landlord, any Equity Investor or any Affiliate of Landlord or any

Landlord Lender (unless such Transfer occurs during or as a result of a Tenant Event of Default); and
 
(h)                any Tax resulting from or that would not have been imposed but for the existence of Liens attributable to Landlord, any Equity Investor or any Affiliate of

Landlord or any Landlord Lender; and
 
(i)                 Taxes imposed under the Code or ERISA with respect to any Person other than Tenant and its Affiliates; and
 
(j)                  Sales, use, conveyance, transfer, recording, mortgage and similar Taxes (including any related interest, penalties or legal costs) which Landlord is required

to pay pursuant to the Purchase Agreement; and
 
(k)                any Taxes attributable to a change in Tax classification, domicile or jurisdiction of incorporation of the Landlord, any Equity Investor or any Affiliate of the

Landlord; and
 
(l)                 any increase in Taxes resulting from a Transfer by Landlord, any Equity Investor or any Landlord Lender of all or any portion of the Leased Property or

Landlord Equity Interests or any interest therein (unless such Transfer occurs during or as a result of a Tenant Event of Default); and
 
(m)              Taxes, fees or amounts due and owing under or in connection with any Lien against the Leased Property, this Lease or any Equity Investor Interest.
 
6.4                Payment of Taxes and Impositions.  If bills or invoices in respect of a Tax or an Imposition are received by Landlord, Landlord shall, within ten (10)

Business Days of Landlord’s receipt thereof, but in any event at least ten (10) Business Days prior to the due date for the related Tax or Imposition ( provided, that Landlord
has received such bill or invoice prior to ten (10) Business Days preceding such due date), deliver to Tenant any bill or invoice with respect to any Tax or Imposition.  All
taxing authorities shall be instructed to send all Tax invoices to Tenant.  Within thirty (30) days after Landlord or Tenant has received confirmation of payment on account of
Taxes, such Party shall provide to the other Party a copy of such confirmation that such Tax was paid.
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6.5               Abatements.  For the purpose of determining payments due from Tenant under this Article VI, Taxes and Impositions shall be the Taxes and Impositions
assessed until such time as the Taxes and Impositions are reduced by abatement, refund or rebate.  If any abatement, refund or rebate is granted, the Taxes or Impositions, as
applicable, shall be the Taxes or Impositions as so reduced.  Any rebate, refund or abatement received subsequent to payment of such Taxes or Impositions by Tenant shall be
refunded to Tenant by Landlord within ten (10) Business Days of receipt by Landlord, even if the abatement is received after the expiration or earlier termination of this Lease,
and such obligations shall survive termination of this Lease.  If Landlord or any taxing authority applies any rebate, refund or abatement as a credit against Taxes or
Impositions due for a period following the termination of this Lease, then the rebate, refund or abatement shall be deemed received by Landlord upon granting of the rebate,
refund or abatement.  If Landlord or any taxing authority fails to refund any rebate, refund or abatement to Tenant within thirty (30) days after receipt (other than any rebate,
refund or abatement that will be applied as a credit against Taxes and Impositions due for another period), Tenant shall be entitled to interest calculated at the Default Interest
Rate from the date payment was due until the date payment is made.  Any rebate, refund or abatement realized by Landlord prior to payment of the Taxes and Impositions by
Tenant shall result in the immediate reduction of Taxes and Impositions then due from Tenant to Landlord.

 
6.6               Right to Contest Taxes.  Tenant shall have the right to file and prosecute to completion an application contesting the amount, validity, or application of any

Taxes, contesting the assessed value of all or any portion of the Leased Property, or seeking an abatement of any Taxes (any such application, a “ Tax Challenge”) either in its
own name or in the name of Landlord, at no cost or expense to Landlord other than any de minimis cost or expense and throughout all administrative and judicial proceedings
(trial court and all appeals) until there is a final, nonappealable determination.  Tenant may discontinue a Tax Challenge at any time.  If Tenant files or prosecutes a Tax
Challenge, Landlord and its Affiliates shall cooperate and furnish any pertinent information needed for the Tax Challenge, at no cost or expense to Landlord other than any de
minimis cost or expense.  Tenant shall be entitled to be reimbursed out of the award for the reasonable costs and expenses incurred in connection with a Tax Challenge. 
Landlord shall not have the right to file a Tax Challenge with respect to any Taxes accruing during the Term unless the taxing authority requires the Tax Challenge to be filed
by Landlord and Tenant requests Landlord to do so.  Landlord shall immediately provide Tenant with a copy of any notices or demands from any Governmental Authority or
other Persons which concerns Taxes.  Upon the request of Landlord at any time or from time-to-time, Tenant shall provide a written report to Landlord regarding the status of
any such Tax Challenge.

 
6.7                Limitation on Tenant’s Tax Challenges. In no event shall the manner in which Tenant pursues any Tax Challenge exacerbate in any material respect the

risk to Landlord of civil or criminal liability, penalty or sanction, in addition to such risks as may exist for the matters that are the subject of the Tax Challenge prior to such
Tax Challenge, and except for liabilities, penalties or sanctions for which Tenant may, and in fact does, post a bond.  Further, the manner in which Tenant pursues a Tax
Challenge shall not exacerbate in any material respect the risk to Landlord of defeasance of its interest in the Leased Property in addition to the risk of such defeasance as may
exist for the matters that are the subject of the Tax Challenge prior to such Tax Challenge and except for such risk which Tenant may, and in fact does, bond around.  Tenant
agrees that Tenant shall use commercially reasonable efforts to diligently prosecute any such Tax Challenge to a final conclusion, except that Tenant shall have the right to
attempt to settle or compromise such contest through negotiations and to discontinue any such Tax Challenge at any time.  Tenant shall promptly after the final determination
of such Tax Challenge, fully pay and discharge the amounts which shall be levied, assessed, charged or imposed or be determined to be payable therein or in connection
therewith, together with all penalties, fines, interest, costs and expenses thereof or in connection therewith, and perform all acts the performance of which shall be ordered or
decreed as a result thereof.
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6.8                Right to Contest Impositions.  Tenant shall have the right to contest Impositions pursuant to Permitted Tenant Contests.
 

ARTICLE VII
CONDITION OF LEASED PROPERTY; MAINTENANCE

 
7.1               Tenant Maintenance of Leased Property.  During the Term, Tenant shall (a) maintain the Leased Property and any Non-Separable Additions in Good

Condition and Repair, subject to reasonable and ordinary wear and tear, and subject to the provisions of Articles X, XV and XVI, and (b) pay all maintenance and operating
costs of the Leased Property and any Non-Separable Additions in the ordinary course of business.  Tenant waives any right to (i) require Landlord to maintain or Repair all or
any part of the Leased Property or (ii) make Repairs at the expense of Landlord pursuant to any Applicable Legal Requirements in effect at any time.  Subject to Permitted
Tenant Contests and the other provisions of this Lease, Tenant, at its own expense, will make (or cause to be made) such alterations and modifications in and additions to the
Improvements and Personal Property as may be required from time-to-time to satisfy Applicable Legal Requirements in all material respects in a manner consistent with
Article X.  Nothing in this Section 7.1 or otherwise in this Lease imposes any obligations upon Tenant, or waives any of Tenant’s rights, with respect to Landlord’s
Environmental Liabilities.

 
7.2                No Trespass.  Landlord authorizes Tenant to enforce any no trespass actions regarding any portion of the Liquids Transportation System, including the LTS

Land, and to initiate any proceedings to remove any third parties from the Easement Land (to the extent allowable under the applicable Right of Use Agreements) which
Tenant, in Tenant’s reasonable business judgment, deems necessary or appropriate for Tenant’s continued quiet enjoyment of the Leased Property.  Tenant shall give
Landlord notice when exercising rights under this Section 7.2.

 
ARTICLE VIII

UTILITIES; INTERCONNECTION AGREEMENTS
 

8.1                Payment of Utility Charges.  Tenant shall contract for, in its own name, and pay when due, all charges for the connection and use of water, gas, electricity,
and other utility services, if any, supplied to the Leased Property during the Term.  Under no circumstances shall Landlord be responsible for any interruption of any such
utility service unless caused by the negligence, gross negligence or willful acts or omissions of any Landlord Party.  If utilities serving the Leased Property are so disrupted on
account of the negligence, gross negligence, or willful act or omission of any such Landlord Party, Landlord shall promptly restore the utilities at Landlord’s sole cost and
expense.
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8.2                Interconnection Agreements.  Landlord hereby designates Tenant as Landlord’s agent with respect to, and, except as otherwise provided in this Lease,
solely with respect to, the exercise of Landlord’s rights and carrying out of Landlord’s obligations under the Interconnection Agreements, but only during the Term of and to
the limited extent set forth in this Lease.  This designation creates a special agency relationship, and Tenant and Landlord expressly acknowledge that, except as otherwise
provided in this Lease, the scope of Tenant’s authority to act as agent for Landlord is expressly limited to the use and administration of the Interconnection Agreements as set
forth in this Lease.  Except for such use, and except as otherwise provided in this Lease, Tenant has and shall have no other power, authority or right to act as agent for
Landlord, and Tenant shall have no implied powers or authority to act as agent for Landlord.  Tenant shall (a) use commercially reasonable efforts to maintain the
Interconnection Agreements in full force and effect, (b) administer the Interconnection Agreements such that Landlord is not in breach of any provision thereof, and (c)
provide Landlord with copies of any material correspondence or other communications with counterparties under the Interconnection Agreements.  Tenant may amend any
Interconnection Agreement as it deems necessary or advisable in connection with the operation and use of the Liquids Transportation System, but Tenant shall promptly
provide a copy of any such amendment to Landlord, and any such amendment that would reasonably be expected to increase Landlord’s obligations thereunder shall require
Landlord’s consent (not to be unreasonably withheld).  Tenant may not terminate any Interconnection Agreement without Landlord’s prior written consent (not to be
unreasonably withheld).  If Tenant determines, acting reasonably and in good faith, that it would be advisable to enter into a new agreement pursuant to which the Liquids
Transportation System, or any component thereof, is interconnected to other pipeline systems, facilities, or assets, Tenant may, with Landlord’s prior written consent (not to
be unreasonably withheld), enter into such agreement either directly or on Landlord’s behalf, in which case (x) Tenant shall promptly provide a copy of the executed
agreement to Landlord, (y) if Tenant enters into such agreement directly, it shall immediately thereafter assign such agreement to Landlord, and (z) such agreement, whether
entered into by Tenant directly or on Landlord’s behalf, shall become an Interconnection Agreement included in the Leased Property, without any increase in Base Rent. 
During the Term, all fees and other payments due under or in respect of the Interconnection Agreements shall be paid by Tenant or, if paid by Landlord, shall be reimbursed
to Landlord by Tenant as Additional Rent.

 
ARTICLE IX

USE
 

9.1               Tenant Use.  The Leased Property may be used for any use permitted by Applicable Legal Requirements and the terms and conditions of the Right of Use
Agreements and other Record Agreements.  During such time as this Lease is in effect, Tenant shall, at Tenant’s sole cost and expense and subject to Permitted Tenant
Contests, comply in all material respects with all Applicable Legal Requirements now or hereafter in force relating to or affecting the Leased Property and Tenant’s use,
occupancy, operation, maintenance, alteration or improvement thereof.  Notwithstanding the preceding or any other provision of this Lease to the contrary, (a) Landlord shall
be fully responsible for any violation of Applicable Legal Requirements caused at any time by (i) any Landlord Party or (ii) any Landlord Lender; or (iii) any of their
respective officers, agents, contractors, servants or employees, except to the extent such violation is caused by the failure of Tenant to perform its obligations hereunder, and
(b) Tenant shall have no responsibility for any such matter described in clause 9.1(a).  Tenant shall have the right to delay making the changes, alterations or additions Tenant
is responsible for making pursuant to the immediately preceding provisions of this Section 9.1 while Tenant is contesting in good faith the action or actions being taken by a
Governmental Authority pursuant to a Permitted Tenant Contest.
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9.2               Operating Requirement.  In no event shall Tenant be obligated to keep all or any part of the Leased Property operating.  If Tenant discontinues operations,
Tenant shall comply in all material respects with all Applicable Legal Requirements and otherwise comply in all material respects with the terms and conditions of this Lease
except as to the continuing operation of the Leased Property.  Subject to the other terms and conditions of this Lease regarding Tenant’s right in certain circumstances to
terminate this Lease or to offset Base Rent and Additional Rent against amounts due from Landlord hereunder, Tenant shall pay the Base Rent as and when due under this
Lease during any period in which Tenant discontinues operations in whole or in part.

 
ARTICLE X

PERMITTED CAPITAL IMPROVEMENT AND ADDITIONAL LINES, PARTS AND TENANT OTHER ACTIVITIES
 

10.1             Permitted Capital Improvements and Additional Lines.
 
(a)                Permitted Capital Improvements and Additional Lines.  Notwithstanding anything set forth in this Lease, Tenant, at its own expense and without

Landlord’s approval, shall have the right, at any time and from time-to-time as Tenant deems necessary or desirable, to make Permitted Capital Improvements and Additional
Lines.
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(b)                Non-Separable Additions.  If Tenant proposes to make Permitted Capital Improvements and Additional Lines that are not readily separable or cannot be
detached from the Liquids Transportation System without adversely affecting the structural integrity or functionality of the Liquids Transportation System as operated prior to
the making of the Permitted Capital Improvements and Additional Lines (each, a “Non-Separable Addition”), Tenant may provide Landlord written notice (a “Notice of Non-
Separable Addition”), which Notice of Non-Separable Addition shall (i) describe the Non-Separable Addition in reasonable detail, (ii) provide a good faith estimate of the
total cost of making the Non-Separable Addition, (iii) offer Landlord the option to both (A) pay for such Non-Separable Addition, and (B) engage the services of Tenant as
construction agent for Landlord with respect to the making of such Non-Separable Addition, and (iv) specify an increase in the Base Rent if Landlord elects to pay for and
engage Tenant as Landlord’s construction agent for such Non-Separable Addition. Landlord shall not have the option to pay for such Non-Separable Addition unless Landlord
also engages the services of Tenant as construction agent for such Non-Separable Addition.  Landlord shall consider such offer as set forth in such Notice of Non-Separable
Addition in good faith and use commercially reasonable efforts to obtain financing for such Non-Separable Addition. Landlord shall, by written notice delivered to Tenant
within ten (10) Business Days after receipt of the Notice of Non-Separable Addition, elect in writing either to pay for and engage Tenant as Landlord’s construction agent for
such Non-Separable Addition or to refrain from paying for such Non-Separable Addition. Failure to give such timely notice shall constitute Landlord’s election not to pay for
such Non-Separable Addition.  If Landlord accepts such offer, (a) Landlord shall pay for such Non-Separable Addition and engage Tenant as Landlord’s construction agent for
such Non-Separable Addition and (b) Landlord and Tenant shall (1) execute the documents required to evidence such amendment to this Lease or a new lease for such Non-
Separable Addition, as applicable, and (2) execute documents, reasonably satisfactory to each of them, governing advances by Landlord to pay the costs of such Non-
Separable Addition. Non-Separable Additions that Landlord elects to pay for shall become a part of the Leased Property under this Lease, with an increase in Base Rent as
proposed by Tenant in the Notice of Non-Separable Addition, unless Landlord and Tenant instead agree that such Non-Separable Addition shall be the subject of a separate
lease, upon substantially the same terms as this Lease, but with Base Rent as proposed by Tenant in the Notice of Non-Separable Addition.  If Landlord elects not to pay for
such Non-Separable Addition and Tenant elects to proceed with making the Non-Separable Addition, then subject to subsection (e) below, such Non-Separable Addition shall
remain the sole property of Tenant, and this Lease shall continue in full force and effect unaffected by the Non-Separable Addition.

 
(c)                Separable Additions.  If Tenant proposes to make Permitted Capital Improvements and Additional Lines that are not Non-Separable Additions (each, a

“Separable Addition”), Tenant may provide Landlord written notice (a “Notice of Separable Addition”), which Notice of Separable Addition shall (i) describe the Separable
Addition in reasonable detail, (ii) provide a good faith estimate of the total cost of making the Separable Addition, (iii) offer Landlord the option to both (A) pay for such
Separable Addition, and (B) engage the services of Tenant as construction agent for Landlord with respect to the making of such Separable Addition, and (iv) specify an
increase in the Base Rent if Landlord elects to pay for and engage Tenant as Landlord’s construction agent for such Separable Addition.  Landlord shall not have the option to
pay for such Separable Addition unless Landlord also engages the services of Tenant as construction agent for such Separable Addition.  Landlord shall consider such offer as
set forth in such Notice of Separable Addition in good faith and use commercially reasonable efforts to obtain financing for such Separable Addition.  Landlord shall, by
written notice delivered to Tenant within ten (10) Business Days after receipt of the Notice of Separable Addition, elect in writing either to pay for and engage Tenant as
Landlord’s construction agent for such Separable Addition or to refrain from paying for such Separable Addition. Failure to give such timely notice shall constitute Landlord’s
election not to pay for such Separable Addition.  If Landlord accepts such offer, (a) Landlord shall pay for such Separable Addition on the terms in the Notice of Separable
Addition and engage Tenant as Landlord’s construction agent for making such Separable Addition, and (b) Landlord and Tenant shall (1) execute the documents required to
evidence such amendment to this Lease or a new lease for such Separable Addition, as applicable, and (2) execute documents, reasonably satisfactory to each of them,
governing advances by Landlord to pay the costs of such Separable Addition.  Separable Additions that Landlord elects to pay for shall become a part of the Leased Property
under this Lease, with an increase in Base Rent as proposed by Tenant in the Notice of Separable Addition, unless Landlord and Tenant instead agree that such Separable
Addition shall be the subject of a separate lease, upon substantially the same terms as this Lease, but with Base Rent as proposed by Tenant in the Notice of Separable
Addition.  If Landlord elects not to pay for such Separable Addition and Tenant elects to proceed with making the Separable Addition, then subject to subsection (e) below,
such Separable Addition shall remain the sole property of Tenant, and this Lease shall continue in full force and effect unaffected by the Separable Addition.
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(d)                Financing for Permitted Capital Improvements and Additional Lines.
 
(i)              Except as set forth in Section 10.1(d)(ii), Tenant shall at all times have the right to finance any Permitted Capital Improvements and Additional Lines

with a third party, regardless of whether the same are Separable Additions or Non-Separable Additions, without Landlord’s consent; provided, however, that Tenant
will notify Landlord in advance of entering into any such financing secured by a Lien on such Permitted Capital Improvements and Additional Lines (as applicable)
and give Landlord an opportunity to make a proposal (non-binding on Tenant) to pay for, and engage Tenant as Landlord’s construction agent for, such Permitted
Capital Improvements and Additional Lines (as applicable).  If requested by Tenant, Landlord agrees to cooperate in good faith with Tenant in the financing of any
such Permitted Capital Improvements and Additional Lines (as applicable) that Tenant deems to be necessary or desirable for the operation of the Leased Property or
the Tenant Other Activities.

 
(ii)             If Tenant or any of its Affiliates seeks third-party financing for an Additional Line to connect oil platform WD 30J and the Grand Isle terminal facility

(the “Planned Additional Line”), then, in accordance with this Section 10.1(d)(ii), Tenant shall provide Landlord the right to offer to finance the Planned Additional
Line, including under an arrangement whereby the Planned Additional Line would become either (x) part of the Leased Property under this Lease, with an increase in
Base Rent, or (y) the leased property under a separate lease agreement between Landlord and Tenant.

 
(A)           Promptly after Tenant or any of its Affiliates determines to seek third-party financing of the Planned Additional Line, Tenant shall deliver notice

thereof to Landlord (the “Financing Notice”), which Financing Notice shall describe the Planned Additional Line in reasonable detail and provide a good faith
estimate of the total cost of constructing the Planned Additional Line.  Landlord will have a period of thirty (30) days after receipt of the Financing Notice (the
“Evaluation Period”) to review and evaluate the opportunity to finance the Planned Additional Line, and during such period Tenant shall promptly provide Landlord
with such additional information about the Planned Additional Line as Landlord may reasonably request.

 
(B)            In the event that Landlord desires to make an offer to finance the Planned Additional Line, then prior to the expiration of the Evaluation Period,

Landlord shall deliver to Tenant the material terms and conditions under which Landlord is willing to provide such financing (the “Offered Terms”).
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(C)            If Landlord does not timely deliver the Offered Terms, then Tenant or any of its Affiliates shall have the right, for a period of six (6) months from the
end of the Evaluation Period, to obtain financing for the Planned Additional Line from any Person on such terms and conditions as Tenant or such Affiliate determines
in its sole discretion.

 
(D)            If Landlord timely delivers the Offered Terms, then Tenant shall, in its sole discretion, either accept or reject the Offered Terms, by providing written

notice of such acceptance or rejection within ten (10) days after its receipt of the Offered Terms.  If Tenant accepts the Offered Terms, then Landlord and Tenant shall
proceed to work together cooperatively and in good faith to finalize the agreements for Landlord to finance the Planned Additional Line in accordance with the Offered
Terms.  If Tenant rejects the Offered Terms, then (i) Tenant or any of its Affiliates shall have the right, for a period of six (6) months from the end of the Evaluation
Period, to obtain financing for the Planned Additional Line from any non-Affiliate, (ii) during the period of six (6) months from the end of the Evaluation Period,
Tenant and Landlord may meet to discuss the Offered Terms rejected by Tenant, including any of the Offered Terms that Tenant would like Landlord to consider
further, and (iii) based on such meeting between Landlord and Tenant, Landlord may submit a counterproposal to Tenant revising its initial Offered Terms, within the
period of time requested by Tenant at such meeting (but non less than three (3) Business days after such meeting), and Tenant shall consider such counterproposal (if
any) in good faith.

 
(E)            If Tenant or one of its Affiliates does not enter into agreements to finance the Planned Additional Line within six (6) months following the end of the

Evaluation Period, then Landlord’s right of first offer set forth in this Section 10.1(d)(ii) will be reinstated for any future proposed financing of the Planned Additional
Line.
 
(e)                 End of Term Ownership.  At the end of the Term, (i) all Non-Separable Additions which Landlord elected not to pay for and make a part of the Leased

Property pursuant to subsection (b), above, will become the property of Landlord without compensation or reimbursement to Tenant; and (ii) all Separable Additions which
Landlord elected not to pay for and make a part of the Leased Property pursuant to subsection (c), above shall be removed or otherwise detached by Tenant from the Liquids
Transportation System unless otherwise agreed by Landlord in writing, and Tenant shall repair any damage to the Leased Property caused by such removal.  The transfer of
all Non-Separable Additions which become the property of Landlord at the end of the Term pursuant to subsection (i) above, (A) shall be made on an AS IS WHERE IS
basis, without any express or implied warranties from Tenant other than special warranties of title (except as otherwise expressly agreed between the Parties at the time of
such transfer), provided, however, that such conveyance shall in any event be made by Tenant to Landlord free and clear of (I) any Liens placed on the Leased Property by,
through or under Tenant, and (II) any Other Recorded Documents executed by, through or under Tenant in violation of this Lease, and (B) shall be evidenced by Tenant’s
execution of such deeds, bills of sale, or other appropriate documents conveying title to such Non-Separable Additions as Landlord and Tenant may reasonably agree,
consistent with subsection (A) of this sentence.
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10.2            Replacement of Parts.  Tenant may, at its own cost and expense, remove in the ordinary course of maintenance, service, repair, overhaul or testing, or as
otherwise required or permitted by this Lease, any Parts, whether or not worn out, lost, stolen, destroyed, seized, confiscated, damaged beyond repair or permanently rendered
unfit for use.  Tenant will, at its own cost and expense, replace any such Parts as may be necessary to maintain the Leased Property in accordance with the standards for
Tenant’s maintenance obligations as set forth in Section 7.1 of this Lease.  All replacement Parts shall be in as good operating condition as, and shall have a value (including
the residual value), utility and remaining useful life at least equal to the Parts replaced, assuming such replaced Parts were in condition and repair required to be maintained
by, and otherwise in compliance with, the terms of this Lease (nothing in this Lease, however, shall be construed to require Tenant to replace any Parts having a useful life
adequate to operate the Leased Property through the end of the Term).  All Parts at any time removed from any item or portion of the Leased Property shall remain the
property of Landlord until such time as such Parts shall be replaced by Parts which have been incorporated or installed in or attached to such item or portion of the Leased
Property and which meet the requirements for replacement Parts specified above.  Immediately upon any replacement Part becoming incorporated into or installed in or
attached to any item or portion of the Leased Property, without further action by either Party (except in the case of replacement property temporarily installed on an
emergency basis), (a) title to such replacement Part shall thereupon vest in Landlord, (b) such replacement Part shall become subject to this Lease and be deemed part of the
Leased Property for all purposes to the same extent as the Parts originally incorporated or installed in or attached to the Leased Property, and (c) title to the removed Part shall
thereupon vest in Tenant AS IS WHERE IS, free and clear of all rights of Landlord, and shall no longer be deemed a part of the Leased Property.  Notwithstanding the
foregoing, “Parts” means all appliances, parts, instruments, appurtenances, accessories, furnishings, spare parts, and other equipment and property of whatever nature which
constitute a portion of the Improvements or Personal Property and any replacements or substitutions therefor made under this Section 10.2.  “Parts” shall not in any event
include (i) any Tenant Property, (ii) removed Parts as provided in subsection (c), above, or (iii) any Permitted Capital Improvements and Additional Lines, which Permitted
Capital Improvements and Additional Lines shall be governed by Section 10.1, above.  Title to replacements and substitutions for Parts made under this Section 10.2 shall
remain a part of the Leased Property.

 
10.3            Tenant Other Activities .  Notwithstanding anything set forth in this Lease, Tenant, at its own expense and without Landlord’s approval, shall have the

right at any time and from time-to-time to conduct Tenant Other Activities.
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ARTICLE XI
REGULATORY ISSUES

 
11.1            Tenant’s Rights and Obligations.
 
(a)               Leased Property.  Tenant shall have the right and obligation to deal with all Governmental Authorities, including BOEM and BSEE, and to conduct all

regulatory proceedings governing or affecting the Leased Property or the use or operation thereof, and in connection therewith to comply with all Applicable Legal
Requirements.

 
(b)              Tenant Property and Tenant Other Activities.  Tenant shall have the exclusive right and obligation to (i) deal with all Governmental Authorities, and (ii)

conduct all regulatory proceedings governing or affecting the ownership, use or operation of the Tenant Property or the Tenant Other Activities.
 
(c)                Right of Use Agreements.
 

(i)              Consistent with the foregoing subsections of this Section 11.1, Landlord hereby designates Tenant as Landlord’s agent with respect to, and, except as
otherwise provided in this Lease, solely with respect to, the exercise of Landlord’s rights and carrying out of Landlord’s obligations under the Right of Use
Agreements, including the Federal ROWs, but only during the Term of and to the limited extent set forth in this Lease.  This designation creates a special agency
relationship, and Tenant and Landlord expressly acknowledge that, except as otherwise provided in this Lease, the scope of Tenant’s authority to act as agent for
Landlord is expressly limited to the use and administration of the Right of Use Agreements as set forth in this Lease and those certain BOEM and BSEE regulatory
matters which are enumerated in subsections (a) and (b) of this Section 11.1.  Except for such use and enumerated matters, and except as otherwise provided in this
Lease, Tenant shall have no other power, authority or right to act as agent for Landlord, and Tenant shall have no implied powers or authority to act as agent for
Landlord.  During the Term, Tenant shall (i) maintain the Right of Use Agreements in full force and effect, to the extent such Right of Use Agreements are being used
for their intended purposes, (ii) administer the Right of Use Agreements such that Landlord is not in breach of any provision thereof, (iii) promptly notify Landlord of
Tenant’s exercise of any agency authority under this Section 11.1(c)(i), and (iii) provide Landlord with copies of any filings, correspondence, or other communications
with BOEM or BSEE relating to the Leased Property or the use or operation thereof.  If, notwithstanding Landlord’s designation of Tenant as Landlord’s agent under
this Section 11.1(c)(i), Landlord is required under Applicable Legal Requirements to directly make any filings or take any other action under or in connection with the
Right of Use Agreements (including filings with BOEM or BSEE in respect of the Federal ROWs), Tenant shall provide Landlord with such information to allow
Landlord to make such filings or take such other action in a timely manner and otherwise in accordance with Applicable Legal Requirements.  Landlord and Tenant
shall work together cooperatively and in good faith to implement the agency arrangement described in Sections 11.1(a) and 11.1(c)(i)  including by making such filings
with BOEM or BSEE as may be required.  Furthermore, Landlord agrees that, at Tenant’s request, Landlord shall, in lieu of designating Tenant as Landlord’s agent for
purposes of BOEM and BSEE regulatory matters (including matter relating to the Federal ROWs), designate with BOEM and BSEE an Affiliate of Tenant selected by
Tenant, or named representatives of Tenant or of such Affiliate, and approved by Landlord (such approval not to be unreasonably withheld) to serve as such agent, in
which case Tenant shall cause such Affiliate to perform all obligations of Tenant as such agent under Sections 11.1(a) and 11.1(c)(i).  During the Term, all fees and
other payments due under or in respect of the Right of Use Agreements shall be paid by Tenant or, if paid by Landlord, shall be reimbursed to Landlord by Tenant as
Additional Rent.
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(ii)             Landlord and Tenant acknowledge that in accordance with current regulations at 30 CFR 550.1011 and 556.53, Landlord is required to furnish general
and supplemental bonds related to the Federal ROWs showing Landlord as principal on the bonds.  Landlord will maintain all general and supplemental bonds as may
be required now or in the future by, and in accordance with, all Applicable Legal Requirements governing the Federal ROWs.  During the Term, the premiums for all
such bonds, as well as the collateral requirements with respect thereto, now or hereafter furnished by Landlord for the Federal ROWs, to the extent subject to this
Lease, shall be reimbursed to Landlord by Tenant as Additional Rent, and Landlord agrees to return such collateral to Tenant upon any release thereof by the surety.

 
(iii)           Tenant agree to cause one of its Affiliates to be (A) recognized by BOEM as the designated Oil Spill Financial Responsibility applicant for the Federal

ROWs and the Louisiana ROW for the duration of the Term, to the extent the Federal ROWs and the Louisiana ROW are subject to this Lease (and to be duly qualified
for such purpose), and (B) responsible for the premiums and costs for demonstrating oil spill financial responsibility for the Federal ROWs and the Louisiana ROW.  
Tenant further agrees to cause such Affiliate to cover the Federal ROWs and the Louisiana ROW on such Affiliate’s oil spill response plan filed with BSEE for the
duration of the Term, and to promptly provide Landlord with a copy of said oil spill response plan and all renewals thereof for the duration of the Term.
 
(d)                Landlord Cooperation.  At Tenant’s request, Landlord shall execute all such documents and take all such action as may be necessary to ensure or evidence

Tenant’s rights under this Section 11.1 unless, in Landlord’s reasonable and good faith judgment, such documents or actions will directly result in payments required to be
made by Landlord that Tenant is unwilling to pay on behalf of Landlord and, upon such determination by Landlord and prior to taking any such action, Landlord shall
promptly notify Tenant in writing of such determination by Landlord, and Landlord and Tenant shall work diligently and in good faith to resolve their differences with respect
to the requested action or document(s).  Notwithstanding the foregoing, Landlord shall in any event be required to execute such documents and take all such actions as may be
required for Tenant to pursue a Tax Challenge or a Permitted Tenant Contest.  Notwithstanding the foregoing, the Parties will cooperate to execute such documents as may be
required to extend the terms of the Right of Use Agreements if such documents are required to extend the term of the Right of Use Agreements beyond the Term, it being
understood, however, that nothing set forth herein shall obligate Landlord or Tenant for the payment of any extension fee or similar charge imposed as a condition to such
extension other than de minimis costs and expenses.
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(e)                 Except as required by Applicable Legal Requirements, Landlord shall not engage in any written or verbal communication with any Governmental Authority
regarding or in any way relating to the ownership, use or operation of the Tenant Property or Tenant Other Activities.

 
(f)                  Landlord acknowledges and stipulates that Tenant may suffer irreparable harm in the event of a breach of the provisions of this Section 11.1 by Landlord for

which Tenant has no adequate remedy at law. Therefore, in addition to all other remedies available pursuant to the terms of this Lease or at law, Tenant shall have the right to
obtain immediate injunctive or other equitable relief upon a breach of this Section 11.1 by Landlord.

 
11.2             Landlord’s Rights and Obligations.  Notwithstanding the foregoing Section 11.1, but subject in any event to Tenant’s right to pursue Tax Challenges and

Permitted Tenant Contests, if Landlord determines, in Landlord’s reasonable judgment, that Tenant has not taken sufficient action to protect the interests of Landlord in regard
to any such regulatory matter (including, without limitation, regulatory proceedings) with respect to the Leased Property, upon prior written notice to Tenant, Landlord may
take such action as may be necessary in order for Landlord to be and remain in compliance with Applicable Legal Requirements as they relate to Landlord and the Leased
Property, or as Landlord otherwise deems reasonably necessary to protect Landlord’s interests in regard to such regulatory matter, consistent with Tenant’s rights hereunder. 
Landlord shall promptly provide Tenant with a copy of any notices or demands received by Landlord from any Governmental Authority which concerns any Applicable Legal
Requirement that relates to the Leased Property.

 
11.3             No Application to Condemnation. Landlord and Tenant acknowledge and agree that the provisions of this Article XI shall not excuse Landlord from

cooperating in condemnation proceedings as required by Article XVI.
 

ARTICLE XII
MECHANIC’S LIENS

 
12.1            Tenant’s Obligations.  If any mechanic’s, materialmen’s or other Liens against any of the Landlord’s interest in the Leased Property in connection with any

materials, labor or equipment furnished or claimed to have been furnished to or for any Tenant Party are filed against Landlord’s interests in the Leased Property on account of
action or inaction by any Tenant Party (including by Tenant in its capacity as Landlord’s construction agent for Separable Additions or Non-Separable Additions under Article
X, other than any such Liens filed as a result of materials, labor or services for Separable Additions or Non-Separable Additions and for which Landlord has failed to satisfy
its obligation to pay the cost of such materials, labor or services), then Tenant shall promptly cause such Lien to be discharged (whether by payment or bond), or, if Tenant
desires to contest the Lien, Tenant may do so as long as the enforcement of the Lien is stayed pursuant to a Permitted Tenant Contest. If a Landlord Lender with respect to
Landlord Indebtedness requires Landlord’s interest in the Leased Property to be free of such mechanic’s or materialmen’s liens, then upon request of Landlord or such
Landlord Lender, Tenant shall either discharge the Lien or post a bond sufficient to cover the amount of the Lien and interest, penalties and costs that will be payable to
discharge the Lien assuming its validity.  Notwithstanding the foregoing, Tenant shall have no obligation whatsoever for or with respect to Liens arising from Landlord’s
failure to advance payments for Non-Separable Additions or Separable Additions for which Landlord has engaged Tenant as Landlord’s construction agent as provided in
Section 10.1.
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12.2             Landlord’s Obligations.  Landlord shall not permit any mechanic’s, materialmen’s or other Liens against any Leased Property in connection with any
materials, labor or equipment furnished, or claimed to have been furnished, to or for Landlord, and if any such Liens shall be filed against any Leased Property on account of
any action or inaction by Landlord (other than any action or inaction alleged against Landlord resulting from the failure of Tenant to perform its obligations hereunder),
Landlord shall cause the Lien to be discharged, provided, that if Landlord desires to contest any such Lien (whether by payment or bond), it may do so as long as enforcement
of the Lien is stayed pursuant to a Permitted Landlord Contest.

 
ARTICLE XIII

TENANT PROPERTY
 

13.1             No Lien.  Tenant is and shall remain the owner of the Tenant Property, other than Non-Separable Additions at the end of the Term as provided in Section
10.1(e).  Landlord shall not have any Lien on any of the Tenant Property for the performance of Tenant’s obligations under this Lease or otherwise.  LANDLORD WAIVES
AND DISCLAIMS ALL STATUTORY AND CONTRACTUAL LIEN RIGHTS IN TENANT PROPERTY NOW OR HEREAFTER PLACED AT OR WITH THE
LEASED PROPERTY.  Landlord agrees to execute an agreement with Tenant or Tenant’s lender to evidence such waiver of Landlord’s Lien rights in Tenant Property and,
following a default by Tenant under any Tenant mortgage, allow Tenant’s lender access to the Leased Property to seize and remove Tenant Property subject to the terms of
such agreement, provided, that the form and substance of any such agreement is reasonably satisfactory to Landlord, Tenant and Tenant’s lender (including in such agreement
reasonable conditions and time periods within which such Tenant Property may be removed).  Tenant shall have the right to remove Tenant Property at any time or times
during the Term and for a period of thirty (30) days after the expiration of the Term, without any obligation to pay Landlord holdover rent under Section 26.4.

 
13.2            Sole Risk of Tenant.  Tenant bears the sole risk of Loss for all of the Tenant Property, and if any of the Tenant Property is destroyed or damaged other than

as a result of the negligence or willful misconduct of a Landlord Party, no part of the destruction or damage shall be the responsibility of Landlord.  If the damage is caused by
the negligence or willful misconduct of a Landlord Party, Landlord shall be responsible for any damage or destruction, subject, however, to the waiver of subrogation
provisions of Section 14.3.  The term “negligence” as used in this Section 13.2 shall not include negligence imputed as a matter of law to Landlord solely by reason of
Landlord’s failure to act in respect of matters which are or were the obligation of Tenant under this Lease or solely as a result of Landlord’s ownership of the Leased Property.
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13.3            Tenant’s Ability to Grant Liens on Tenant Property.  Nothing contained in this Lease shall be deemed to limit or otherwise restrict Tenant’s ability to
grant a Lien on Tenant’s interest in the Leased Property under this Lease or on Tenant Property, in any such case to a lender for the purpose of securing indebtedness of Tenant
or its Affiliates to such lender.  Landlord acknowledges and agrees, following a default by Tenant under any Tenant mortgage, to allow Tenant’s lender access to the Leased
Property to seize and remove all or any of the Tenant Property and Landlord agrees to execute an SNDA with Tenant’s lender to evidence such right as provided in Section
13.1.

 
ARTICLE XIV
INSURANCE

 
14.1             Insurance Coverage.  From and after the Effective Date, Tenant shall maintain with respect to the Leased Property at all times during the Term, at no cost

or expense to Landlord, the types and amounts of insurance set forth in Exhibit N; provided, that, if any such types of insurance (including the limits or deductibles thereof)
are not, in Tenants's reasonable judgement, available on commercially reasonable terms in the applicable insurance market, Tenant, acting as a reasonably prudent operator,
shall have the right, in consultation with Landlord, to reduce the limits, increase the deductibles, or combine coverages with insurance coverages or one or more of Tenant's
Affiliates in order to provide insurance for the Leased Property. 

 
14.2            Waiver of Subrogation.  Each of Landlord and Tenant hereby releases the other from any and all liability for loss or damage caused by fire or any of the

extended coverage casualties or any other casualty which shall be brought about by the fault or negligence of the other party or any persons for whom such other party is
responsible, provided, that this release shall be in force and effect only with respect to loss or damage occurring during such time as the respective party’s policies of property
insurance shall contain a clause to the effect that this release shall not affect such policies or right of the releasing party to recover thereunder, and the release shall apply only
to the extent of the releasing party’s insurance coverage.  Any insurance policy held by Tenant or Landlord, to the extent that waiver is reasonably and customary for the
policy in question, shall include a waiver of subrogation clause so long as the same is obtainable.  Nothing herein shall be deemed an obligation on the part of Landlord to
maintain any insurance and any insurance maintained by Landlord shall serve as excess coverage.

 
14.3             No Release from Liability.  Except as provided in Section 14.2, nothing in this Article XIV or Exhibit N shall be deemed to release either Party from

liability for damages resulting from the negligence or willful misconduct of such Party or from responsibility for repairs necessitated by such negligence or willful
misconduct.  By requiring insurance as provided herein, neither Landlord nor Tenant represents that coverage and limits will necessarily be adequate to protect Tenant or
Landlord, and such coverage and limits shall not be deemed as a limitation of the liability of Tenant or Landlord under any indemnification provisions in this Lease.  Failure
of Landlord to demand such certificate or other evidence of full compliance with these insurance requirements or failure of Landlord to identify a deficiency from evidence
that is provided shall not be construed as a waiver of Tenant’s obligation to maintain such insurance.
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ARTICLE XV
FIRE AND OTHER CASUALTY

 
15.1             Fire and Other Casualty.
 
(a)               General Provisions.  If all or any part of the Leased Property is damaged or destroyed by fire or other casualty during the Term, then Tenant shall give

prompt notice of such event to Landlord. Notwithstanding the foregoing or anything to the contrary in this Article XV or otherwise, if this Lease is terminated under this
Article XV as a result of such fire or other casualty, (i) Tenant shall not be obligated to Repair the Leased Property after such fire or other casualty or to pay for such Repairs
and (ii) neither Landlord nor any other Landlord Indemnified Party shall have any claim against Tenant with respect to the Repair of the Leased Property or Losses arising
from termination of this Lease or Tenant’s purchase of the Leased Property pursuant to this Section 15.1.  Unless this Lease is terminated pursuant to this Section 15.1 as a
result of such fire or other casualty, (A) this Lease shall remain in effect following such fire or other casualty and Tenant waives the right to terminate this Lease pursuant to
articles 2714 and 2715 of the Louisiana Civil Code and other Applicable Legal Requirements, (B) Tenant shall, at Tenant’s cost and expense, promptly Repair the Leased
Property, or any part thereof, as a result of such fire or other casualty, to substantially the same condition it was in immediately prior to the casualty (subject to any changes to
all or any such part of the Leased Property that Tenant intends to make to the extent permitted under this Lease), (C) the rights and obligations of Landlord and Tenant shall
remain in effect without abatement, (D) all Base Rent shall continue unabated, and (E) subject to Section 15.2, all Casualty Proceeds recovered on account of any damage or
destruction to all or any part of the Leased Property by fire or other casualty shall be paid to Tenant.

 
(b)                Lease Termination Option and Purchase Offer.  Notwithstanding the above, if the value, as determined by Tenant in good faith, of the damaged or

destroyed portions of the Leased Property (determined as of the Casualty Date as if such damage or destruction had not occurred) is greater than one hundred and twenty-five
million dollars ($125,000,000) then Tenant may, by written notice delivered to Landlord within sixty (60) days after such determination, either (i) propose to continue this
Lease in effect, or (ii) propose to terminate this Lease and purchase the Leased Property for the purchase price as specified by Tenant in such notice (any such written notice by
Tenant electing under subsection (ii) to terminate this Lease and purchase the Leased Property shall be referred to as a “Tenant Casualty Termination Notice”).  Tenant’s
failure to deliver its Tenant Casualty Termination Notice within such sixty (60) day period shall constitute Tenant’s election to continue the Lease in effect and to Repair the
damaged or destroyed Leased Property as provided in Section 15.1(a).

 
(c)                Casualty Response Notice.  If Tenant delivers its Tenant Casualty Termination Notice to Landlord, then Landlord shall have a period of no more than fifteen

(15) days in which to notify Tenant in writing of Landlord’s acceptance or rejection of the Tenant Casualty Termination Notice (“ Casualty Response Notice”).  Landlord’s
failure to provide its Casualty Response Notice within such fifteen (15) day period shall be deemed a rejection of the Tenant Casualty Termination Notice.
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(d)               Acceptance of Tenant Casualty Termination Notice and Termination of Lease.  If Landlord accepts the Tenant Casualty Termination Notice, (i) Tenant
shall purchase the Leased Property from Landlord as provided in Section 15.1(e) on a date no later than sixty (60) days after Landlord’s Casualty Response Notice and this
Lease shall terminate on such date (the “Casualty Termination Date”), (ii) except for the terms and provisions of this Lease which survive termination, neither Landlord nor
Tenant shall have any rights or obligations under this Lease arising from and after the Casualty Termination Date, (iii) no further Base Rent or Additional Rent shall accrue
with respect to the period after the Casualty Termination Date, (iv) Tenant shall have no Repair obligations with respect to the fire or other casualty giving rise to the Tenant
Casualty Termination Notice and no obligation to pay for such Repair, (v) neither Landlord nor any other Landlord Indemnified Party shall have any claim against Tenant
with respect to the Repair of the Leased Property or Losses arising from termination of this Lease or Tenant’s purchase of the Leased Property pursuant to this Section 15.1,
(vi) each Tenant Guarantor shall be released from liability and obligations under its Tenant Guaranty, and each Landlord Guarantor shall be released from liability and
obligations under its Landlord Guaranty,  it being understood and agreed, however, that Tenant Guarantors and Landlord Guarantors shall remain liable with respect to matters
or claims (x) arising or accruing prior to the Casualty Termination Date and (y) in respect of obligations that survive the termination of this Lease, and (vii) all Casualty
Proceeds shall be paid to Tenant.

 
(e)                Closing of Purchase Offer.  In addition, if Landlord accepts the Tenant Casualty Termination Notice, on the Casualty Termination Date, (i) Tenant shall pay

to Landlord the purchase price specified by Tenant in the Tenant Casualty Termination Notice or such other purchase price as Landlord and Tenant may mutually agree, (ii)
Landlord shall convey the Leased Property to Tenant or its designee on an AS IS WHERE IS basis, without any express or implied warranties from Landlord other than a
limited warranty of title against Landlord’s own acts, provided, however, that such conveyance shall in any event be made by Landlord to Tenant or its designee free and clear
of (A) all Permitted Landlord Liens, (B) any other Liens placed on the Leased Property by, through or under Landlord, and (C) any Other Recorded Documents executed by,
through or under Landlord in violation of Section 3.2(a)(i) of this Lease, and (iii) Landlord will deliver to Tenant or its designee such conveyance and release documents, each
in form and substance reasonably satisfactory to Tenant, as Tenant may reasonably request, to transfer the ownership of the Leased Property to Tenant free and clear of the
Liens and other items described in subsections (A)-(C) above.

 
(f)                 Continuation of Lease if Landlord Rejects the Tenant Casualty Termination Notice.  If Landlord rejects or is deemed to have rejected the Tenant Casualty

Termination Notice, such Tenant Casualty Termination Notice with respect to termination of the Lease and Tenant’s offer to purchase the Leased Property shall be deemed to
be automatically rescinded and this Lease shall remain in full force and effect in accordance with its terms.

 
(g)                No Waiver.  Upon each occurrence of a fire or other casualty for which Tenant has the right under this Section 15.1 to give a Tenant Casualty Termination

Notice, Tenant shall be entitled to give a Tenant Casualty Termination Notice with respect to such fire or other casualty, even if (i) Tenant previously elected not to give such
notice with respect to the occurrence of a prior fire or other casualty, or (ii) if prior Tenant Casualty Termination Notice(s) were rejected or deemed rejected by Landlord
hereunder.
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15.2             Restoration Conditions.  Provided that this Lease has not been terminated pursuant to this Article XV, then Tenant’s Repair of the Leased Property shall

be subject to the following requirements:
 
(a)                Payment of Casualty Proceeds to Tenant.  All Casualty Proceeds shall be paid by the insurer to Tenant.
 
(b)               Repair Costs in Excess of $2,000,000.  If the cost of Repairs as a result of a casualty exceeds $2,000,000 with respect to such casualty, (A) Tenant shall

provide to Landlord and Landlord Lender such reasonable documentation related to such Repairs as Landlord and Landlord Lender may reasonably request to confirm that
such Repairs have been made in the manner required by this Lease, (B) if such Repairs have not been completed within ninety (90) days following the date of such casualty,
Tenant shall pay to Landlord (or, if requested in writing by Landlord, to a Landlord Lender) the amount by which the total cost of such Repairs exceeds the sum of (i)
$2,000,000 and (ii) the cost of the Repairs completed and paid by Tenant or its Affiliates as of such date, which amounts shall be held and disbursed by Landlord (or such
Landlord Lender) to Tenant as such Repairs progress, and (C) Landlord (and, if requested in writing by Landlord, Landlord Lenders) will have the right to inspect the Leased
Property during normal business hours and after prior reasonable written notice, with Tenant’s representative present and upon the condition that Landlord and, if applicable,
Landlord Lenders comply with Tenant’s reasonable rules, including with respect to health, safety and security, (I) to inspect the damage, and (II) to confirm that such Repairs
are being or have been made in the manner required by this Lease; provided, that no such inspection shall unreasonably interfere with the normal operation of the Leased
Property or the business of Tenant or its Affiliates.

 
ARTICLE XVI

CONDEMNATION
 

16.1             Condemnation Damages and Awards.  Except to the extent Landlord may be required to make the same available to Tenant under this Article XVI and as
otherwise set forth in this Article XVI, Tenant assigns to Landlord any and all rights it may have to any Taking Proceeds to be applied as described in this Article XVI and
agrees to execute such instruments as may be requested by Landlord to evidence the assignment of such Taking Proceeds to Landlord.  Notwithstanding the foregoing, Tenant
may make a separate claim for any damages payable for any of the Tenant Property, any other damages to Tenant for interruption to Tenant’s operations, or temporary loss of
use of Tenant’s Property, or otherwise, or any damages for relocation (collectively, the “ Tenant Condemnation Proceeds”), and none of such Tenant Condemnation Proceeds
shall constitute Taking Proceeds.  Unless this Lease is terminated pursuant to this Article XVI in connection with a Taking, this Lease shall remain in effect, and the rights and
obligations of Landlord and Tenant shall remain in effect without abatement.  Landlord and Tenant shall cooperate in good faith to maximize the Taking Proceeds (but without
impairing Tenant’s claim for Tenant Condemnation Proceeds) consistent with the terms of this Lease.
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16.2            Apportionment of Award, Termination and Purchase Offer.
 
(a)               General Taking Provisions.  If all or any part of the Leased Property is subject to a Taking during the Term, then Tenant shall give prompt notice of such

event to Landlord and except as otherwise provided in this Article, Tenant shall, if applicable, at Tenant’s cost and expense, promptly thereafter Repair the Leased Property, or
any such part thereof, to substantially the same condition it was in immediately prior to the Taking (subject to any changes to all or any such part of the Leased Property that
Tenant intends to make to the extent permitted under this Lease).  Notwithstanding the foregoing or anything to the contrary in this Article XVI or otherwise, if this Lease is
terminated under this Article XVI as a result of such Taking, (i) this Lease shall remain in effect following such Taking and Tenant waives the right to terminate this Lease
pursuant to articles 2714 and 2715 of the Louisiana Civil Code and other Applicable Legal Requirements (ii) Tenant shall not be obligated to Repair the Leased Property after
such Taking or to pay for such Repairs, and (iii) neither Landlord nor any other Landlord Indemnified Party shall have any claim against Tenant with respect to such Repairs
of the Property or Losses arising from termination of this Lease or Tenant’s purchase of the Leased Property pursuant to this Section 16.2.  Unless this Lease is terminated
pursuant to this Section 16.2 in connection with such Taking, (A) this Lease shall remain in effect following such Taking and Tenant waives the right to terminate this Lease
pursuant to articles 2714 and 2715 of the Louisiana Civil Code and other Applicable Legal Requirements, (B) the rights and obligations of Landlord and Tenant shall remain
in effect without abatement, (C) all Base Rent shall continue unabated, and (D) all Tenant Condemnation Proceeds and, subject to Section 16.3, below, Taking Proceeds
recovered on account of such Taking shall be paid to Tenant.

 
(b)                Lease Termination Option and Purchase Offer.  Notwithstanding the above, if as a result of the Taking, in Tenant’s good faith judgment, the Leased

Property can no longer be profitably operated or is no longer suitable for its intended use, then Tenant may, in lieu of Repairing the same, by written notice delivered to
Landlord within sixty (60) days after such determination, either (i) propose to continue this Lease in effect, or (ii) propose to terminate this Lease and purchase the Leased
Property for the purchase price specified by Tenant in such notice (any such written notice by Tenant electing under subsection (ii) to terminate this Lease and purchase the
Leased Property shall be referred to as a “Tenant Taking Termination Notice ”).  Tenant’s failure to deliver its Tenant Taking Termination Notice within such sixty (60) day
period shall constitute Tenant’s election to continue the Lease in effect and to Repair the damaged or destroyed Leased Property as provided in subsection (i) of this Section
16.2(b).

 
(c)                Taking Response Notice.  If Tenant delivers its Tenant Taking Termination Notice to Landlord, then Landlord shall have a period of no more than fifteen

(15) days in which to notify Tenant in writing of Landlord’s acceptance or rejection of the Tenant Taking Termination Notice (“Taking Response Notice”).  Landlord’s failure
to provide its Taking Response Notice within such fifteen (15) day period shall be deemed a rejection of the Tenant Taking Termination Notice.

 
(d)               Acceptance of Tenant Taking Termination Notice and Termination of Lease .  If Landlord accepts the Tenant Taking Termination Notice, (i) Tenant shall

purchase the Leased Property from Landlord as provided in Section 16.2(e) on a date no later than sixty (60) days after Landlord’s Taking Response Notice and this Lease
shall terminate on such date (the “Taking Termination Date”), (ii) except as provided in Sections 25.2, 25.3 and 25.4, and the other terms and provisions of this Lease which
survive termination, neither Landlord nor Tenant shall have any rights or obligations under this Lease arising from and after the Taking Termination Date, (iii) no further Base
Rent or Additional Rent shall accrue with respect to the period after the Taking Termination Date, (iv) Tenant shall have no Repair obligations or payment obligations with
respect to the Leased Property or this Lease subject to such Taking or damages caused thereby, (v) neither Landlord nor any other Landlord Indemnified Party shall have any
claim against Tenant with respect to Repairs of the Leased Property or Losses arising from termination of this Lease or Tenant’s purchase of the Leased Property pursuant to
this Section 16.2, (vi) each Tenant Guarantor shall be released from liability and obligations under its Tenant Guaranty, and each Landlord Guarantor shall be released from
liability and obligations under its Landlord Guaranty,  it being understood and agreed, however, that Tenant Guarantors and Landlord Guarantors shall remain liable with
respect to matters or claims (x) arising or accruing prior to the Taking Termination Date and (y) in respect of obligations that survive the termination of this Lease, and (vii) all
Taking Proceeds shall be paid to Tenant.
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(e)                Closing of Purchase Offer.  In addition, if Landlord accepts the Tenant Taking Termination Notice, on the Taking Termination Date (i) Tenant shall pay to
Landlord the purchase price specified by Tenant in the Tenant Taking Termination Notice with credit for any Taking Proceeds retained by Landlord, or such other purchase
price as may be agreed by Landlord and Tenant, (ii) Landlord shall convey the Leased Property to Tenant or its designee on an AS IS WHERE IS basis, without any express
or implied warranties from Landlord other than a limited warranty of title against Landlord’s own acts, provided, however, that such conveyance shall in any event be made by
Landlord to Tenant or its designee free and clear of (A) all Permitted Landlord Liens, (B) any other Liens placed on the Leased Property by, through or under Landlord; and
(C) any Other Recorded Documents executed by, through or under Landlord in violation of Section 3.2(a)(i) of this Lease, and (iii) Landlord will deliver to Tenant or its
designee such conveyance and release documents, each in form and substance reasonably satisfactory to Tenant, as Tenant may reasonably request, to transfer the ownership
of the Leased Property to Tenant free and clear of the Liens and other items described in subsections (A)-(C) above.

 
(f)                 Continuation of Lease if Landlord Rejects the Tenant Taking Termination Notice.  If Landlord rejects or is deemed to have rejected the Tenant Taking

Termination Notice, such Tenant Taking Termination Notice with respect to termination of the Lease and Tenant’s offer to purchase the Leased Property shall be deemed to
be automatically rescinded and this Lease shall remain in full force and effect in accordance with its terms.

 
(g)                No Waiver.  Upon each occurrence of a Taking for which Tenant has the right under this Section 16.2 to give a Tenant Taking Termination Notice, Tenant

shall be entitled to give a Tenant Taking Termination Notice with respect to such Taking, even if (i) Tenant previously elected not to give such notice with respect to the
occurrence of a prior Taking or (ii) if prior Tenant Taking Termination Notice(s) were rejected or deemed rejected by Landlord hereunder.

 
16.3             Restoration Conditions.  Provided that this Lease has not been terminated pursuant to Section 16.2, above, in connection with a Taking, then Tenant shall

Repair the Leased Property damaged as a result of such Taking, as and to the extent required by Section 16.2 and the Taking Proceeds shall be paid as follows:
 
(a)                 Payment of Taking Proceeds to Tenant.  All Takings Proceeds shall be paid to Tenant.
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(b)               Repair Costs in Excess of $2,000,000.  If the cost of Repairs associated with or as a result of a Taking exceeds $2,000,000 with respect to such Taking, (A)
Tenant shall provide to Landlord and Landlord Lender such reasonable documentation related to Repairs as Landlord and Landlord Lender may reasonably request to confirm
that such Repairs have been made in the manner required by this Lease, (B) if such Repairs have not been completed within ninety (90) days following the date of such
Taking, Tenant shall pay to Landlord (or, if requested in writing by Landlord, to a Landlord Lender) the amount by which the total cost of such Repairs exceeds the sum of (i)
$2,000,000 and (ii) the cost of the Repairs completed and paid by Tenant or its Affiliates as of such date, which amounts shall be held and disbursed by Landlord (or such
Landlord Lender) to Tenant as such Repairs progress, and (C) Landlord (and, if requested in writing by Landlord, Landlord Lenders) will have the right to inspect the Leased
Property during normal business hours and after prior reasonable written notice, with Tenant’s representative present and upon the condition that Landlord and, if applicable,
Landlord Lenders comply with Tenant’s reasonable rules, including with respect to health, safety and security, (I) to inspect the damage, and (II) to confirm that such Repairs
are being or have been made in the manner required by this Lease; provided, that no such inspection shall unreasonably interfere with the normal operation of the Leased
Property or the business of Tenant or its Affiliates.

 
(c)                Payment of Taking Proceeds.  If not already paid to Landlord or Landlord’s Lender as required by Section 16.3(b), above, upon completion of the Repairs

of the Leased Property damaged as a result of a Taking, Tenant shall pay to Landlord the amount by which such Taking Proceeds exceed the cost of Repairs to the Leased
Property by Tenant.

 
ARTICLE XVII

LIMITS ON TRANSFERS, ASSIGNMENTS, LEASES AND LIENS
 

17.1            Assignment and Subletting by Tenant.
 
(a)                Lease Assignments.  At any time and from time-to-time, and without any consent from or approval by Landlord, Tenant may enter into a Permitted Lease

Assignment.  For purposes hereof, the term “Permitted Lease Assignment” means either (i) a Lease Assignment for which (A) the successor Tenant is a Permitted Tenant
Transferee, and (B) within ten (10) Business Days after the date of such Lease Assignment, Tenant provides to Landlord (I) a copy of the written assignment of lease or
similar agreement, including an assumption by the successor Tenant of the obligations of Tenant under this Lease arising from and after the date of such Lease Assignment,
(II) if such assignee successor Tenant qualifies as a Permitted Tenant Transferee because its obligations under this Lease are guaranteed by another Person, a Tenant Guaranty
executed by such Person, and (III) evidence of the insurance required by this Lease, or (ii) any other Lease Assignment approved in writing by Landlord.  Tenant shall not
enter into any Lease Assignment other than a Permitted Lease Assignment, and any purported Lease Assignment other than a Permitted Lease Assignment shall be null and
void ab initio.
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(b)                Subleases.  At any time and from time-to-time, and without any consent from or approval by Landlord, Tenant may enter into a Permitted Sublease.  For
purposes hereof, the term “Permitted Sublease” means a Sublease which is either (i) a Sublease with a Permitted Tenant Transferee so long as within ten (10) Business Days
after Tenant’s entering into any such Sublease with a Permitted Tenant Transferee, Tenant shall provide Landlord with a copy of the executed sublease agreement, or (ii) any
other Sublease approved in writing by Landlord.  Tenant shall not enter into any Sublease other than a Permitted Sublease, and any purported Sublease other than a Permitted
Sublease shall be null and void ab initio.  Renewals of any Permitted Sublease shall be deemed to be a new Sublease for purposes of this Section 17.1(b) and shall not
constitute a Permitted Sublease unless such renewal otherwise qualifies as a Permitted Sublease at the time of such renewal.

 
(c)                 Landlord Consent to Certain Proposed Permitted Tenant Transferees.

 
(i)               No Landlord Consent Required.  No Landlord consent shall be required with respect to any Permitted Tenant Transferee described in subsections (a),

(b), (c) or (d) of the definition of the term “Permitted Tenant Transferee”.
 
(ii)            Approval Request Process.  In the event Landlord consent is required pursuant to subsections (e) or (f) of the Permitted Tenant Transferee definition,

Landlord shall in any event either approve or disapprove a proposed Permitted Tenant Transferee for which Landlord consent is required in writing as soon as
practicable but no later than fifteen (15) Business Days after receipt of Tenant’s written notice to Landlord requesting approval of such proposed Permitted Tenant
Transferee and such information with respect to such Permitted Tenant Transferee (consistent with the scope of Landlord’s consent as provided herein) as may be
reasonably requested by Landlord (by written notice given to Tenant within five (5) days after receipt of Tenant’s aforesaid written notice) to evaluate the proposed
transaction and the affected parties.  Landlord shall be deemed to have rejected any such proposed Permitted Tenant Transferee if a written request for approval is
delivered to Landlord, and Landlord does not respond in writing within fifteen (15) Business Days after Landlord’s receipt of such written request for approval and all
such reasonable information timely requested by Landlord as provided in the immediately preceding sentence.  If Landlord does not approve such proposed Permitted
Tenant Transferee in writing within such fifteen (15) Business Day period, Landlord agrees to provide Tenant with a reasonably detailed written explanation as to the
reasons for withholding such approval to such proposed Permitted Tenant Transferee on or before the end of such fifteen (15) Business Day period.

 
(iii)            No Expansion of Landlord Approval Rights to a Proposed Permitted Tenant Transferee.  This subsection (c) shall not in any event be deemed to give

Landlord approval rights as to any proposed Permitted Tenant Transferee where such approval rights are not expressly given in the definition of such term, nor shall
this subsection (c) be deemed to expand the scope or basis for any such Landlord approval beyond the scope provided in the definition of the term “Permitted Tenant
Transferee”.
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(d)               Landlord Consent to Lease Assignments and Subleases.  Landlord shall not unreasonably withhold its consent to any Lease Assignment or Sublease as
provided in Sections 17.1(a)(ii) or 17.1(b)(ii), above, and Landlord’s approval of a Lease Assignment or Sublease to the extent required by Sections 17.1(a)(ii) or 17.1(b)(ii),
above shall be based solely on the following: (i) the proposed assignee’s or subtenant’s current and future projected financial strength and creditworthiness, management
style, financial philosophy and reputation, (ii) the proposed assignee’s or subtenant’s experience in the oil exploration and production business, (iii) the proposed assignee’s or
subtenant’s ability to recover costs or pass them on to its customers and other Persons, (iv) the use contemplated under any such Lease Assignment or Sublease does not
breach the provisions of Article IX and would not, in Landlord’s reasonable judgment, impair the structural integrity, functionality or value of the Leased Property in any
material respect, and (v) the proposed subtenant or assignee enters into an agreement in a form reasonably satisfactory to Landlord recognizing that such Lease Assignment or
Sublease, and any renewals or extensions thereof, are subordinate and subject to the terms of this Lease.  Landlord shall approve or deny Tenant’s request for consent to a
Lease Assignment or a Sublease as and to the extent required by Sections 17.1(a)(ii) or 17.1(b)(ii), above, as soon as practicable but no later than fifteen (15) Business Days
after receipt of Tenant’s notice to Landlord requesting consent with such information as may be reasonably requested by Landlord (by notice given to Tenant within five (5)
days after receipt of Tenant’s aforesaid notice) to evaluate the proposed transaction and the proposed assignee or subtenant.  Landlord shall be deemed to have rejected any
such Lease Assignment or Sublease if a written request for approval is delivered to Landlord, and Landlord does not respond in writing within fifteen (15) Business Days after
Landlord’s receipt of such written request for approval and all information timely requested by Landlord as provided in the immediately preceding sentence.  If Landlord does
not approve such proposed Lease Assignment or Sublease in writing within such fifteen (15) Business Day period, Landlord agrees to provide Tenant with a reasonably
detailed written explanation as to the reasons for withholding such approval to such proposed Lease Assignment or Sublease on or before the end of such fifteen (15) Business
Day period.  This subsection (d) shall not in any event be deemed to give Landlord approval rights as to any Sublease or Lease Assignment except as expressly provided in
Sections 17.1(a)(ii) and 17.1(b)(ii), above, nor shall this subsection (d) be deemed to expand the scope or basis for any such approval under such Sections 17.1(a)(ii) and
17.1(b)(ii) beyond the issues set forth in the first sentence of this subsection (d).

 
(e)                Effect of Lease Assignment or Sublease on Continuing Tenant Liability.  Except as set forth in Section 17.4, no Lease Assignment or Sublease shall

relieve Tenant of any of its obligations under or with respect to this Lease, or relieve Tenant Guarantor of any of its obligations under the Tenant Guaranty.
 
(f)                Subsequent Lease Amendments with Prior Tenant Consent.  If (i) Landlord and any assignee or subtenant of Tenant’s interest in this Lease modify or

amend this Lease so as to increase the obligations of the successor Tenant, and (ii) such modification or amendment is made without a prior Tenant’s consent, then the
obligations of such prior Tenant and its Tenant Guarantor shall not be increased, but shall continue as it existed prior to such modification or amendment.

 
17.2             No Restrictions on Indebtedness or Liens of Tenant or Tenant Guarantors.  Notwithstanding any provision to the contrary in this Lease or otherwise,

and for the avoidance of doubt, there shall be no restrictions or limitations on the ability of Tenant or Tenant Guarantor to incur Indebtedness or to grant a Lien on all or any
portion of Tenant’s rights under this Lease or with respect to Tenant’s interest in the Leased Property, or with respect to any of the Tenant Property.
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17.3            Cure Rights Upon Assignee Default.  Notwithstanding anything to the contrary set forth in Article XXIII of this Lease or otherwise (other than any
Tenants and their respective Tenant Guarantors that have been released from liability under this Lease in accordance with Section 17.4), upon the occurrence of an event or
circumstance which would, with the giving of notice or passage of time, or both, constitute a Tenant Event of Default, Landlord shall not declare a Tenant Event of Default or
exercise any rights or remedies on account of such Tenant Event of Default unless and until Landlord gives notice of such default to all prior Tenants and their respective
Tenant Guarantors (other than any Tenants and their respective Tenant Guarantors that have been released from liability under this Lease in accordance with Section 17.4)
and provides an opportunity to cure such default, within the period of time permitted under Section 23.1 of this Lease for curing such event or circumstance, but with such
cure period as to such prior Tenant and such prior Tenant Guarantor beginning only upon receipt by such prior Tenant(s) or its Tenant Guarantor(s), as applicable, of such
notice.

 
17.4            Release of Tenant and Tenant Guarantor .  From and after the date of a Permitted Lease Assignment to a Permitted Tenant Transferee of the type,

described in subsections (c), (d), (e) or (f) of the definition thereof, then (a) the assigning Tenant and each prior Tenant shall be automatically released from any and all
obligations and liabilities arising or accruing under this Lease from and after the date of such Permitted Lease Assignment, and (b) each Tenant Guarantor shall be
automatically released from any and all obligations and liabilities arising or accruing under its Tenant Guaranty with respect to obligations or liabilities arising or accruing
from and after the date of such Permitted Lease Assignment.  Neither Tenant nor the Tenant Guarantor shall be released from its obligations or liabilities under this Lease or
its Tenant Guaranty, as applicable, (A) in connection with any Lease Assignment except as provided in the immediately preceding sentence, or (B) in connection with any
Sublease.

 
17.5            Transfers and Liens by Landlord and Equity Investors.
 
(a)                Prohibitions on Transfers, Leases and Liens.

 
(i)               Landlord Transfers.  Landlord shall not Transfer or permit the Transfer of all or any portion of the Landlord Interests except a Transfer of all the

Landlord Interests pursuant to a Permitted Sale.  Any Transfer of all or any portion of the Landlord Interests except a Transfer of all the Landlord Interests pursuant to
a Permitted Sale shall be null and void ab initio.

 
(ii)             Landlord Liens.  Landlord shall not grant, or suffer to exist, a Lien upon all or any portion of the Landlord Interests except a Permitted Lien or a

Permitted Landlord Lien.  Any Lien granted in contravention of the preceding sentence shall be null and void ab initio.
 
(iii)            Landlord Lease Transactions.  Landlord shall not at any time during the Term enter into a Landlord Lease Transaction.  Any Landlord Lease

Transaction during the Term shall be null and void ab initio.
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(iv)            Equity Investor Transfers.  No Landlord Equity Interest Owner shall Transfer beneficial ownership (including, for the avoidance of doubt, indirectly
by allowing a change in the Beneficial Owner) of any portion of a Landlord Equity Interest except pursuant to a Permitted Equity Transfer, and any such Transfer
which is not a Permitted Equity Transfer shall be null and void ab initio and Tenant will not recognize any such Transfer.
 
(b)               Permitted Sales; Release Upon a Permitted Sale.  For purposes hereof, the term “Permitted Sale” means a Transfer by Landlord which satisfies all of the

following requirements in all respects:
 
(i)            Transfer of All Landlord Interests.  Such Transfer is a Transfer of all of Landlord’s right, title and interest under this Lease and all of Landlord’s right,

title and interest in the Leased Property, and prior to such Transfer, Landlord has complied with Section 25.3 hereof with respect to such Transfer; and
 
(ii)            Notice.  Not less than fifteen (15) Business Days prior to the date of such Transfer (ten (10) Business Days in the case of a Transfer to an Affiliate of

Landlord), Landlord has provided to Tenant notice of the proposed Transfer and evidence reasonably acceptable to Tenant that all the requirements with respect to a
Permitted Sale shall be satisfied with respect to the proposed Transfer, including the documents and instruments evidencing any Indebtedness or Liens arising from or
created in connection with such Transfer, and information regarding the owners of the equity interests with respect to such proposed transferee and their Landlord
Lenders; and

 
(iii)            Successor Landlord Requirements.  After giving effect to such Transfer, (A) the Landlord representations in Section 4.1 shall be true and correct in all

respects with respect to such successor Landlord (other than the specific information regarding the state of organization and equity owners of Grand Isle Corridor as
set forth in Section 4.1(a), which information shall be updated as applicable to describe the owners of the successor Landlord), (B) Disqualified Persons, in the
aggregate, do not possess beneficial ownership of twenty-five percent (25%) or more of the Landlord Equity Interests, and (C) such successor Landlord shall satisfy
the covenant in Section 27.1(a) and shall comply in all respects with Sections 27.1(b) through (f); and

 
(iv)           Liens.  As a result of such Transfer, there shall exist no Liens on any Landlord Interests other than Permitted Landlord Liens; and
 
(v)            U.S. Transferee.  After giving effect to such Transfer, the transferee Landlord and its Landlord Guarantor, if applicable, shall be organized in the

United States or if the transferee Landlord or its Landlord Guarantor, if applicable, is organized in a jurisdiction outside the United States, the transferee and its
Landlord Guarantor, if applicable, shall indemnify Tenant for any Taxes that may be imposed on Tenant as a result thereof; and

 
(vi)          Assumption of Landlord Lease Obligations.  Contemporaneously with such Transfer, the transferee Landlord must assume in writing the obligations

of Landlord under this Lease arising from and after the date of such Transfer and the other obligations of Landlord under the Right of Use Agreements arising from
and after the date of such Transfer; and
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(vii)         Delivery of Landlord Guaranty and SNDA.  Contemporaneously with such Transfer (A) if otherwise required by this Lease in order for such Transfer
to be a Permitted Sale, the Landlord Guarantor of such transferee Landlord must execute and deliver to Tenant a Landlord Guaranty, and (B) if applicable, such
transferee Landlord and its Landlord Lenders must execute and deliver to Tenant an SNDA; and

 
(viii)        [RESERVED]; and
 
(ix)            Compliance with Laws and Lease.  Such Transfer complies with all Applicable Legal Requirements, including securities laws, and the documents

evidencing such Transfer or other action are provided to Tenant to confirm, to the reasonable satisfaction of Tenant, compliance with the provisions of this Lease; and
 
(x)             No Change in Tenant’s Rights.  The documents evidencing such Transfer or other action do not alter the rights of Tenant under the Lease or as to the

Leased Property; and
 
(xi)            No Change in Tenant’s Obligations.  After giving effect to such Transfer or other action, Tenant’s obligations or liabilities under this Lease as a result

of such Transfer or other action, based on Applicable Legal Requirements in effect at the time of such Transfer or other action shall be unaffected (unless Landlord and
Landlord Guarantor have provided an indemnity to Tenant, Tenant Indemnified Parties and any lenders to Tenant, in form and substance reasonably acceptable to
Tenant, based on any such different obligations).

 
Upon a Permitted Sale in compliance with the terms of this Section 17.5, the transferring Landlord and its Landlord Guarantor shall be released and relieved of further
liability or obligation under this Lease and its applicable Landlord Guaranty, in each such case only with respect to matters arising or accruing from and after the date of such
Permitted Sale, but for greater certainty, neither Landlord nor Landlord Guarantor shall be released from their obligations under the indemnities described in Section 17.5(b)
(xi).

 
(c)                 Permitted Equity Transfers.  For purposes of this Lease, “Permitted Equity Transfer” means any Transfer of beneficial ownership of all or a portion of a

Landlord Equity Interest which satisfies all of the following requirements in all respects:
 
(i)              Disqualified Persons and Landlord Majority Owner.  Such Transfer would not result in: (A) the breach of Section 27.1(a) and (B) Disqualified

Persons, in the aggregate, having beneficial ownership of 25% or more of the Landlord Equity Interests; and
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(ii)            Notices.  Such Landlord Equity Interest Owner shall have given written notice to Tenant of any proposed Transfer of beneficial ownership of all or any
portion of a Landlord Equity Interest.  Such notice shall be given to Tenant at least fifteen (15) Business Days (ten (10) Business Days in the case of a Transfer to an
Affiliate of the transferor) prior to executing a definitive agreement for such Transfer.  Such notice shall describe in reasonable detail the material terms of such
proposed Transfer, including the name of each Person proposed to acquire beneficial ownership of all or any portion of a Landlord Equity Interest or to be the Landlord
Majority Owner, and provide reasonably sufficient information to enable Tenant to notify, within ten (10) Business Days of Tenant’s receipt of such notice, whether
such Person(s) is/are Disqualified Person(s) and to verify within such ten (10) Business Day period that such Transfer complies with the requirements of Section 17.5(c)
(i); and

 
(iii)            United States Persons; Tenant Indemnity.  Unless each Person acquiring beneficial ownership (or such Person’s Guarantor) is a United States Person

within the meaning of Section 7701(a)(3) of the Code, the transferee Landlord Equity Interest Owner and each Person acquiring beneficial ownership shall have agreed
to indemnify Tenant, in a manner reasonably acceptable to Tenant, against any amounts payable by Tenant, as Tenant, pursuant to this Lease or otherwise to the extent
such liabilities arise out of the status of such transferee as a Person other than a United States Person; and

 
(iv)           Compliance with Laws.  Such Transfer complies with all Applicable Legal Requirements, including securities laws, and the documents evidencing

such Transfer are provided to Tenant to confirm, to the reasonable satisfaction of Tenant, compliance with the provisions of this Lease; and
 
(v)            [RESERVED]; and
 
(vi)           No Change in Tenant’s Rights.  The documents evidencing such Transfer do not alter the rights of Tenant under the Lease or as to the Leased

Property; and
 
(vii)         No Change in Tenant’s Obligations.  Immediately after giving effect to such Transfer, Tenant’s obligations and liabilities under this Lease as a result

of such Transfer, based on Applicable Legal Requirements in effect at the time of such Transfer, shall be unaffected (unless Landlord and Landlord Guarantor have
provided an indemnity to Tenant, Tenant Indemnified Parties and any Tenant lenders in form and substance reasonably acceptable to Tenant based on any such
different obligations).

 
Upon a Permitted Equity Transfer in compliance with the terms of this Section 17.5(c), and only if the transferee is the Landlord Majority Owner, the Landlord Guarantor
shall be released and relieved of further liability or obligation under this Lease and its applicable Landlord Guaranty, in each such case only with respect to matters arising or
accruing from and after the date of such Permitted Equity Transfer, but for greater certainty, neither Landlord nor Landlord Guarantor shall be released from their obligations
described in Section 17.5(c).

 
17.6             Non-Consent Matters. Subject to Section 28.1(a), Landlord’s consent shall not be required for any Non-Consent Matter.
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ARTICLE XVIII
TENANT’S SURRENDER OF LEASED PROPERTY

 
18.1            Surrender.  Upon the expiration of the Term or the earlier termination of this Lease, Tenant shall surrender to Landlord in Good Condition and Repair the

Leased Property and any Permitted Capital Improvements and Additional Lines that become Landlord’s property upon termination of this Lease as provided in Section 10.1(e)
hereof, in all such cases subject to reasonable and ordinary wear and tear, and subject to the provisions of Article XV and Article XVI.  Any removal of all or any of the
Tenant Property by Tenant shall be done in material compliance with Environmental Laws and other Applicable Legal Requirements, including Tenant’s obligation to file all
reports and documentation required to be filed with any Governmental Authority in connection with the removal of Tenant Property, and in accordance with the requirements
of Article X hereof.  Tenant shall repair any material damage to the Leased Property caused by the removal of Tenant Property.  After the expiration of the Term or the earlier
termination of this Lease, neither Tenant nor Landlord shall have any rights, liabilities or obligations hereunder (except for any that survive the expiration or any earlier
termination of this Lease, including the terms and provisions of Sections 25.2, 25.3 and 25.4 if and to the extent applicable).

 
ARTICLE XIX

ASSIGNMENT OF LEASE
 

19.1            Assignment of Lease.  Landlord shall not (a) Transfer all or any portion of its right, title or interest under this Lease except pursuant to a Permitted Sale, or
(b) create a Lien on all or any portion of its right, title or interest under this Lease except (i) a Permitted Landlord Lien, (ii) a Lien which Tenant is contesting in accordance
with a Permitted Tenant Contest, or (iii) a Lien which Landlord is contesting in accordance with a Permitted Landlord Contest.

 
ARTICLE XX

MORTGAGE SUBORDINATION AND NON-DISTURBANCE
 

20.1             Mortgage Subordination.
 
(a)               This Lease and the right, title and interest of Tenant under this Lease shall be prior and superior in all respects to any Lien (other than any Permitted Lien) on

all or any portion of the Leased Property by, through or under Landlord, irrespective of the time of execution or time of recording of such Lien, whether placed on the Leased
Property prior to, on or after the Effective Date, and whether or not such Lien constitutes a Permitted Landlord Lien or secures Landlord Indebtedness.  No Lien (other than
any Permitted Lien) placed or permitted on the Leased Property by, through or under Landlord shall be superior or prior to this Lease or Tenant’s right, title and interest under
this Lease, whether by date of execution, time of recording, tacking, subrogation, or any other legal or equitable principles or operation of law.  Concurrently with the
execution of this Lease, Landlord, Landlord Lender and Tenant have entered into an SNDA. For the avoidance of doubt, no Permitted Landlord Lien shall be deemed to
encumber any of the rights, titles or interests of Tenant under this Lease.
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(b)                Landlord shall cause any subsequent Person holding or claiming any Lien in or to all or any portion of the Landlord Interests or Landlord Equity Interests, as
a condition to the granting of same, to execute and deliver to Tenant an SNDA.

 
ARTICLE XXI

INDEMNIFICATION
 

21.1             Indemnification by Tenant.
 
(a)                Tenant’s Indemnification Obligations.  Subject to the waiver of subrogation provisions in Section 14.3, the remainder of this Article XXI, and Section 26.3,

and except for Losses for which Landlord is responsible pursuant to Section 21.2, Tenant, to the fullest extent permissible by Applicable Legal Requirements, agrees to
release, indemnify, hold harmless and defend Landlord Indemnified Parties from and against any and all Losses to the extent arising out of (i) a Lease Assignment or Sublease
made by Tenant in violation of this Lease, (ii) a Tenant Event of Default, (iii) any negligent acts or omissions of Tenant or any other Tenant Party with respect to this Lease,
the Leased Property or the SNDA, (iv) the fraud, negligence or willful misconduct of Tenant or any Tenant Party in connection with the Leased Property or the transactions
contemplated by this Lease or in connection with the SNDA, (v) the operation, possession, use, non-use, maintenance, modification, alteration, construction, reconstruction,
restoration, condition, design or replacement of the Leased Property (or any portion thereof) by Tenant or any other Tenant Party, (vi) a change that results in a breach of
Section 28.1(a), or (vi) the business and activities of Tenant or of any other Person (other than Landlord, any Landlord Party, any Landlord Indemnified Party or Landlord
Lender) permitted on or about the Leased Property by Tenant (whether as an invitee, subtenant, licensee or otherwise);
Provided, however, to the extent and in the proportion such Losses also arise out of any of the following (collectively, and together with the matters described in Section
21.1(b), below, the “Exclusions from Tenant’s Indemnification Obligations”), Tenant’s indemnification under this subsection shall, to such extent, not apply:

 
(A)            the negligence, willful misconduct or fraud of any Landlord Party or any Landlord Indemnified Party;
 
(B)            except to the extent arising by reason of a Tenant Event of Default, a breach of any covenant, representation or warranty by any Landlord Party or

Landlord Indemnified Party contained in this Lease, the SNDA, or any other document entered into in connection herewith or therewith;
 
(C)            any dispute (A) between or among any Landlord Party or any Landlord Indemnified Parties, (B) between or among Landlord Lenders or (C) between

or among any one or more Landlord Indemnified Parties, on the one hand, and any Tenant Party on the other hand;
 
(D)            the negotiation, preparation or administration of this Lease, any Landlord Loan Document, the SNDA, or any other document entered into in

connection herewith or therewith;
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(E)            except to the extent arising by reason of a Tenant Event of Default, a violation of any Applicable Legal Requirement or any other legal, regulatory,
judicial or similar requirement by any Landlord Party or Landlord Indemnified Party;

 
(F)            a Transfer or other disposition by any Landlord Party or Landlord Indemnified Party of any interest in all or any portion of the Leased Property;
 
(G)            to the extent imposed with respect to any period (except during the exercise of remedies pursuant to this Lease) after the expiration of the Term or

earlier termination of this Lease, except to the extent such Losses are caused by the negligence, willful misconduct, or other fault of Tenant or are attributable to (A)
events or matters occurring prior to the expiration of the Term or earlier termination of the Lease, (B) the exercise of remedies relating to a Tenant Event of Default, or
(C) the failure by Tenant to return the Liquids Transportation System to Landlord in accordance with the terms of this Lease;

 
(H)            arising as a result of a default or event of default under the Landlord Loan Documents or the SNDA or arising otherwise in connection with or under

any Landlord Loan Document, except to the extent caused by a Tenant Event of Default; or
 
(I)            a Landlord Event of Default.
 

(b)               Additional Limits on Tenant’s Indemnification Obligations.  Notwithstanding the foregoing, Losses with respect to which Tenant provides indemnification
under this Section 21.1 shall not include (i) any Taxes, Impositions or costs or expenses associated with contesting Taxes or Impositions, it being understood that Tenant’s
liability with respect to Taxes or Impositions is governed solely by Article VI, (ii) principal, interest, default interest, fees, charges or penalties owed in connection with
Indebtedness of any Landlord Party or any Landlord Indemnified Party (provided, however, that default interest on Landlord Indebtedness imposed as a result of a Landlord
event of default thereunder (A) other than a default based on the failure to make a payment or payments under or with respect to such Indebtedness and (B) which arises solely
and directly as a result of a Tenant Event of Default other than a failure to pay Base Rent or Additional Rent shall not be excluded from “Losses”), or (iii) Losses related to
any funding or hedging arrangements entered into or obtained in connection with Landlord Indebtedness or debt or equity investments in Landlord.

 
(c)                Environmental Matters Not Included.  For the avoidance of doubt, this Section 21.1 is not intended to provide any indemnification to Landlord or any

Landlord Indemnified Party for any matters related to Environmental Laws or Hazardous Substances or any other matters covered by Article XXII.
 
21.2             Release and Indemnification by Landlord.  Subject to the waiver of subrogation provisions in Section 14.3, and except for Losses for which Tenant is

responsible pursuant to Section 21.1, and subject to the provisions in Article XIV and Section 26.3, Landlord, to the fullest extent permissible by Applicable Legal
Requirements:
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(a)                Release of Tenant and Tenant Indemnified Parties.  Releases Tenant and each other Tenant Indemnified Party from any Losses from any source to the
extent arising out (i) any acts or omissions by any Landlord Party, Landlord Indemnified Party or Landlord Lender in violation of the terms of this Lease or the SNDA, (ii)
any acts or omissions of any Landlord Party, Landlord Indemnified Party or Landlord Lender with respect to this Lease, the Leased Property or the SNDA, (iii) any Landlord
Event of Default, or (iv) the fraud, negligence or willful misconduct of any Landlord Party or Landlord Indemnified Party in connection with the Leased Property or the
transactions contemplated by this Lease, or in connection with the SNDA; and

 
(b)                Landlord Indemnification of Tenant and Tenant Indemnified Parties .  Agrees to indemnify, hold harmless and defend Tenant and each other Tenant

Indemnified Party from and against any and all Losses, to the extent arising out of (i) any acts or omissions by any Landlord Party or Landlord Indemnified Party in violation
of the terms of this Lease or the SNDA, including, (A) an impermissible Transfer of (I) Landlord’s Equity Interest or (II) Landlord’s interest in this Lease, (B) a Transfer that
results in a breach of Section 27.1(a), or (C) the breach by Landlord of its obligation in Section 20.1(b), (ii) any acts or omissions of any Landlord Party or Landlord
Indemnified Party with respect to this Lease or the Leased Property or the SNDA, (iii) any Landlord Event of Default, (iv) the inaccuracy or unenforceability of Section
20.1(a), or (v) the fraud, negligence or willful misconduct of any Landlord Party or Landlord Indemnified Party in connection with the Leased Property or the transactions
contemplated by this Lease, or in connection with the SNDA;

 
Provided, however, that in the case of subsections (a) and (b) above, to the extent and in the proportion such Losses also arise out of (A) any breach of this Lease by Tenant,
or of the Purchase Agreement by EXXI USA, (B) the fraud, negligence or willful misconduct of Tenant or any other Tenant Party with respect to the Leased Property, this
Lease or the SNDA, or (C) Taxes for which Tenant is responsible pursuant to this Lease, then Landlord’s release and indemnification under this subsection (b) shall not apply.

 
21.3             Concurrent Negligence.  Notwithstanding the provisions of Section 21.1 and Section 21.2, in the event of the concurrent negligence or intentional

misconduct of Tenant, any other Tenant Party or any Tenant Indemnified Party on the one hand and the concurrent negligence or intentional misconduct of Landlord, any
other Landlord Party or Landlord Indemnified Party, on the other hand, the obligation of a Party (the “Indemnifying Party”) to indemnify the other as set forth in this Article
XXI shall be limited to the extent of the Indemnifying Party’s negligence or intentional misconduct (and that of the Tenant Indemnified Parties (if Tenant is the Indemnifying
Party) or the Landlord Indemnified Parties (if Landlord is the Indemnifying Party)), including the Indemnifying Party’s proportionate share of reasonable costs, attorneys’
fees, and expenses incurred in connection with any claim, action, or proceeding brought with respect to such injury or damage.

 
21.4            Survival.  The obligations of Tenant and Landlord under this Article XXI shall survive the expiration or earlier termination of this Lease.
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21.5             Claims Procedure.  In the case of any Losses asserted by an Indemnified Party under this Article XXI, such Indemnified Party shall give prompt notice
thereof to the Indemnifying Party and in any event within no less than sixty (60) days after the Indemnified Party receives notice of such assertion; provided, that failure to so
notify the Indemnifying Party shall not reduce the Indemnifying Party’s obligations to indemnify any Indemnified Party hereunder except to the extent such failure adversely
affects the Indemnifying Party’s rights, or materially compromises such Indemnifying Party’s ability, to defend such Losses or results in additional liability on such
Indemnifying Party’s part.  The Indemnifying Party shall be entitled, at its expense, acting through counsel selected by it (and reasonably satisfactory to such Indemnified
Party), to participate in or to assume and control (if it promptly so elects upon notice of the Losses) the negotiation, litigation or settlement of any such Losses.  Such
Indemnified Party may (but shall not be obligated to) participate at its own expense and with its own counsel in any proceeding conducted by the Indemnifying Party in
accordance with the foregoing, in which case the Indemnifying Party shall keep such Indemnified Party and its counsel fully informed of all proceedings and filings. 
Notwithstanding the foregoing, but subject to Article XI and the right of Tenant to pursue Tax Challenges and Permitted Tenant Contests and the right of Landlord to pursue
Permitted Landlord Contests, the Indemnifying Party shall not be entitled to assume and control the defense of any Losses if (a) Tenant is the Indemnifying Party, a Level 1
Tenant Default has occurred and is continuing, or, if Landlord is the Indemnifying Party, a Level 1 Landlord Default has occurred and is continuing, (b) the proceeding
involves the possible imposition of any criminal liability or penalty or unindemnified civil penalty on the Indemnified Party, or (c) the proceeding involves the granting of
injunctive relief against the Indemnified Party not related to this Lease.

 
ARTICLE XXII

ENVIRONMENTAL LAWS
 

22.1             Environmental Undertakings.  Tenant’s operations on the Leased Property from and after the Effective Date shall comply in all material respects with
Environmental Laws.  Landlord will conduct no operations on the Leased Property.  After either Party discovers the existence of a material violation of Environmental Laws
with respect to the Leased Property, discovers a Release of Hazardous Substances on, under, at or from the Leased Property that requires the performance of material
Corrective Action under Environmental Law, or otherwise receives written notice of any alleged material Corrective Action liabilities under Environmental Law with respect
to the Leased Property, that Party shall give prompt written notice to the other Party of such event.

 
22.2             Environmental Covenants.
 
(a)               Tenant’s Obligations for Certain Corrective Actions.  Tenant shall be responsible for performing Corrective Action required under Environmental Law to

the extent arising from Tenant Environmental Liabilities, and such Corrective Actions shall be performed in a manner that is in conformance with Environmental Laws,
acceptable to the applicable Governmental Authority, and at the Lowest Cost Response; provided, however, in the event that Landlord desires the performance of certain
enhanced Corrective Action measures, the monetary costs of which exceed the monetary costs of the Corrective Action proposed by Tenant, but the implementation of which
otherwise meets or exceeds all of the remaining requirements of the Lowest Cost Response (including the obligation to consider such enhanced Corrective Action as a whole,
taking into consideration any negative impact such response may have on the business conducted on the property and any potential additional costs or liabilities that may arise
as a result of such enhanced Corrective Action response as compared to the Lowest Cost Response) (the “Enhanced Response”), then, upon Tenant’s written consent to
Landlord as to the performance of the particular Enhanced Response desired by Landlord, which consent shall not be unreasonably denied, the Enhanced Response shall be
pursued, and any and all monetary costs and other liabilities under Environmental Law for such pursuit of the Enhanced Response that exceed the monetary costs and other
liabilities under Environmental Law if the Corrective Action proposed by Tenant were instead pursued, shall be the responsibility of, incurred by, and paid in full by Landlord
(for avoidance of doubt, in no event shall any of such monetary costs or any other liabilities under Environmental Law arising from the pursuit of the Enhanced Response (to
the extent exceeding the monetary costs and other liabilities under Environmental Law if the Corrective Action proposed by Tenant at the Lowest Cost Response were instead
pursued) be the responsibility or obligation of, or be incurred, reimbursed, indemnified or paid by, Tenant).

 

64



(b)               Landlord’s Obligations for Certain Corrective Actions.  Upon Tenant’s written request to Landlord requesting that Landlord perform Corrective Action,
Landlord shall be responsible for performing Corrective Action required under Environmental Law to the extent arising from Landlord Environmental Liabilities, and such
Corrective Actions shall be performed in a manner that is in conformance with Environmental Laws, acceptable to the applicable Governmental Authority, and at the Lowest
Cost Response; provided, however, in the event that Landlord desires the performance of the Enhanced Response, then, upon Tenant’s written consent to Landlord as to the
performance of the particular Enhanced Response desired by Landlord, which consent shall not be unreasonably denied, the Enhanced Response shall be pursued, and any
and all monetary costs and other liabilities under Environmental Law for such pursuit of the Enhanced Response shall be the responsibility of, incurred by, and paid in full by
Landlord (for avoidance of doubt, in no event shall any of such monetary costs or any other liabilities under Environmental Law arising from the pursuit of the Enhanced
Response be the responsibility or obligation of, or be incurred, reimbursed, indemnified or paid by, Tenant).

 
22.3            Tenant Environmental Indemnity.  Tenant shall, at no cost to Landlord, protect, defend, indemnify, release and hold harmless each of the Landlord

Indemnified Parties, from and against any and all Losses asserted against or incurred by any Landlord Indemnified Party, but only to the extent arising out of or relating to
any one or more of the following:

 
(a)               Tenant Environmental Liabilities, provided, however, any Corrective Action required under Environmental Law to the extent arising from Tenant

Environmental Liabilities shall be performed in a manner that is in conformity  with Environmental Laws, acceptable to the applicable Governmental Authority, and at the
Lowest Cost Response; or
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(b)               Tenant’s breach of its covenants in this Article XXII (including Tenant’s obligation to take Corrective Action under Section 22.2(a)); provided, however,
such Tenant’s indemnification obligation does not cover any Losses to the extent arising out of or relating to (i) a breach of this Lease by Landlord or any other Landlord
Party, (ii) the fraud, negligence, gross negligence or willful misconduct of Landlord  or any other Landlord Party, (iii) Landlord Environmental Liabilities, or (iv) Exclusions
from Tenant’s Indemnification Obligations or (v) to the extent Tenant is obligated to take Corrective Action under this Article XXII, any Enhanced Response pursued by
Tenant where (x) such Enhanced Response is desired by Landlord and consented to in writing by Tenant in accordance with Section 22.2(a), and (y) the monetary costs or
other liabilities under Environmental Law for such pursuit of the Enhanced Response that exceed the monetary costs or other liabilities under Environmental Law that would
have been incurred if the Corrective Action proposed by Tenant were instead pursued.  Landlord’s and Landlord Indemnified Parties’ sole and exclusive remedy, either at law,
under statute or in equity, against Tenant for Tenant Environmental Liabilities, violations of, or liabilities under, Environmental Law by Tenant or any other Tenant Party or
Releases of Hazardous Substances by, or Corrective Actions required of, Tenant or any other Tenant Party are the remedies in this Section 22.3 and no other rights or
remedies shall be applicable thereto, except that Tenant’s failure to perform the Corrective Actions required by Tenant under Section 22.2(a) shall, if not cured within the
notice and cure periods provided in Section 23.1(f), or such earlier date as such Corrective Action must be completed to comply with applicable Environmental Law (but
subject to any pending Permitted Tenant Contests with respect to same), entitle Landlord to exercise its self-help remedies under Section 23.2 for so long as Tenant is not
reasonably performing such Corrective Action and such Corrective Action remains incomplete.

 
22.4             Landlord Environmental Indemnity.   Landlord shall, at no cost to Tenant, protect, defend, indemnify, release and hold harmless each of the Tenant

Indemnified Parties for, from and against any and all Losses asserted against or incurred by any Tenant Indemnified Party, but only to the extent arising out of any one or
more of the following:

 
(a)                 Landlord Environmental Liabilities; or
 
(b)               Landlord’s breach of its covenants in this Article XXII (including Landlord’s obligation to take Corrective Action under Section 22.2(b)); provided, however,

such Landlord’s indemnification obligation does not cover any Losses to the extent attributable to (i) a breach of this Lease by Tenant or any other Tenant Party, or (ii) the
fraud, negligence, gross negligence or willful misconduct of Tenant or any other Tenant Party. Tenant’s and Tenant Indemnified Parties’ sole and exclusive remedy, either at
law, under statute or in equity, against Landlord for Landlord’s Environmental Liabilities, violations of, or liabilities under, Environmental Law by Landlord or any other
Landlord Party or Releases of Hazardous Substances by, or Corrective Actions required of, Landlord or any other Landlord Party are the remedies in this Section 22.4, except
that Landlord’s failure to perform the Corrective Actions required by Landlord under Section 22.2(b) shall, if not cured within the notice and cure periods provided in Section
23.4(i) or such earlier date as such Corrective Action must be completed to comply with applicable Environmental Law (but subject to any pending Permitted Landlord
Contests with respect to same), entitle Tenant to exercise its self-help remedies under Section 23.4 for so long as Landlord is not reasonably performing such Corrective
Action and such Corrective Action remains incomplete.
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22.5            Claims Procedure.  In the case of any Losses asserted by an Indemnified Party under this Article XXII, such Indemnified Party shall give prompt written
notice thereof to the Indemnifying Party and in any event within no less than thirty (30) days after the Indemnified Party becomes aware of such Loss; provided, that failure to
so notify the Indemnifying Party shall not reduce the Indemnifying Party’s obligations to indemnify any Indemnified Party hereunder except to the extent such failure
adversely affects the Indemnifying Party’s rights, or materially compromises such Indemnifying Party’s ability, to defend such Losses or results in additional liability on such
Indemnifying Party’s part.  The Indemnifying Party shall be entitled, at its sole expense, acting through counsel selected by it (and reasonably satisfactory to such Indemnified
Party), to participate in or to assume and control (if it promptly so elects upon notice of the Losses) the negotiation, litigation or settlement of any such Losses.  Such
Indemnified Party may (but shall not be obligated to) participate at its own expense and with its own counsel in any proceeding conducted by the Indemnifying Party in
accordance with the foregoing, in which case the Indemnifying Party shall keep such Indemnified Party and its counsel reasonably informed of all proceedings and filings. 
Notwithstanding the foregoing, but subject to Article XI and Tenant’s right to pursue Tax Challenges and Permitted Tenant Contests and Landlord’s right to pursue Permitted
Landlord Contests, the Indemnifying Party shall not be entitled to assume and control the defense of any Losses if (a) Tenant is the Indemnifying Party, a Level I Tenant
Default has occurred and is continuing, or, if Landlord is the Indemnifying Party, a Level 1 Landlord Default has occurred and is continuing, (b) the proceeding involves
possible imposition of any criminal liability or penalty or unindemnified civil penalty on the Indemnified Party, or (c) the proceeding involves the granting of injunctive relief
against the Indemnified Party not related to this Lease.

 
22.6            Survival.  It is expressly understood and agreed that Tenant’s and Landlord’s obligations under this Article XXII shall survive the expiration or earlier

termination of this Lease.
 

ARTICLE XXIII
DEFAULTS AND REMEDIES

 
23.1            Tenant Events of Default.  Each of the following shall be an event of default under this Lease (each, subject to the additional notice and cure provisions of

Section 17.3, a “Tenant Event of Default”):
 
(a)               Tenant fails to make any payment of Base Rent when due and such failure continues for two (2) Business Days after Tenant’s receipt of written notice from

Landlord of such failure; or
 
(b)               Tenant fails to make any payment of Additional Rent (other than a failure to pay Base Rent and except for such payments as Tenant is contesting in good

faith or pursuant to a Tax Challenge or a Permitted Tenant Contest) and such failure continues for fifteen (15) Business Days after Tenant’s receipt of written notice of such
failure from Landlord; or
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(c)                 any representation or warranty made by Tenant under this Lease is false at the time made and which, individually or in the aggregate with respect to each
other such false representation or warranty, is material; or

 
(d)               Tenant makes or permits a Lease Assignment or a Sublease in violation of Article XVII of this Lease, and with respect to a Lease Assignment or Sublease to

or with an Affiliate of Tenant, Tenant fails to unwind or terminate such Lease Assignment or Sublease within sixty (60) days after Tenant’s receipt of written notice from
Landlord of such breach; or

 
(e)               Tenant fails to maintain property insurance on the Leased Property in material compliance with this Lease, and such failure continues for fifteen (15)

Business Days after Tenant’s receipt of written notice of such failure from Landlord; or
 
(f)                 Tenant fails to observe or perform any other covenant of Tenant under this Lease (i.e., other than those specified in other subsections of this Section 23.1)

and that failure continues for sixty (60) days after Tenant’s receipt of written notice of that breach from Landlord (or if the cure of that failure reasonably requires more than
sixty (60) days to complete, if Tenant fails to commence the cure within such sixty (60) day period and thereafter to diligently pursue such cure to completion), but with
respect to the foregoing, no such uncured failure shall constitute a Tenant Event of Default unless individually or in the aggregate with each other such uncured failure, such
failure is material; or

 
(g)                the filing by or against Tenant or Tenant Guarantor of a petition for relief under any Debtor Relief Laws (unless, in the case of a petition filed against Tenant

or Tenant Guarantor, the same is dismissed within ninety (90) days after filing), or the appointment of a trustee or receiver to take possession of all, or substantially all, of
Tenant’s or Tenant Guarantor’s assets or of Tenant’s interest in this Lease, where such appointment is not discharged in ninety (90) days after appointment of said trustee or
receiver, or the voluntary filing of a petition for the appointment of the same; or

 
(h)               Tenant or Tenant Guarantor (i) fails to make any payment of principal or interest with respect to any Material Debt after giving effect to any applicable cure

period or (ii) fails to perform under any agreement or instrument relating to that Material Debt where such non-performance constitutes a default under such agreement or
instrument (other than a failure to pay specified in subsection (i) of this paragraph), such default does not arise as a result of the application of subjective criteria, and such
default continues after the applicable grace or cure period, if any, specified in such agreement or instrument, if the effect of the failure specified in subsection (i) or (ii) is to
accelerate the maturity of that Material Debt; or

 
(i)                 a breach or default has occurred and is continuing by Tenant under the SNDA and such breach or default continues for thirty (30) days after Tenant’s receipt

of written notice of such breach or default from Landlord; or
 
(j)                  EXXI USA is in breach of its obligations under Article XIV of the Purchase Agreement or Section 14.11 of the Purchase Agreement; or
 
(k)                Tenant is in breach of its obligations under Article XXVIII; or
 

68



(l)            Landlord has notified Tenant that one or more of Tenant's Affiliates is in breach of its obligations under any Right of Use Agreement (other than a breach
arising as a result of the application of subjective criteria), if such breach results in a material impairment of Landlord's right under such Right of Use Agreement or the
termination of such Right of Use Agreement.

 
23.2             Landlord’s Remedies for a Tenant Event of Default.  Upon the occurrence and during the continuance of a Tenant Event of Default, with or without

notice or demand, except such notice as may be required by statute and cannot be waived by Tenant and such notice as is specifically required by the terms of this Lease (all
other notices being hereby waived), Landlord shall be entitled to exercise, at its option, the following remedies, Landlord hereby waiving all other rights and remedies to
which Landlord may be entitled at law or in equity:

   
(a)                Landlord’s Remedies for a Level 1 Tenant Default. Following the occurrence and during the continuance of a Level 1 Tenant Default only, Landlord shall

have, with respect to each such Level 1 Tenant Default either, but not both, of the rights and remedies specified in subsection (i) and subsection (ii), below.
 
(i)              Option to Terminate the Lease.  Upon the occurrence and during the continuance of a Level 1 Tenant Default, Landlord may give Tenant written

notice of Landlord’s intention to terminate this Lease as a result of such Level 1 Tenant Default (except for the terms and provisions hereof which survive termination)
on a date specified in such notice (which date shall be no sooner than ten (10) days after the date of the notice), in which case, upon the date therein specified, the Term
and the estate hereby granted shall expire and terminate as if such date were the date hereinabove fixed for the expiration of the Term except the terms and provisions
hereof which survive the Term.  Upon such termination, Tenant shall surrender possession of the Leased Property to Landlord and Landlord may take possession of the
same on the termination date without being deemed guilty in any manner of trespass or becoming liable for any loss or damage resulting therefrom, without resort to
legal or judicial process, procedure or action.  If Landlord so terminates this Lease, Landlord may, as full and complete damages for such Level 1 Tenant Default, bring
an action against Tenant for any or all of the following:

 
(A)            Accrued and Unpaid Base Rent.  All Base Rent accrued and unpaid to the termination date and not otherwise paid by Tenant; and
 
(B)            Accrued and Unpaid Additional Rent.  All Additional Rent accrued and unpaid to the termination date and not otherwise paid by Tenant (including

Tenant’s indemnity obligations under Sections 21.1 and 22.3 with respect to matters or circumstances arising prior to the date of Lease termination, whether or not
Landlord has asserted such indemnity claims prior to the date of Lease termination), but without duplication for amounts for which Landlord seeks damages under this
Lease; and

 
(C)            Failure to Surrender Leased Property.  Losses resulting from Tenant’s failure to surrender the Leased Property as required by Section 18.1, but

without duplication for amounts for which Landlord seeks damages or indemnification under this Lease; and
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(D)            Collection Costs.  All reasonable out-of-pocket expenses incurred by Landlord in enforcing its remedies under this Section 23.2(a)(i) with respect to
such Level 1 Tenant Default, including reasonable attorneys’ fees, court costs, expert witness fees, costs of tests and analyses, travel and accommodation expenses,
deposition and trial transcripts, copies and other similar costs and fees, paid or incurred by Landlord as a result of its exercise of remedies under this subsection (a)(i)
with respect to such Level 1 Tenant Default, regardless of whether or not legal proceedings are actually commenced, subject to Section 26.9 of this Lease; and

 
(E)            Termination Damages.  The amount, if any, by which (1) the unpaid Base Rent (as calculated below) payable under this Lease which would have been

earned after termination for the balance of the Term (had this Lease not been terminated and without giving effect to any unexercised extension options), discounted to
present value at the Discount Rate exceeds (2) the Fair Market Rent for such period, also discounted to present value at the Discount Rate.  For purposes of calculating
Base Rent which would have been earned after termination for the balance of the Term under (1) above, the Variable Rent component of Base Rents shall be
calculated based on the average Variable Rent payable during the one-year period prior to the termination of this Lease (and provided that if this Lease is terminated
prior to the time when Variable Rent has been payable for a full year prior to such termination, such Variable Rent component shall be calculated based on the average
Variable Rent payable during the entire period prior to the termination of this Lease, extrapolated to represent a full year).

 
Notwithstanding the foregoing or anything to the contrary set forth in this Lease, the amount required to be paid by Tenant pursuant to Sections 23.2(a)(i)(A), (B), (C),
(D) and (E) shall be limited as follows:  The Inception Date Present Value of the amount paid by Tenant pursuant to Sections 23.2(a)(i)(A), (B), (C), (D) and (E) plus
the Inception Date Present Value of the Aggregate Minimum Rent shall not in any event exceed $218,000,000. As used herein, (I) “ Aggregate Minimum Rent” means
the Minimum Rent paid by Tenant during the period beginning on the Effective Date and continuing through the date of termination of the Lease, (II) “Inception Date
Present Value” of an amount means the present value of such amount as of the Effective Date, calculated using the Specified Discount Rate, and (III) “Specified
Discount Rate” means twenty percent (20%)
 
In addition, and notwithstanding the foregoing, in the event that as of the Lease termination date specified in Landlord’s notice to Tenant such Level 1 Tenant Default
has been cured, such termination notice shall be deemed to have been rescinded, this Lease shall remain in effect and Landlord shall only be entitled to Base Rent and
Additional Rent which has accrued under the Lease under subsections (A) and (B), above, and Landlord’s reasonable out-of-pocket expenses under subsection (D)
above.

 
(ii)             Option to Exercise Remedies Other Than Lease Termination Upon a Level 1 Tenant Default.  In the event that Landlord elects NOT to exercise its

remedies under subsection (i) above with respect to a Level 1 Tenant Default, and in lieu of its remedies under subsection (i), above, upon the occurrence and during
the continuance of a Level 1 Tenant Default, Landlord may exercise any or all of its rights or remedies under subsection (b), below, with respect to such Level 1
Tenant Default.
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(b)                Landlord’s Remedies for a Tenant Event of Default Other Than Termination Available for a Level 1 Tenant Default .  Except as otherwise provided in
Section 23.2(a) above with respect to the exclusivity of such remedies, following the occurrence and during the continuance of any Tenant Event of Default, but only so long
as either (x) such Tenant Event of Default does not constitute a Level 1 Tenant Default, or (y) such Tenant Event of Default does constitute a Level 1 Tenant Default and
Landlord has elected not to pursue its termination rights as set forth in subsection (a)(i), above, this Lease shall remain in full force and effect, Tenant shall be entitled to
remain in possession of the Leased Property hereunder and shall remain obligated and liable for Tenant’s obligations hereunder, and Landlord may exercise the following
remedies, concurrently, successively, or in any combination (except NOT in combination with any of the remedies set forth in subsection (a)(i), above, and excluding any
other or additional remedies):

 
(i)               Accrued, Unpaid Base Rent.  Landlord may bring an action against Tenant for all Base Rent accrued, unpaid and due and owing to the date of such

action and not otherwise paid by Tenant;
 
(ii)            Accrued, Unpaid Additional Rent.  Landlord may bring an action against Tenant for all Additional Rent accrued, unpaid and due and owing to the

date of such action and not otherwise paid by Tenant (including Tenant’s indemnity obligations under Sections 21.1 and 22.3), but in any case without duplication for
claims made under subsection (iii) of this Section 23.2(b), below;

 
(iii)            Damages.  Landlord may bring an action against Tenant for Landlord’s damages to the extent arising out of such Tenant Event of Default, but without

duplication for amounts for which Tenant seeks damages or indemnification under this Lease;
 
(iv)           Specific Performance.  Landlord may bring an action against Tenant for specific performance by Tenant of its unperformed obligations under this

Lease, but without duplication for other amounts for which Landlord seeks damages or indemnification under this Lease (all covenants and agreements of Tenant in
this Lease shall be deemed special, unique and extraordinary, and any breach of any covenant or agreement by Tenant shall be deemed to cause Landlord irreparable
injury not properly compensable by damages in an action at law, such that the rights and remedies of Landlord may be enforced both at law or in equity;

 
(v)            Self-Help Remedies.  Landlord may perform, on Tenant’s behalf, any unperformed covenant or obligation under this Lease constituting such Tenant

Event of Default if such covenant or obligation remains unperformed on the date that is not less than ten (10) Business Days after entry of a final and non-appealable
court order confirming such Tenant Event of Default, in which event, Tenant shall reimburse Landlord for all reasonable costs, expenses and disbursements incurred
by Landlord in doing so, plus together with interest thereon at the Default Interest Rate from the Due Date for Other Additional Rent, but in any event without
duplication for amounts for which Landlord seeks damages or indemnification under this Lease; provided, however, that any action taken by Landlord in accordance
with this Section 23.2(b)(v) shall be made in compliance with Tenant’s reasonable rules with respect to the Leased Property;
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(vi)           Costs of Collection.  Landlord shall be entitled to recover from Tenant all out-of-pocket costs and expenses, including reasonable attorneys’ fees, court
costs, expert witness fees, costs of tests and analyses, travel and accommodation expenses, deposition and trial transcripts, copies and other similar costs and fees, paid
or incurred by Landlord in exercising its remedies under this Section 23.2(b) as a result of such Tenant Event of Default, regardless of whether or not legal proceedings
are actually commenced, subject to Section 26.9 of this Lease; and

 
(vii)         Observer Rights.  Without limiting Landlord’s rights under Section 26.7, Landlord may, at its own cost and expense, designate an individual (the

“Landlord Observer”) to observe the operation and use of the Leased Property on a day-to-day basis.  Tenant shall take such actions as may be necessary to
reasonably accommodate the Landlord Observer on-site at the LTS Land, including by (A) providing office space and supplies for the Landlord Observer, (B)
providing full, accurate, and reasonably prompt answers to questions by the Landlord Observer about the Leased Property and the operation and use thereof, (C)
responding in a full, accurate, and reasonably prompt way to information requests from the Landlord Observer concerning the Leased Property and the operation and
use thereof, and (D) providing the Landlord Observer with reasonable access to the Leased Properties and records relating to the operation and use thereof; provided,
however, that the Landlord Observer shall abide by Tenant’s reasonable rules, including those governing matters of health, safety and security.
 
(c)                No Waiver or Election of Remedies.  No delay or omission of Landlord to exercise any right or power accruing upon the occurrence and during the

continuance of any Tenant Event of Default shall impair any other or subsequent Tenant Event of Default or impair any rights or remedies consequent thereto unless such
Tenant Event of Default is cured.  Except with respect to the exclusivity of certain remedies as provided in Sections 23.2(a) and (b), every power and remedy given by this
Section to Landlord may be exercised from time-to-time, and as often as may be deemed expedient, by Landlord, subject at all times to Landlord’s right to change any course
of action undertaken by Landlord.  Landlord hereby irrevocably waives and releases any and all rights and remedies with respect to any Tenant Event of Default other than as
expressly granted in this Section 23.2 provided, however, that this sentence shall not be deemed to prohibit collection by Landlord of Base Rent and Additional Rent which
has accrued or arisen during the Term, including indemnification claims which arose during the Term pursuant to Sections 21.1 and 22.3, but without duplication of any
amounts for which Landlord seeks damages or indemnification under this Lease
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23.3             Landlord Events of Default.  Each of the following shall be an event of default under this Lease (each, a “Landlord Event of Default”):
 
(a)                 Monetary Defaults.  Landlord fails to make any payment due to Tenant under this Lease and such failure continues for fifteen (15) Business Days after

Landlord’s receipt of written notice of such failure from Tenant;
 
(b)                Representations.  Any representation or warranty made by Landlord under this Lease is false at the time made and which, individually or in the aggregate

with respect to each other such false representation or warranty, is material;
 
(c)                Certain Specified Landlord Defaults.  Any breach, default or failure of performance by Landlord under Sections 3.2(a), 17.5(a)(i), (ii), or (iii), or 27.2(a) or

(b), and such breach, default or failure of performance remains uncured for sixty (60) days after Landlord’s receipt of written notice of such breach, default or failure of
performance;

 
(d)               Landlord Default under the SNDA.  Any breach, default or failure of performance by Landlord under the SNDA, and such breach, default or failure of

performance remains uncured for thirty (30) days after Landlord’s receipt of written notice of such breach, default or failure of performance;
 
(e)               Control Covenants.  Any breach, default or failure of performance under (i) Section 17.5(a)(iv) or (ii) Sections 27.1(a) or (b), and such breach, default or

failure of performance remains uncured for sixty (60) days after Landlord’s receipt of written notice of such breach, default or failure of performance, provided, however, that
with respect to any such breach, default or failure of performance, Landlord shall be deemed to have cured such breach, default or failure of performance so long as (A) the
Transfer which gave rise to such breach, default or failure of performance is null and void ab initio under Landlord’s Governing Documents, (B) Landlord does not recognize
any Landlord Equity Interest Owner who (or whose Beneficial Owner(s)) gave rise to such breach, default or failure of performance, and Landlord notifies such Landlord
Equity Owner(s) in writing that the Transfer which gave rise to such breach, default or failure of performance is null and void, (C) Landlord does not pay or otherwise permit
to be made any distribution or other funds or amounts to (I) the transferee of a Landlord Equity Owner if the Transfer to such transferee gave rise to such breach, default or
failure of performance, or (II) to a Landlord Equity Interest Owner if one or more of its Beneficial Owner(s) gave rise to such breach, default or failure of performance, (D)
Landlord does not make or permit to be made any allocations or other adjustments to the capital or similar account of a Landlord Equity Interest Owner(s) as a result of
Landlord income, revenue, gains or otherwise if one or more of its Beneficial Owners gave rise to such breach, default or failure of performance, and (E) Landlord does not
permit or allow a Landlord Equity Interest Owner(s) (if one or more of its Beneficial Owners gave rise to such breach, default or failure of performance) or its Beneficial
Owner(s) to: (I) vote or have any influence or involvement in any governance matter, approval, consent or election with respect to Landlord, the Leased Property, Tenant or
this Lease, (II) receive from Landlord or any of Landlord’s Beneficial Owners any financial or other information with respect to Landlord, Tenant, the Leased Property or this
Lease, or (III) inspect the Leased Property or otherwise participate in any rights or benefits of Landlord under this Lease; provided, further, that even if the conditions in
subsections (A)-(E) above remain satisfied, if any Person receives a final judgment holding that (X) such Transfer giving rise to such breach, default or failure of performance
is enforceable and remains in effect, or (Y) any of the actions or conditions in subsections (A)-(E), above must cease or are otherwise unenforceable, then such breach, default
or failure of performance shall be deemed not to be cured for purposes of this Lease;
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(f)                 Failure to Deliver Documents in Connection with a Required Sale to Tenant or its Designee.  Landlord fails to execute and deliver the documents required
to Transfer the Leased Property to Tenant or its designee if Landlord has accepted Tenant’s purchase offer under Article XV or Article XVI, and such failure remains uncured
for ten (10) Business Days after Landlord’s receipt of written notice of such failure from Tenant;

 
(g)                Breach of ROFR Provisions.  Any breach, default or failure of performance by Landlord under Section 25.3 (Transfer of Leased Property ROFR) or Section

25.4 (Lease of Leased Property ROFR) and such breach, default or failure of performance remains uncured for ten (10) Business Days after Landlord’s receipt of written
notice of such failure from Tenant;

 
(h)               Other Landlord Covenant Defaults.  Landlord fails to observe or perform any other covenant of Landlord under this Lease in any material respect (i.e.,

other than those specified in other subsections of this Section 23.3) which failure continues for sixty (60) days after Landlord’s receipt of written notice of such breach from
Tenant (or if the cure of such failure reasonably requires more than sixty (60) days to complete, if Landlord fails to commence the cure within such sixty (60) day period and
thereafter to diligently pursue such cure to completion); or

 
(i)                 Debtor Relief Laws.  The filing by or against Landlord of a petition for relief under any Debtor Relief Laws (unless the same is dismissed within ninety (90)

days after filing), or the appointment of a trustee or receiver to take possession of all, or substantially all, of Landlord’s assets or of Landlord’s interest in this Lease, where
such appointment is not discharged in ninety (90) days after appointment of said trustee or receiver, or the voluntary filing of a petition for the appointment of the same.

 
23.4            Tenant’s Remedies for a Landlord Event of Default.
 
(a)               Tenant Remedies.  Upon the occurrence and during the continuance of a Landlord Event of Default, with or without notice or demand, except such notice as

may be required by statute and cannot be waived by Landlord and such notice as is specifically required by the terms of this Lease (all other notices being hereby waived),
this Lease shall remain in full force and effect, Tenant shall be entitled to remain in possession of the Leased Property hereunder and shall remain obligated and liable for
Tenant’s obligations hereunder (subject to Tenant’s offset rights set forth below), and Tenant shall have and may exercise the following remedies, concurrently, successively,
or in any combination, Tenant hereby waiving all other rights and remedies to which Tenant may be entitled at law or in equity:

 
(i)              Amounts Due by Landlord under the Lease.  Tenant may collect and bring an action against Landlord for all amounts due, owing and unpaid by

Landlord as of the date of such action, including Landlord’s indemnity obligations under this Lease with respect to matters or circumstances arising prior to the date of
such action, but in any case without duplication for claims made under subsection (a)(ii) below;
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(ii)             Damages.  Tenant may bring an action against Landlord for Tenant’s damages to the extent arising out of such Landlord Event of Default, but without
duplication for other amounts and indemnities for which Landlord may be obligated under this Lease;

 
(iii)            Specific Performance.  Tenant may bring an action against Landlord for specific performance by Landlord of its unperformed obligations under this

Lease, but without duplication for other amounts, damages and indemnities for which Landlord may be obligated under this Lease.  All covenants and agreements of
Landlord in this Lease shall be deemed special, unique and extraordinary, and any breach of any covenant or agreement by Landlord shall be deemed to cause Tenant
irreparable injury not properly compensable by damages in an action at law, such that the rights and remedies of Tenant may be enforced both at law or in equity;

 
(iv)            Self-Help.  Tenant may perform, on Landlord’s behalf, any unperformed covenant or obligation under this Lease constituting such Landlord Event of

Default if such covenant or obligation remains unperformed on the date that is not less than ten (10) Business Days after entry of a final and non-appealable court order
confirming such Landlord Event of Default, in which event, Landlord shall reimburse Tenant for all reasonable costs, expenses and disbursements incurred by Tenant
in doing so, plus together with interest thereon at the Default Interest Rate from the date which is ten (10) Business Days after Tenant makes a demand of Landlord for
payment of same, but in any event without duplication for amounts for which Landlord seeks damages or indemnification under this Lease;

 
(v)            Enforcement Costs.  Tenant shall be entitled to recover from Landlord all out-of-pocket costs and expenses, including reasonable attorneys’ fees, court

costs, expert witness fees, costs of tests and analyses, travel and accommodation expenses, deposition and trial transcripts, copies and other similar costs and fees, paid
or incurred by Tenant in exercising its remedies under this Section 23.4(a) as a result of such Landlord Event of Default, regardless of whether or not legal proceedings
are actually commenced, subject to Section 26.9 of this Lease; and

 
(vi)            Right to Offset.  So long as no Level 1 Tenant Default has occurred and is continuing, in the event Landlord fails to pay to Tenant any amounts due to

Tenant pursuant to subsections (i), (ii), (iii), (iv), or (v), above, within ten (10) Business Days after written demand from Tenant, Tenant may offset such delinquent
amounts, including interest thereon at the Default Interest Rate, from Base Rent otherwise due and owing by Tenant, whether previously or thereafter due and owing.
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(b)                Delays and Waivers of Other Remedies.  No delay or omission of Tenant to exercise any right or power accruing upon the occurrence and during the
continuance of any Landlord Event of Default shall impair any other or subsequent Landlord Event of Default or impair any rights or remedies consequent thereto unless such
Landlord Event of Default is cured.  Subject to the provisions of subsection (a), above, which provide that such remedies are available without duplication of certain other
claims, every power and remedy given by this Section 23.4 to Tenant may be exercised from time-to-time, and as often as may be deemed expedient, by Tenant, subject at all
times to Tenant’s right to change any course of action undertaken by Tenant.  Tenant hereby irrevocably waives and releases any and all rights and remedies with respect to
any Landlord Event of Default other than as expressly granted in this Section 23.4, provided, however, that this sentence shall not be deemed to prohibit collection by Tenant
of amounts due and owing from Landlord which payment obligation has accrued or arisen with respect to facts or circumstances during the Term, including indemnification
claims which arose during the Term pursuant to Sections 21.2 and 22.4, but without duplication of any such amounts or claims and such remedies.

 
23.5             Mitigation of Damages.  Notwithstanding anything to the contrary contained in this Article XXIII, (a) upon the occurrence of a Tenant Event of Default,

Landlord shall be obligated to mitigate its damages hereunder, and (b) upon the occurrence of a Landlord Event of Default, Tenant shall be obligated to mitigate its damages
hereunder.

 
ARTICLE XXIV

NOTICE
 

24.1             Notices.  Except where otherwise specifically provided in this Lease, all notices, demands, requests or other communications (each, a “Notice”) which
either Party is required to or may desire to give to the other shall be in writing and shall be given by (a) personal delivery, (b) mailing a copy thereof by certified or registered
mail, postage prepaid, return receipt requested, or (c) nationally recognized overnight courier service (such as FedEx or UPS), all charges prepaid, furnishing a receipt upon
delivery, in each case addressed to the Party to whom the notice is directed at the notice address of such Party set forth below.  A notice given by a Party may be given, in
addition to the methods set forth in the preceding sentence, via electronic mail, and any Notice sent by a Party via electronic mail shall be deemed to have been received by the
addressee upon such Party sending the email to the addressee’s designated email address below, provided such Notice is also given via one of the methods set forth in the
preceding sentence.  The notice address of each Party is:

 
Tenant:

Energy XXI GIGS Services, LLC
1021 Main Street, Suite 2626
Houston, TX 77002
Attn: Bo Boyd
Email Address: bboyd@energyxxi.com

With a copy to:

Energy XXI GIGS Services, LLC
1021 Main Street, Suite 2626
Houston, TX 77002
Attn: Hugh Menown
Email Address: hmenown@energyxxi.com
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Landlord:

Grand Isle Corridor, LP
1100 Walnut, Suite 3350
Kansas City, MO 64106
Attn: Richard C. Green
Email Address: rick.green@corridortrust.com

With a copy to:

Husch Blackwell LLP
4801 Main Street, Suite 1000
Kansas City, MO 64112
Attn:  Steve Carman
Email Address: steve.carman@huschblackwell.com

The addresses to which notices and demands shall be delivered or sent may be changed from time-to-time by notice served by either Party upon the other as provided above.
 
24.2             Deemed Receipt.  Unless otherwise provided in this Lease, and except for deemed receipt of email notices as provided in Section 24.1, notice shall be

deemed to have been received by the addressee as follows:  (a) if a Notice is delivered in person, or sent by registered or certified mail, or nationally recognized overnight
courier, upon receipt by the addressee or delivery to the address of the addressee; and (b) if the addressee rejects or otherwise refuses to accept the Notice, or if the Notice
cannot be delivered because of a change in address  for which no Notice was given, then upon the rejection, refusal, or inability to deliver the Notice.

 
24.3             Delivery; Time of Notice.  Notwithstanding the foregoing, if any Notice is received after 5:00 p.m. on a Business Day where the addressee is located, or on

a day that is not a Business Day where the addressee is located, then the Notice is deemed received at 9:00 a.m. local time on the next Business Day where the addressee is
located.

 
ARTICLE XXV

RENEWAL AND END OF TERM OPTIONS, RIGHT OF FIRST REFUSAL, AND OTHER PREFERENTIAL PURCHASE RIGHTS
 

25.1             Renewal Option.
 
(a)                Renewal Rights.  Provided no Level 1 Tenant Default has occurred and remains uncured as of the end of the Initial Term, Tenant shall have the right and

option (the “Renewal Option”) to extend the term of the Lease with respect to all (but not less than all) of the Leased Property for an initial renewal term equal to the lesser of
(i) nine (9) years and (ii) seventy-five percent (75%) of the expected remaining useful life of the Leased Property, as reasonably determined by Landlord in consultation with
Tenant and a qualified consultant engineer (the “Renewal Term”).  Base Rent during the Renewal Term shall be the Fair Market Rent, determined as set forth below.
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(b)               Tenant Renewal Notice.  Prior to the date that is twenty-one (21) months before the end of the Initial Term (the “Renewal Notice Date”), Tenant may
exercise its Renewal Option if Tenant and Landlord agree in writing upon the Fair Market Rent for the Renewal Term (the “Agreed FMV Rent”).

 
(c)                Determination of Agreed Fair Market Rent.  Landlord and Tenant shall negotiate in good faith to reach agreement as to the Fair Market Rent and, if

requested by Tenant, one or more Responsible Officers of Landlord shall meet with one or more Responsible Officers of Tenant at Tenant’s offices in Houston, Texas or such
other location as the Parties shall mutually agree to conduct such negotiations in person.  The Agreed FMV Rent shall be the Base Rent for the Leased Property for the
Renewal Term.  If Landlord and Tenant are unable to agree upon the Fair Market Rent on or prior to the Renewal Notice Date, Tenant may notify Landlord in writing on or
prior to the Renewal Notice Date of its intent to exercise its Renewal Option subject to an acceptable determination of Fair Market Rent (such notice, a “Fair Market Rent
Determination Notice”).  If Tenant does not deliver the Fair Market Rent Determination Notice on or before the Renewal Notice Date, Tenant will be deemed to have decided
not to exercise the Renewal Option and the Lease will expire at the end of the Initial Term.  If Tenant delivers a Fair Market Rent Determination Notice to Landlord, then each
of Landlord and Tenant shall submit to the other a notice (each, a “Designation Notice”) no sooner than fifteen (15) Business Days after Tenant’s delivery of such Fair
Market Rent Determination Notice and no later than thirty (30) Business Days after Tenant’s delivery of such Fair Market Determination Notice, (i) its good faith estimate of
the Fair Market Rent during the Renewal Term (collectively referred to as the “Estimates”), and (ii) the name of the Independent Appraiser appointed by it to determine which
of the two (2) Estimates most closely reflects the Fair Market Rent for the Leased Property during the Renewal Term, and Fair Market Rent shall be determined as follows:

 
(i)              If either Landlord or Tenant fails to appoint an Independent Appraiser within the fifteen (15) Business Day period referred to above, the Independent

Appraiser appointed by the other Party shall be the sole Independent Appraiser for the purposes hereof and shall determine which of the two (2) Estimates most closely
reflects the Fair Market Rent within twenty (20) Business Days after delivery of the Designation Notice appointing such Independent Appraiser, and the Estimate so
chosen shall be binding on both Landlord and Tenant as the Base Rent for the Leased Property during the Renewal Term.

 
(ii)             If both Landlord and Tenant appoint an Independent Appraiser within the fifteen (15) Business Day period referred to above, Landlord’s and Tenant’s

Independent Appraisers shall work together in good faith to agree upon which of the two (2) Estimates most closely reflects the Fair Market Rent for the Leased
Property within twenty (20) Business Days after delivery of the later of the two Designation Notices appointing such Independent Appraisers.  The Estimate chosen by
both such Independent Appraisers shall be binding on both Landlord and Tenant as the Base Rent for the Leased Property during the Renewal Term.

 

78



(iii)           If the two (2) Independent Appraisers have not both agreed upon which of the two (2) Estimates most closely reflects the Fair Market Rent by
midnight on the date which is twenty (20) Business Days after delivery of the later of the two Designation Notices appointing such Independent Appraisers, then,
within ten (10) Business Days after the expiration of such twenty (20) Business Day period, the two (2) Independent Appraisers shall select a third Independent
Appraiser.  Once the third Independent Appraiser has been selected, then, as soon thereafter as practicable but in any case within fifteen (15) Business Days, the third
Independent Appraiser shall make its determination of which of the two (2) Estimates most closely reflects the Fair Market Rent and such Estimate shall be binding on
both Landlord and Tenant as the Base Rent for the Leased Property during the Renewal Term.  If the two (2) Independent Appraisers are unable to agree upon a third
Independent Appraiser within such fifteen (15) Business Day period, the third Independent Appraiser shall be appointed as soon as possible by the American
Arbitration Association (or any successor organization, or if no successor organization shall then exist, by a court of competent jurisdiction residing in Harris County,
Texas, or such other jurisdiction as Landlord and Tenant mutually agree), subject to the qualification requirements set out herein.  In the event of the failure, refusal or
inability of any Independent Appraiser to act, a new Independent Appraiser shall be appointed in its stead, which appointment shall be made in the same manner as set
forth above for the appointment of such resigning Independent Appraiser.

 
(iv)           Notwithstanding the foregoing procedures of this Section 25.1(c), Landlord and Tenant may terminate the foregoing procedures to determine the Fair

Market Rent for the Renewal Term, if at any time during the process, they agree in writing as to what constitutes the Fair Market Rent for the Renewal Term and such
determination shall be binding on both Landlord and Tenant as the Base Rent for the Leased Property during the Renewal Term.

 
(v)            The Parties shall share equally in the costs of the third Independent Appraiser.  The fees of any appraiser, counsel or experts engaged directly by

Landlord or Tenant shall be borne by the Party retaining the appraiser, counsel or expert.
 
(d)               Tenant Right to Rescind Upon Final Determination of Fair Market Rent.  If Fair Market Rent is determined pursuant to subsection (c) above, then on or

before the date which is thirty (30) days following the determination of the Fair Market Rent pursuant to subsection (c) above, Tenant shall elect, by written notice to
Landlord, whether to (i) rescind Tenant’s election to extend the Lease for the Renewal Term, in which case Tenant shall be deemed to have elected not to extend the Lease for
the Renewal Term (although to the extent that Tenant’s rescission notice is given after the date which would otherwise have been the commencement date of the Renewal
Term, the Lease shall be deemed to have been extended for such period and Tenant’s possession during such period shall not constitute a default or “holding over” after the
Term), or (ii) renew the Lease for the Renewal Term for the Fair Market Rent as so determined, in which case during the Renewal Term all of the terms and conditions of this
Lease will continue in full force and effect, with Base Rent being determined as set forth in subsection (c) above.  Any failure of the Parties to determine Fair Market Rent
within the timeframes set forth in this Section 25.1 shall not invalidate any of Tenant’s rights under this subsection (d) or any other provision of this Section 25.1.  If Tenant
fails to timely notify Landlord in writing of Tenant’s decision to rescind its extension notice or to renew the Lease as provided in this subsection (d), Tenant will be deemed to
have elected to rescind its election to extend the Lease for the Renewal Term as provided in subsection (i) above.  Upon expiration of the Term due to failure of Tenant to
extend the Lease for the Renewal Term or actual or deemed rescission by Tenant of its election to so extend for the Renewal Term, (A) Landlord may (but shall not be
obligated to) market the Leased Property for sale or lease, subject in each case to Sections 25.3 and 25.4 hereof, and (B) the Lease shall terminate except the provisions hereof
which survive termination, including Sections 25.3 and 25.4 hereof.

 

79



(e)                Payment of Renewal Term Base Rent Prior to Final Determination of Fair Market Rent.  In the event the procedures outlined in subsections (c) and (d),
above, are not completed and, therefore, the Fair Market Rent for the Renewal Term is not determined as of the end of the Initial Term, then Tenant shall pay Base Rent for
the Leased Property during the Renewal Term based on the average of the Estimates provided by Landlord’s Independent Appraiser and Tenant’s Independent Appraiser.  If it
is thereafter determined that the Fair Market Rent for the Renewal Term is an amount different than the amount paid by Tenant, the Fair Market Rent as so determined shall
be effective from the date of commencement of the Renewal Term, and Tenant or Landlord, as the case may be, shall pay to the other Party, within twenty (20) Business Days
after the determination of such Fair Market Rent for the Renewal Term, the difference between the rent payable based upon the Fair Market Rent for the Renewal Term as
determined in accordance with the foregoing from the commencement date of the Renewal Term and the total Base Rent actually paid to the date of such payment.  If the
amount due by Landlord to Tenant or Tenant to Landlord, as the case may be, under the foregoing sentence is not paid within such twenty (20) Business Day period, such
amount shall thereafter bear interest from the Due Date for Other Additional Rent (with respect to payments by Tenant) or ten (10) Business Days following written demand
from Tenant to Landlord (with respect to payments by Landlord) at a rate equal to the Default Interest Rate.

 
25.2            Tenant as Operator After Term .  If Landlord elects by written notice to Tenant given no later than ninety (90) days prior to the end of the Term, then

following the termination of this Lease, Tenant or its Affiliate will  continue to operate the Leased Property, as an operator and not as a tenant, pursuant to the O&M
Agreement for a period of up to two (2) years following the end of the Term, as specified in the notice from Landlord (and subject to the termination rights provided in the
O&M Agreement).  In such event, Tenant or its Affiliate will have the right to use the Leased Property during such period  pursuant to an agreement to be negotiated at the
time or pursuant to tariffs in effect during such period, and Tenant shall exercise such right by delivering written notice to Landlord within fifteen (15) days after the delivery
of Landlord’s election notice to Tenant under this Section 25.2.  Landlord will pay Tenant, as operator, not as Tenant, a monthly services fee specified in the O&M
Agreement. Upon timely written request from Landlord or Tenant, as applicable, and as provided in this Section 25.2, Landlord and Tenant shall execute and deliver the O&M
Agreement and pay or cause to be paid the monthly services fee in connection therewith.
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25.3             Right of First Refusal With Respect to the Transfer of All of the Leased Property.
 
(a)                Limitations on Landlord Transfers.  Landlord covenants and agrees that (i) during the ROFR Transfer Period, Landlord shall not Transfer less than all of its

right, title or interest in the Leased Property or this Lease, (ii) any Transfer of all of Landlord’s right, title and interest in the Leased Property and this Lease during the Term
shall be subject to Section 17.5 and this Section 25.3, and (iii) any Transfer of all of Landlord’s right, title and interest in the Leased Property and this Lease after the Current
Lease Term End, but during the remainder of the ROFR Transfer Period, shall be subject to this Section 25.3. Notwithstanding the foregoing, Landlord agrees that any
Transfer of its right, title or interest in the Leased Property shall not be undertaken or completed as a means to (i) circumvent Landlord’s obligations under Sections 25.3 or
25.4, or (ii) limit the rights of Tenant under Sections 25.3 and 25.4.

 
(b)               Transfers Subject to ROFR Rights.  If at any time or from time-to-time during the ROFR Transfer Period Landlord desires to Transfer or agrees to Transfer

all of its right, title and interest in and to the Leased Property and in and under this Lease, in any such case to a Person that is not an Affiliate of Landlord and Landlord has
received a Third Party Asset Offer with respect to such Transfer, then (subject to the immediately succeeding sentence of this Section 25.3(b)), Landlord may not consummate
such Transfer unless Landlord first complies with the terms and conditions of this Section 25.3.  Notwithstanding the foregoing or anything in this Section 25.3 to the
contrary, (i) Landlord shall not be permitted to consummate any Transfer of all or any portion of its right, title and interest in and to the Leased Property and in and under this
Lease during the Term unless such Transfer is a Permitted Sale even if Tenant does not elect to exercise its right of first refusal under this Section 25.3 with respect to such
Transfer, (ii) the restrictions on Transfers by Landlord under Section 17.5 shall not be applicable to any Transfer of Landlord’s right, title and interest in and to the Leased
Property and in and under this Lease after the Term, although the prohibition on partial Transfers as set forth in subsection (a), above, shall remain applicable during the
remaining ROFR Transfer Period, and (iii) this Section 25.3 shall not be applicable, and Landlord shall not be required to comply with this Section 25.3 with respect to a
proposed Transfer by Landlord of all or any portion of its right, title and interest in and to the Leased Property and in and under this Lease after the Term if this Lease has
been terminated by Landlord pursuant to Section 23.2(a)(i) as a result of a Level 1 Tenant Default or if a Level 1 Tenant Default has occurred and is continuing.  Tenant’s
rights under this Section 25.3 are absolute, appurtenant and shall run with the land with respect to the Leased Property and shall survive termination of this Lease for the
ROFR Transfer Period.

 
(c)                ROFR Asset Sale Notice.  If Landlord desires to accept a Third Party Asset Offer, then Landlord shall provide written notice to Tenant of the Third Party

Asset Offer (an “ROFR Asset Sale Notice”).  The ROFR Asset Sale Notice shall include the following information:
 
(i)               a copy of the Third Party Asset Offer and any related documents (which must include an agreed upon form of contract);
 
(ii)              a package containing all information about the Leased Property that Landlord has provided to the proposed buyer;
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(iii)            an identification of the direct and indirect owners of the proposed buyer  and information as to the business, character, reputation and financial
capacity of the proposed buyer and the principals associated therewith to carry out the terms of the Third Party Asset Offer and, during the Term, to comply with all
requirements of this Lease in the event such Transfer is consummated;

 
(iv)            such other documents and information as Tenant may reasonably request in order to clarify any terms of the offer with respect to which Tenant has

reasonable questions; and
 
(v)             during the Term, such other documents and information as Tenant may reasonably require to evidence that the proposed Transfer will qualify as a

Permitted Sale hereunder.
 

(d)               ROFR Asset Offer.  The delivery of the ROFR Asset Sale Notice constitutes an offer (an “ROFR Asset Offer”) by Landlord to sell the Leased Property to
Tenant in accordance with the following terms set forth in this Section 25.3.

 
(e)                Tenant Election.  Tenant will have fifteen (15) Business Days from the date of its receipt of the ROFR Asset Offer (the “ROFR Asset Election Period”) to

elect to acquire the Leased Property pursuant to the purchase contract included in the Third Party Asset Offer.  If Tenant desires to acquire the Leased Property pursuant to
such terms, then prior to the end of the ROFR Asset Election Period, Tenant must deliver a notice of acceptance (the “ ROFR Asset Acceptance Notice”) to Landlord.  If
Tenant rejects the Third Party Asset Offer or does not timely accept such offer, then Landlord may proceed to close on the Third Party Asset Offer with the proposed buyer in
accordance with the substantially unmodified terms of the Third Party Asset Offer only if such Transfer is completed prior to the later to occur of (i) sixty (60) days after the
last day of the ROFR Asset Election Period and (ii) the date on which all regulatory approvals required to consummate such Transfer have been obtained (such dates in
subsections (i) and (ii), as applicable, the “ROFR Asset Transfer Deadline”).  If the terms of such Transfer are modified pursuant to a Material Amendment or such Transfer
is not completed by the ROFR Asset Transfer Deadline, then Tenant shall again have the opportunity to be the buyer under any Third Party Asset Offer, and Landlord must
send Tenant a new ROFR Asset Sale Notice and comply again with this Section 25.3 upon receipt of any Third Party Asset Offer.  At no time during the Term (i) may
Landlord elect to Transfer all or any portion of the Landlord Interests or any interest therein except pursuant to a Permitted Sale, whether or not Tenant has elected or rejected
the ROFR Asset Offer, nor (ii) may any direct or indirect owner of any Landlord Equity Interest (which direct or indirect ownership interest in Landlord’s Equity Interest
constitutes such owner’s sole material asset) Transfer such direct or indirect ownership interest if the result of such Transfer would be that the Landlord Majority Owner
would be a different Person, (unless, with respect to such proposed Transfer, Tenant is afforded a right of first refusal substantially consistent with the right of first refusal in
favor of Tenant under this Section 25.3 with respect to proposed Transfers of the Leased Property), and in either case, any such Transfer by Landlord in violation of this
Section 25.3 or Section 17.5 shall be void ab initio. This restriction on Transfer and Tenant’s right of first refusal under this Section 25.3 are absolute, appurtenant, and shall
run with the land with respect to the Leased Property and this Lease.

 
(f)                 Closing.  The closing of the purchase of the Leased Property by Tenant under this Section 25.3 will be held within sixty (60) days after the delivery of the

ROFR Asset Acceptance Notice or such longer period as required to obtain any required regulatory approvals or to complete the process described in subsection (g) below, if
applicable.  At the closing, Landlord will deliver conveyance documents, each in form and substance contemplated by the Third Party Asset Offer, to transfer the ownership of
the Leased Property to Tenant.
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(g)                Determination of FMV of Non-Cash Consideration.  If any part of the consideration to acquire the Leased Property as described in the Third Party Asset
Offer is not in cash, then before the end of the ROFR Asset Election Period, Tenant may also elect to have the Fair Market Value of such non-cash consideration (the “ Non-
Cash Consideration”) determined pursuant to this subsection (g).  Landlord and Tenant shall negotiate in good faith to reach an agreement as to the Fair Market Value of the
Non-Cash Consideration as of the date of the ROFR Asset Offer (the “Non-Cash Consideration Value”).  If Landlord and Tenant do not agree within ten (10) Business Days
following the end of the ROFR Asset Election Period as to the deemed Non-Cash Consideration Value, then each of Landlord and Tenant shall submit to the other a notice
within fifteen (15) Business Days following the end of the ROFR Asset Election Period, (A) its good faith estimate of the Non-Cash Consideration Value (collectively referred
to as the “FMV Estimates”), and (B) the name of the Independent Appraiser appointed by it to determine which of the two (2) FMV Estimates most closely reflects the Fair
Market Value of the Non-Cash Consideration, and Fair Market Value shall be determined as follows:

 
(i)               If either Landlord or Tenant fails to appoint an Independent Appraiser within the fifteen (15) Business Day period referred to above, the Independent

Appraiser appointed by the other Party shall be the sole Independent Appraiser for the purposes hereof and shall determine which of the two (2) FMV Estimates most
closely reflects the Non-Cash Consideration Value within thirty (30) Business Days following the end of the ROFR Asset Election Period, and the FMV Estimate so
chosen shall be binding on both Landlord and Tenant as the Non-Cash Consideration Value.

 
(ii)             If both Landlord and Tenant appoint an Independent Appraiser within the fifteen (15) Business Day period referred to above, Landlord’s and Tenant’s

Independent Appraisers shall work together in good faith to agree upon which of the two (2) FMV Estimates most closely reflects the Fair Market Value of the Non-
Cash Consideration within thirty (30) Business Days following the end of the ROFR Asset Election Period.  The FMV Estimate chosen by both such Independent
Appraisers shall be binding on both Landlord and Tenant as the Non-Cash Consideration Value.

 
(iii)            If the two (2) Independent Appraisers have not both agreed upon which of the two (2) FMV Estimates most closely reflects the Fair Market Value of

the Non-Cash Consideration by midnight on the date which is thirty (30) Business Days following the end of the ROFR Asset Election Period, then, within ten (10)
Business Days after the expiration of such thirty (30) Business Day period, the two (2) Independent Appraisers shall select a third Independent Appraiser.  Once the
third Independent Appraiser has been selected, then, as soon thereafter as practicable but in any case within fifteen (15) Business Days, the third Independent Appraiser
shall make its determination of which of the two (2) FMV Estimates most closely reflects the Fair Market Value of the Non-Cash Consideration and such FMV
Estimate shall be binding on both Landlord and Tenant as the Non-Cash Consideration Value.  If the two (2) Independent Appraisers are unable to agree upon a third
Independent Appraiser within such fifteen (15) Business Day period, the third Independent Appraiser shall be appointed as soon as possible by the American
Arbitration Association (or any successor organization, or if no successor organization shall then exist, by a court of competent jurisdiction residing in Harris County,
Texas, or such other jurisdiction as Landlord and Tenant mutually agree), subject to the qualification requirements set out herein.  In the event of the failure, refusal or
inability of any Independent Appraiser to act, a new Independent Appraiser shall be appointed in its stead, which appointment shall be made in the same manner as set
forth above for the appointment of such resigning Independent Appraiser.
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(iv)           Notwithstanding the foregoing procedures of this Section 25.3(g), Landlord and Tenant may terminate the foregoing procedures to determine the Fair
Market Value of the Non-Cash Consideration, if at any time during the process, they agree in writing as to what constitutes the Fair Market Value of the Non-Cash
Consideration and such determination shall be binding on both Landlord and Tenant as the Non-Cash Consideration Value.

 
(v)            The Parties shall share equally in the costs of the third Independent Appraiser.  The fees of any appraiser, counsel or experts engaged directly by

Landlord or Tenant shall be borne by the Party retaining the appraiser, counsel or expert.
 
(vi)            Once the Non-Cash Consideration Value as of the date of the Third Party Asset Offer is determined pursuant to the procedures above and such

determination is made known in writing to Tenant, then Tenant will have a right to do any of the following:  (A) rescind the ROFR Asset Acceptance Notice (in which
event Landlord may proceed under Section 25.3(e) as if the ROFR Asset Acceptance Notice has not been given except that the sixty (60) day period referred to in
Section 25.3(e) shall commence as of the date that Tenant elects to rescind the ROFR Asset Acceptance Notice), (B) not rescind the ROFR Asset Acceptance Notice
but elect to not pay the Non-Cash Consideration to Landlord and instead pay the Non-Cash Consideration Value to Landlord, or (C) not rescind ROFR Asset
Acceptance Notice and pay the Non-Cash Consideration (in addition to the cash consideration as specified in the Third Party Asset Offer) to Landlord.  Such election
shall be made within ten (10) Business Days after the date the Independent Appraiser(s) advises Tenant and Landlord in writing of the Non-Cash Consideration Value,
and if not timely made, Tenant shall be a deemed to have made an election under clause (A) above.
 
25.4             Right of First Refusal With Respect to a Landlord Lease Transaction.
 
(a)                Limitations on Landlord Lease Transactions.  Landlord covenants and agrees that (i) Landlord shall not enter into (A) a Landlord Lease Transaction (I)

during the ROFR Lease Period with respect to less than all of the Leased Property, nor (II) having a lease term which includes any portion of the Term, (ii) any Landlord
Lease Transaction entered into during the Term but with a lease term that will begin after the end of the Term shall nevertheless be subject this Section 25.4, and (iii) any
Landlord Lease Transaction entered into during the ROFR Lease Period shall be subject to this Section 25.4.

 

84



(b)                Lease Transactions Subject to ROFR.  If at any time or from time-to-time (i) either (A) during the Term Landlord desires to enter into a Landlord Lease
Transaction with a lease term which will begin after the end of the Term, or (B) during the ROFR Lease Period Landlord desires to enter into a Landlord Lease Transaction, in
the case of either such clauses (A) or (B) to a Person that is not an Affiliate of Landlord and Landlord has received a Third Party Lease Offer with respect thereto, and (ii) the
Lease was or is not terminated by Landlord pursuant to Section 23.2(a)(i) as a result of a Level 1 Tenant Default, then (I) Landlord may consummate such Landlord Lease
Transaction only if Landlord complies with the terms and conditions of this Section 25.4, and (II) Landlord may not enter into a Landlord Lease Transaction within two (2)
years after the Current Lease Term End without complying with this Section 25.4.  For the avoidance of doubt, if this Lease is terminated by Landlord pursuant to Section
23.2(a)(i) as a result of a Level 1 Tenant Default or if a Level 1 Tenant Default has occurred and is continuing, the provisions of this Section 25.4 shall not apply and Landlord
may consummate a Landlord Lease Transaction without complying with the terms and conditions of this Section 25.4.  This restriction on Landlord Lease Transactions and
Tenant’s right of first refusal rights under this Section 25.4 are absolute, appurtenant, shall run with the land with respect to the Leased Property and this Lease, and survive
termination of this Lease for the ROFR Lease Period.

 
(c)                ROFR Lease Notice.  If Landlord desires to accept a Third Party Lease Offer, then Landlord shall provide written notice to Tenant of the Third Party Lease

Offer (a “ROFR Lease Notice”).  The ROFR Lease Notice will include the following information:
 
(i)              a copy of the Third Party Lease Offer and any related documents (which must include an agreed upon form of lease);
 
(ii)             a package containing any information about the Leased Property that Landlord has provided to the proposed tenant, licensee or subtenant;
 
(iii)            such other documents and information as Landlord may reasonably request in order to clarify any terms of the offer with respect to which Landlord

has reasonable questions; and
 
(iv)            an identification of the principals associated with the proposed tenant, licensee or subtenant under such Third Party Lease Offer and information as to

the business, character, reputation and financial capacity of the proposed tenant, licensee or subtenant and the principals associated therewith to carry out the terms of
the Third Party Lease Offer.
 
(d)               ROFR Lease Offer.  The delivery of the ROFR Lease Notice constitutes an offer (a “ROFR Lease Offer”) by Landlord to lease the Leased Property to

Tenant in accordance with the terms set forth in this Section 25.4.
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(e)               Tenant ROFR Election.  Tenant will have a period of fifteen (15) Business Days from the date of its receipt of the ROFR Lease Offer (this 15-Business Day
period is the “ROFR Lease Election Period”) to elect to enter into the Landlord Lease Transaction pursuant to the form of lease included in the Third Party Lease Offer.  If
Tenant desires to lease the Leased Property pursuant to such terms, then prior to the end of the ROFR Lease Election Period, Tenant must deliver a written notice of
acceptance (the “ROFR Lease Acceptance Notice”) to Landlord.  If Tenant rejects the Third Party Lease Offer or does not timely accept such offer, then Landlord may
proceed to close on the Third Party Lease Offer with the proposed tenant, licensee or subtenant in accordance with the substantially unmodified terms of the Third Party Lease
Offer, provided, (A) that if such Landlord Lease Transaction does not occur prior to the later to occur of (i) sixty (60) days after the last day of the ROFR Lease Election
Period and (ii) the date on which all regulatory approvals required to consummate such Landlord Lease Transaction have been obtained (such dates in subsections (i) and (ii),
as applicable, the “ROFR Lease Transfer Deadline”) or (B) if the terms of such Landlord Lease Transaction are modified pursuant to a Material Amendment, then Tenant
shall again have the opportunity to be the tenant, licensee or subtenant under any Third Party Lease Offer, and Landlord must send Tenant a new ROFR Lease Notice and
comply again with this Section 25.4 upon receipt of any new Third Party Lease Offer.  Any Landlord Lease Transaction in violation of this Section 25.4 shall be void ab
initio.  This restriction on Landlord Lease Transactions is absolute, appurtenant, and shall run with the land with respect to the Leased Property.

 
(f)                 Closing.  A Landlord Lease Transaction of the Leased Property by Tenant under this Section (i) will be evidenced by the form of lease included in and

which is a part of the ROFR Lease Notice, and (ii) such lease and any other documents required thereby shall be executed by Landlord and Tenant within thirty (30) days after
the date of delivery of the ROFR Lease Acceptance Notice.  Notwithstanding the foregoing, Landlord and Tenant agree that no tenant guarantor or tenant guaranty, or
landlord guarantor or landlord guaranty, shall be required unless as and to the extent required by the ROFR Lease Notice or the form of lease in the ROFR Lease Notice.

 
25.5            Application of Certain Right of First Refusal Rights to a Foreclosure Sale.  Notwithstanding anything to the contrary herein, Tenant’s right of first

refusal under Section 25.3 hereof shall not be applicable to a Transfer of the Leased Property made pursuant to a foreclosure or deed in lieu of foreclosure with respect to a
Permitted Landlord Lien.  For the avoidance of doubt, Tenant’s rights under both Section 25.3 and 25.4 shall survive any foreclosure sale or deed in lieu of foreclosure or
similar conveyance with respect to the Leased Property and this Lease.
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ARTICLE XXVI
MISCELLANEOUS PROVISIONS

 
26.1             Notice of Lease.  Simultaneously with the execution of this Lease, Landlord and Tenant shall execute and deliver the Notice of Lease and cause it to be

recorded in the Official Public Records.  Upon termination of this Lease, upon the request of either Party, the other Party will execute an instrument in recordable form
indicating that this Lease has been terminated.  No mortgages, deeds of trust, fixture filings, UCC financing statements or other Lien filings will be recorded by Landlord or
any Landlord Lender in the Official Public Records or in personal property UCC records naming Tenant as a debtor with respect to any of the Leased Property, other than the
Protective Mortgage and the Protective UCCs.

 
26.2             Force Majeure.  If either Party shall be delayed or hindered in, or prevented from, the performance of any act required under this Lease by reason of

strikes, lockouts, labor troubles, riots, insurrection, war or other reasons of a like nature beyond the reasonable control of the Party delayed in performing work or doing acts
required under the terms of this Lease (any such delay, hindrance or prevention being referred to as “Force Majeure”), then performance of such act shall be excused for the
period of delay, and the period of the performance of any such act shall be extended for a period equivalent to the period of such delay unless otherwise specifically provided
to the contrary in this Lease.  The provisions of this Section shall not apply to delays in the payment of amounts due and owing by Tenant or Landlord hereunder or resulting
from the inability of a Party to obtain financing or to satisfy its obligations under this Lease because of a lack of funds.

 
26.3            Consequential Damages.  Notwithstanding anything in this Lease to the contrary, in no event shall Landlord or Tenant be liable or responsible for (a)

consequential, punitive, or indirect damages, or loss of profits, or (b) except to the extent not excluded from “Losses” in the definition of such term in this Lease, diminution in
value under this Lease, and including with respect to both subsections (a) and (b), any holding over by Tenant under Section 26.4 of this Lease.

 
26.4             Holding Over.  Except for continuations of Tenant’s occupancy after the Term pending determination of rent for the Renewal Term as provided in Section

25.1(e), if Tenant remains in possession of any Leased Property after the expiration of the Term without having timely executed its right, if any, to extend the Term, such
continuing possession shall create a month to month tenancy on the terms of this Lease except that the monthly Base Rental shall be 125% of the Base Rent applicable as of
the end of the Term, and such tenancy may be terminated at the end of any month thereafter by either Party giving at least sixty (60) days’ notice to the other Party.

 
26.5            Quiet Enjoyment.  Landlord agrees that so long as this Lease is in effect, Tenant shall and may peaceably and quietly have, hold and enjoy the Leased

Property and all rights of Tenant hereunder during the Term without any manner of hindrance or molestation from Landlord, Landlord Lender, or anyone claiming by, through
or under Landlord or Landlord Lender.
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26.6            Cost and Expense.  Wherever it is provided in this Lease that an act is to be undertaken by any Person, such act shall be done by such Person or caused to
be done by such Person at no cost or expense to the other Party, other than any de minimis cost or expense, unless a contrary intent is expressed.

 
26.7            Access; Reporting.
 
(a)               Access and Inspection Rights.  Landlord and Landlord Lender may, at their sole cost and expense, inspect the Leased Property during normal business hours

at such locations where the same is located or kept in Tenant’s ordinary course of business, after not less than five (5) Business Days prior written notice to Tenant; provided,
however, neither Landlord nor any Landlord Lender shall have any right to inspect any of the Leased Property without a representative of Tenant being present and Landlord
and Landlord Lender shall abide by Tenant’s reasonable rules, including those governing matters of health, safety and security, when making such inspections; provided,
further, that, unless (i) Tenant’s interest under this Lease has been assigned to a Person that is not a Permitted Tenant Transferee or (ii) a Level 1 Tenant Default has occurred
and is continuing, and excluding inspections made with respect to restorations following a casualty or condemnation as such inspections are permitted by and pursuant to
Article XV or Article XVI, Landlord Lender may inspect the Leased Property no more frequently than twice per calendar year and Landlord may inspect the Leased Property
no more frequently than four times per calendar year.  Tenant shall use commercially reasonable efforts to cause its representative to be present for Landlord’s inspection
when notice is given as required by this subsection (a).  In the event Tenant is unable to provide a representative of Tenant to be present for a Landlord or Landlord Lender
inspection at any time during a thirty (30) consecutive day period, Tenant shall pay to Landlord a $10,000 penalty.  Under no circumstances shall Landlord permit its
inspection or any inspection by Landlord Lender to unreasonably interfere with Tenant’s ordinary operation of the Leased Property or with Tenant’s business.  Under no
circumstances may Landlord or Landlord Lender permit any Disqualified Persons to inspect the Leased Property; provided, however, that if Tenant has not elected to renew
this Lease beyond the end of the Initial Term, then commencing the last day on which the Renewal Option may be exercised, Landlord may allow a potential purchaser or
replacement tenant of all or any part of the Leased Property (including a Disqualified Person) to accompany it in an inspection conducted under this Section, provided, that (x)
any such Person shall execute a confidentiality agreement containing the restrictions on disclosure herein set forth prior to any such inspection, and (y) such inspections shall
occur no more often than two (2) times in each calendar month through the end of the Initial Term.  For the avoidance of doubt, to the extent any inspection or access by
Landlord or Landlord Lender of the Leased Premises requires access to any offshore platforms covered by the Multi-Platform Access Agreement, Landlord agrees, and shall
cause each Landlord Lender to agree, that such access will be subject to the Multi-Platform Access Agreement. Landlord acknowledges and stipulates that Tenant may suffer
irreparable harm in the event of a breach of the provisions of this Section 26.7(a) for which Tenant has no adequate remedy at law.  Therefore, in addition to all other remedies
available pursuant to the terms of this Lease or at law, Tenant shall have the right to obtain immediate injunctive or other equitable relief upon a breach of this Section 26.7(a).
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(b)               Tenant Reporting Obligations.  Tenant shall:

 
(i)              furnish to Landlord, not later than thirty (30) days after the end of each calendar month during the Term, a report (A) stating the Actual Oil Volume,

Actual Oil Price, and Actual Oil Revenue for such month, (B) addressing the maintenance, operations, integrity management of the Liquids Transportation System
during such month, (C) listing any capital expenditures made with respect to the Liquids Transportation System during such month, and (D) specifying the extent, if
any, to which any customer, including any customer that is an Affiliate of Tenant, has not fully paid for its use of the Liquids Transportation System for such month,
and (E) setting forth such additional information as Landlord may reasonably request from time to time;

 
(ii)             provide to Landlord the financial statements and Auditor’s Report provided for in paragraphs (iii), (iv) and (v) of this Section prior to the date such

financial statements must be filed by Landlord or Landlord Guarantor with the Securities and Exchange Commission, and will provide Landlord with its best estimate
of the dates on which Tenant Guarantor plans to file its Forms 10-K and Forms 10-Q with the Securities and Exchange Commission at least five (5) days prior to any
such filing date;

 
(iii)            not later than the date on which a large accelerated filer (as defined in the rules of the Securities and Exchange Commission) with a fiscal year ending

on December 31 is required to file its Form 10-K with the Securities and Exchange Commission, including any extension permitted by Rule 12b-25 of the Exchange
Act, cause Tenant Guarantor (or, if there is no Tenant Guarantor, then Tenant) to furnish to Landlord such Person’s audited consolidated balance sheet and related
statements of operations, stockholders’ equity and cash flows as of the end of and for its most recently completed fiscal year, as well as related footnotes;

 
(iv)            not later than the date on which a large accelerated filer with a fiscal year ending on December 31 is required to file its Form 10-Q with the Securities

and Exchange Commission, including any extension permitted by Rule 12b-25 of the Exchange Act, cause Tenant Guarantor (or, if there is no Tenant Guarantor, then
Tenant) to furnish to Landlord such Person’s unaudited consolidated balance sheet and related statements of operations, stockholders’ equity and cash flows as of the
end of and for its most recently completed fiscal quarter, as well as related footnotes;

 
(v)            if Landlord has advised Tenant in writing that Landlord or Landlord Guarantor is required to file an Auditor’s Report with respect to Tenant

Guarantor’s (or Tenant’s) financial information delivered under Section 26.7(b)(iii), in filings to be made by Landlord or Landlord Guarantor with the Securities and
Exchange Commission, then Tenant Guarantor shall cause its auditor to provide the Auditor’s Report at the sole cost and expense of Landlord and Landlord Guarantor
(which costs and expenses will be reimbursed by Landlord and Landlord Guarantor within thirty (30) days of receiving an invoice for such costs and expenses from
Tenant or Tenant Guarantor);

 
(vi)            provide prompt written notice to Landlord of any failure by Tenant or Tenant Guarantor to pay any installment of principal or interest under its

Material Debt when due if such failure is not cured or waived within the applicable grace period with respect to such Material Debt; and
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(vii)            provide Landlord copies of all contracts (and amendments thereto) with (A) customers of the Liquids Transportation System and (B) providers of
material goods and services used in connection with the operation, maintenance, and use of the Leased Property, where the amounts to be paid under such contracts
exceed, or are expected by Tenant to exceed, $500,000.

 
(c)                Financial statements, reports and other information required or permitted to be furnished by Tenant or Tenant Guarantor pursuant to this Lease, including the

financial statements and other information furnished pursuant to this Section 26.7(b)(iii) and (iv), may be submitted by Tenant or Tenant Guarantor by email addressed to
Landlord.  In the event that any information or documents furnished by Tenant or Tenant Guarantor pursuant to this Lease is publicly available on the Securities and Exchange
Commission EDGAR database (or any successor database), such documents or information shall be deemed to have been delivered to Landlord by Tenant on the date on
which Tenant or Tenant Guarantor files such financial statements or other information with the Securities and Exchange Commission and provides notice to Landlord of such
filing, which notice may be given by email.  In addition, Landlord agrees that if the issuer of the financial statements required to be delivered by paragraphs (iii) and (iv) of
this Section is not a large accelerated filer, or has a fiscal year other than December 31, the Landlord and Landlord Guarantor will cooperate in good faith with the Tenant,
including making appropriate request of the staff of the Securities and Exchange Commission, to permit the issuer required to provide such financial statements to do so on a
schedule proposed by such issuer and reasonably acceptable to the Tenant, provided, that such schedule is approved by the staff of the Securities and Exchange Commission.

 
(d)               Periodic Discussions.  In addition to the reports and statements to be delivered by Tenant pursuant to Section 26.7(b), Landlord and Tenant agree, within

fifteen (15) Business Days after the end of each calendar quarter during the Term, to convene a conference call with at least one Responsible Officer of each Party to discuss
the operations and financial performance of the Liquids Transportation System, the reports and statements delivered by Tenant pursuant to Section 26.7(b) and other relevant
information regarding the Leased Property, provided, however, that the Responsible Officers of Tenant may delegate participation in such calls to other representatives of
Tenant who Tenant reasonably deems are appropriate to participate in discussions of the operation and performance of the Liquids Transportation System.

 
(e)                Landlord Audit Right.  During the Term and for at least three (3) years thereafter, Tenant shall (i) maintain books and records sufficient to confirm (A)

Tenant’s compliance with its obligations under this Lease and (B) that Variable Rent was correctly determined for each month during the Term, and (ii) permit Landlord or its
designees or representatives, during normal business hours and upon at least five (5) Business Days’ prior notice, to audit such books and records for such purpose.  The cost
of the audit will be reimbursed by Tenant if the audit uncovers any material breach of this Lease by Tenant or any material error or inaccuracy in the determination of Variable
Rent.
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26.8            Accord and Satisfaction.
 
(a)                Landlord.  Acceptance by Landlord of any partial payment of any amount payable by Tenant hereunder shall not constitute an accord and satisfaction by

Landlord of any of Tenant’s obligations hereunder and Landlord shall be entitled to collect from Tenant the balance of any amount remaining due.
 
(b)               Tenant.  Acceptance by Tenant of any partial payment of any amount due from Landlord hereunder shall not constitute an accord and satisfaction by Tenant

of any of Landlord’s obligations hereunder and Tenant shall be entitled to collect from Landlord the balance of any amount remaining due.
 
26.9             Prevailing Party.  If any action at law is necessary to enforce or interpret the terms of this Lease, the prevailing Party shall be entitled to reasonable

attorneys’ fees and costs of the proceeding up to and including all trial and appellate levels in addition to any other relief to which it may be entitled.  If any action in equity is
necessary to enforce or interpret the terms of this Lease, the prevailing Party shall be entitled to reasonable attorneys’ fees and costs up to and including all trial and appellate
levels in addition to any other relief to which it may be entitled.  For purposes of this Section, a Party will be considered to be the “prevailing party” if (a) such party initiated
the litigation and substantially obtained the relief which it sought (whether by judgment, voluntary agreement or action of the other party, trial, or alternative dispute resolution
process), (b) such Party did not initiate the litigation and either (i) received a judgment in its favor, or (ii) did not receive judgment in its favor, but the Party receiving the
judgment did not substantially obtain the relief which it sought, or (c) the other Party to the litigation withdrew its claim or action without having substantially received the
relief which it was seeking.

 
26.10          Confidentiality.
 
(a)               General Confidentiality Provisions.  Landlord shall, and shall cause any Person receiving Proprietary Information or other Confidential Information directly

or indirectly from Landlord, to hold all Proprietary Information and other Confidential Information in strict confidence.  Subject to subsection (b), below, (i) Landlord may
disclose Proprietary Information and other Confidential Information only to the Landlord Parent, Landlord Lenders and prospective Landlord Lenders, holders of Landlord
Equity Interests and prospective holders of Landlord Equity Interests, and any prospective purchaser of the Leased Property and, on a need to know basis, to their respective
Affiliates, directors, officers, employees, accountants, legal counsel and other advisors who are involved in the administration, analysis and accounting for this Lease, and (ii)
in the event Tenant is no longer, or in Landlord’s reasonable determination Tenant will in the next six (6) months no longer be, the operator of the Leased Property, Landlord
may disclose to a prospective or actual successor operator of the Liquids Transportation System and its advisors and consultants the Records and such other portions of the
Proprietary Information and other Confidential Information as are necessary or prudent to permit them to safely and effectively manage and operate the Leased Property,
provided, that in the case of both subsections (i) and (ii), Landlord shall be responsible for the compliance by each such Person to whom disclosure is made with the
confidentiality provisions of this Section 26.10 (including the acknowledgments and stipulations under subsection (c) of this Section), and Landlord shall remain liable for any
breach of the provisions of this Section by any such Person.  Neither Landlord nor any Person to whom disclosure is made pursuant to this subsection (a) may disclose
Proprietary Information or other Confidential Information to any other Person or entity except  (A) to the extent required by any regulatory authority, (B) to the extent required
by applicable laws or regulations or by subpoena or similar legal process, in each case after adequate notice to Tenant in order to allow Tenant to seek a protective order or
other protection therefor, (C) with the prior written consent of Tenant, (D) to the extent such information becomes publicly available other than as a result of a breach of this
Section, or (E) to the extent disclosure of such Proprietary Information or other Confidential Information by CorEnergy (or any successor Landlord Parent) is necessary or
appropriate pursuant to the provisions of the federal securities laws or the rules or regulations promulgated thereunder.  For the avoidance of doubt, nothing contained in this
Section 26.10 shall limit the ability of Tenant or any of its Affiliates to disclose Proprietary Information or other Confidential Information.
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(b)              Special Restrictions Regarding Proprietary Information.  Notwithstanding anything to the contrary set forth in this Section 26.10 or elsewhere in this
Lease, no Proprietary Information may, under any circumstance at any time during this Lease or following its termination, be (i) disclosed to any Person who, at the time of
such disclosure, is a Disqualified Person, or (ii) disclosed in any document, agreement or exhibit filed pursuant to the federal securities laws or any rules or regulations
promulgated thereunder.

 
(c)                Survival, Specific Performance and Equitable Remedies.  The obligations under this Section 26.10 of Landlord, and of all Persons to whom Confidential

Information or Proprietary Information is disclosed, shall survive the expiration and termination of this Lease.  Landlord acknowledges and stipulates (and all Persons to
whom Confidential Information or Proprietary Information is disclosed shall be deemed to acknowledge and stipulate) that Tenant may suffer irreparable harm in the event of
a breach of the provisions of this Section 26.10 by Tenant, or by a disclosure of Confidential Information or Proprietary Information by any other Person to whom
Confidential Information or Proprietary Information is disclosed hereunder, in each case for which Tenant has no adequate remedy at law.  Therefore, in addition to all other
remedies available pursuant to the terms of this Lease or at law, Tenant shall have the right to obtain immediate injunctive or other equitable relief upon a breach of this
Section 26.10 by Landlord or any other Person to whom Confidential Information or Proprietary Information is disclosed.

 
26.11          Consent of Landlord and Tenant.  Unless specified otherwise herein and except for consents or approvals for which a specific standard is expressly set

forth herein (such as “not unreasonably withheld”, “sole discretion”, etc.) and specific provisions which describe the issues which may be considered when making or
withholding approval (for example, Permitted Tenant Transferee, etc.), Landlord’s consent to any request of Tenant shall not be unreasonably withheld, conditioned, or
delayed and Tenant’s consent to any request of Landlord shall not be unreasonably withheld, conditioned, or delayed.
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26.12          Permitted Tenant Contests.  Tenant shall not be required to pay any cost, expense or charge or perform any obligation, including any Corrective Action,
so long as Tenant contests in good faith and at its own expense the amount or validity thereof by appropriate proceedings which shall operate to prevent the collection thereof
or realization thereon and the sale, foreclosure or forfeiture of the Leased Property or any part thereof to satisfy the same, and Tenant shall have furnished any security as may
be required in the applicable proceeding, and, pending any such proceedings, Landlord shall not have the right to pay or perform the same.  In no event shall the manner in
which Tenant pursues any such contest exacerbate in any material respect the risk to Landlord of civil or criminal liability, penalty or sanction, in addition to such risks as
may exist for the matters that are the subject of such contest prior to such contest, and except for liabilities, penalties or sanctions for which Tenant may, and in fact does, post
a bond.  Further, the manner in which Tenant pursues any such contest shall not exacerbate in any material respect the risk to Landlord of defeasance of its interest in the
Leased Property in addition to the risk of such defeasance as may exist for the matters that are the subject of such contest prior to such contest and except for such risk which
Tenant may, and in fact does, bond around.  Tenant shall use commercially reasonable efforts to diligently prosecute any such contest to a final conclusion, except that Tenant
shall have the right to attempt to settle or compromise such contest through negotiations and to discontinue any such contest at any time.  Tenant shall promptly after the final
determination of such contest, fully pay any amounts determined to be payable thereon or fully perform any obligations to be performed thereon, together will all penalties,
fines, interest, costs and expenses resulting from such contest.  Upon Tenant’s request, Landlord shall prosecute such contest, if required by Applicable Legal Requirements,
at no cost or expense to Landlord other than de minimis cost or expense.  Upon reasonable request of Landlord at any time or from time-to-time, Tenant shall provide a written
report to Landlord regarding the status of any such contests.

 
26.13          Waiver.  Failure of either Party to complain of any act or omission by the other Party, no matter how long the same may continue, shall not be deemed to

be a waiver by the Party of any of its rights hereunder.  No waiver by either Party at any time, whether express or implied, of any breach of any provision of this Lease shall
be deemed a waiver of a breach of any other provision of this Lease or a consent to any subsequent breach of the same or any other provision.  All rights and remedies which
either Party may have under this Lease or by law upon a breach hereunder shall be distinct, separate and cumulative and shall not be deemed inconsistent with each other. 
Except as and to the extent this Lease provides that certain rights or remedies are limited or exclusive, no right or remedy, whether exercised by a Party or not, shall be
deemed to be in exclusion of any other right or remedy and any two (2) or more or all of such rights and remedies may be exercised at the same time, but without duplication
of recovery for any such matter.

 
26.14          Interpretation.  If any provision of this Lease or the application of any provision to any Person or any circumstance shall be determined to be invalid or

unenforceable, then such determination shall not affect any other provision of this Lease or the application of such provision to any other Person or circumstance, all of which
other provisions shall remain in full force and effect.  It is the intention of the Parties that if any provision of this Lease is capable of two constructions, one of which would
render the provision void and the other of which would render the provision valid, the provision shall have the meaning which renders it valid.  This Lease shall be interpreted
and enforced without the aid of any canon, custom or rule of law requiring or suggesting construction against the Party drafting or causing the drafting of the provision in
question.
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26.15          No Derivative Liability.  Notwithstanding anything set forth in this Lease or otherwise, no direct or indirect (through tiered ownership or otherwise)
advisor, trustee, director, officer, employee, beneficiary, shareholder, participant, partner, member, owner, investor, representative or agent of a Party or its applicable
Affiliates shall have any personal liability, directly or indirectly, under or in connection with this Lease, the Tenant Guaranty, or the Landlord Guaranty or any amendment or
amendments to any of the foregoing made at any time or times, heretofore or hereafter, and the other Party and its successors and assigns and, without limitation, all other
persons and entities, shall look solely to the assets of such Party or its applicable Affiliates for the payment of any claim or for any performance, and each other Party, on
behalf of itself and its successors and assigns, hereby waive any and all such personal liability.  Nothing in this Section 26.15 is intended or shall be deemed to impair or limit
the liability of any Person under any Landlord Guaranty, any Tenant Guaranty, or any guaranty agreement executed and delivered in connection with the Purchase Agreement.

 
26.16          Successors and Assigns.  The words “Landlord” and “Tenant” and the pronouns referring thereto, as used in this Lease, shall mean where the context

requires or admits, the Persons named herein as Landlord and as Tenant respectively, and (subject to the provisions hereof prohibiting certain Transfer, leases, subleases,
assignments and Liens) their respective successors and assigns, irrespective of whether singular or plural, masculine, feminine or neuter.  The agreements and conditions to be
performed by Landlord shall be binding upon Landlord and its successors and assigns and shall inure to the benefit of Tenant and its successors and assigns, and the
agreements and conditions to be performed by Tenant shall be binding upon Tenant and its successors and assigns and shall inure to the benefit of Landlord and its successors
and assigns.

 
26.17          No Offer; Entire Agreement.  This Lease is transmitted for examination only and does not constitute an offer to lease and shall become effective only

upon execution and unconditional delivery by Landlord and Tenant and delivery of the Landlord Guaranty and the Tenant Guaranty required hereby.  This instrument, the
Purchase Agreement, and the SNDA contain the entire and only agreement between the Parties, and no oral statements or representations or prior written matter not contained
in this Lease or any such other documents shall have any force or effect.  This Lease shall not be modified in any way except by a writing subscribed by both Parties.

 
26.18          Headings.  The headings for the various articles and sections of this Lease are used only as a matter of convenience for reference and are not to be

considered a part of this Lease or used in determining the intent of the Parties to this Lease.
 
26.19          Counterparts.  This Lease may be executed in one or more counterparts, any one or all of which shall constitute one and the same instrument.
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26.20          Governing Law; Venue; Service of Process; Waiver of Jury Trial.
 
(a)               THIS LEASE AND ANY DISPUTES, CLAIMS OR CONTROVERSIES ARISING OUT OF OR RELATING TO THIS LEASE (WHETHER SOUNDING

IN CONTRACT OR TORT LAW) SHALL BE GOVERNED BY THE LAW OF THE STATE OF LOUISIANA WITHOUT REGARD TO CONFLICT OF LAW
PRINCIPLES.

 
(b)              EACH OF LANDLORD AND TENANT IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE

NON-EXCLUSIVE JURISDICTION OF ANY LOUISIANA STATE COURT OR FEDERAL COURT OF THE UNITED STATES OF AMERICA SITTING IN THE
STATE OF LOUISIANA AND ANY APPELLATE COURT FROM ANY THEREOF, AND EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH
STATE OR, TO THE EXTENT PERMITTED BY LAW, IN SUCH FEDERAL COURT.  EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN
ANY SUCH ACTION OR PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN
ANY OTHER MANNER PROVIDED BY LAW.

 
(c)                 EACH OF LANDLORD AND TENANT HEREBY IRREVOCABLY CONSENTS TO SERVICE OF PROCESS BY MAIL, PERSONAL SERVICE OR

IN ANY OTHER MANNER PERMITTED BY APPLICABLE LEGAL REQUIREMENTS, AT THE ADDRESS SPECIFIED IN ARTICLE XXIV HEREOF.
 
(d)                EACH OF LANDLORD AND TENANT HEREBY AGREES TO WAIVE ITS RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR

CAUSE OF ACTION ARISING HEREUNDER OR ANY DEALINGS BETWEEN THEM RELATING TO THE SUBJECT MATTER OF THIS LEASE, INCLUDING
CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS.  EACH PARTY HERETO
(I) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, AND (II) ACKNOWLEDGES THAT IT
AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS LEASE BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.  EACH PARTY HERETO FURTHER WARRANTS AND REPRESENTS THAT IT HAS REVIEWED THIS WAIVER WITH
ITS LEGAL COUNSEL AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH LEGAL
COUNSEL.

 
26.21         Time of the Essence.  TIME IS OF THE ESSENCE AS TO ANY ACT TO BE PERFORMED WITHIN A SPECIFIC TIME FRAME UNDER THIS

LEASE.
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26.22          Estoppel Certificates.
 
(a)               Tenant agrees upon not less than fifteen (15) days’ prior notice by Landlord or any Landlord Lender to execute, acknowledge and deliver to Landlord or the

Landlord Lender a statement in writing by Tenant in substantially the form of Exhibit O.  If Tenant is required to provide such certificate more than twice in any twelve (12)
month period, Landlord shall pay Tenant a processing fee of $500 for each additional certificate requested in such twelve (12) month period.

 
(b)                Landlord agrees upon not less than fifteen (15) days’ prior notice by Tenant to execute, acknowledge and deliver to Tenant or to such party as Tenant may

designate a statement in writing by Landlord similar to the form of Exhibit P (with appropriate changes to reflect that it is being signed by Landlord).  If Landlord shall be
required to provide such certificate more than twice in any twelve (12) month period, Tenant shall pay Landlord a processing fee of $500 for each additional certificate
requested in such twelve (12) month period.

 
ARTICLE XXVII

OTHER AGREEMENTS OF LANDLORD
 

27.1             Landlord Covenants.  At all times during the Term, Landlord covenants and agrees as follows:
 
(a)                Landlord Majority Owner.  There shall always be a Landlord Majority Owner.
 
(b)                Notice of Issuance of Equity Investor Interests.  Notice shall be given to Tenant of any issuance by Landlord of any Equity Investor Interests after the date

of this Lease.  Such notice shall be given not less than fifteen (15) Business Days prior to such issuance (ten (10) Business Days in the case of issuance to a Landlord Equity
Interest Owner) and shall contain the information that is required for notices that are given pursuant to Section 17.5(c)(ii).

 
(c)                 Notice of Landlord Loan Default.  Landlord shall promptly advise Tenant in writing of any breach, default or failure of performance under any Landlord

Loan Document, and immediately provide Tenant a copy of any written notice of default or intent to enforce remedies given by or on behalf of any Landlord Lender with
respect to any Landlord Indebtedness or under any Landlord Loan Document.

 
(d)                Maintenance of Existence.  Landlord shall at all times (i) maintain its existence in good standing under the laws of the State of its organization, (ii) be

qualified to do business in the State of Louisiana, and (iii) except to the extent it is prohibited by this Lease from doing so without Tenant’s consent and Tenant fails to give
such consent, maintain and renew all of its respective rights, powers, privileges and franchises except where the failure to do so would not have a material adverse effect on
Landlord’s ability to perform its obligations under this Lease or on Tenant’s ability to possess and operate the Leased Property in accordance with the terms and conditions of
this Lease.
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(e)                Landlord Compliance with Law; Permitted Landlord Contests.  Subject to Section 11.1 hereof, Landlord shall comply with all Applicable Legal
Requirements relating to Landlord except where (i) Tenant is contesting such Applicable Legal Requirements in accordance with a Permitted Tenant Contest, or (ii) such
failure to do so results from a Tenant Event of Default.  For purposes hereof, “Permitted Landlord Contest” means (but subject to Section 11.1) a Landlord contest of (A) an
Applicable Legal Requirement, or (B) a Lien on Landlord’s right, title or interest in this Lease, in either case in good faith and at its own expense by appropriate proceedings
which shall operate to prevent the immediate application of such Applicable Legal Requirements or Lien and the sale, foreclosure or forfeiture of the Leased Property or the
Landlord’s interest in this Lease or Tenant’s leasehold estate therein or hereunder or Tenant’s use or operation of the Leased Property, or any part thereof, and Landlord shall
have furnished any security as may be required in the applicable proceeding and in accordance with the remainder of this subsection (e).  In no event shall any Permitted
Landlord Contest be undertaken in violation of Article XI.  Further, in no event shall the manner in which Landlord pursues any such contest exacerbate in any material
respect the risk to Tenant of civil or criminal liability, penalty or sanction, in addition to such risks as may exist for the matters that are the subject of such contest prior to such
contest, and except for liabilities, penalties or sanctions for which Landlord may, and in fact does, post a bond.  Further, the manner in which Landlord pursues any such
contest shall not exacerbate in any material respect the risk to Tenant of defeasance of its interest in the Leased Property or impair its use or operation thereof in addition to the
risk of such defeasance or impairment as may exist for the matters that are the subject of such contest prior to such contest and except for such risk which Landlord may, and
in fact does, bond around.  Landlord shall use commercially reasonable efforts to diligently prosecute any such contest to a final conclusion, except that Landlord shall have
the right to attempt to settle or compromise such contest through negotiations and to discontinue any such contest at any time.  Landlord shall promptly after the final
determination of such contest, fully pay any amounts determined to be payable thereon or fully perform any obligations to be performed thereon, together will all penalties,
fines, interest, costs and expenses resulting from such contest.  Landlord shall prosecute any such Permitted Landlord Contest at no cost or expense to Tenant other than de
minimis costs and expenses.  Upon reasonable request of Tenant at any time or from time-to-time, Landlord shall provide a written report to Landlord regarding the status of
any such contests.

 
(f)                 Debtor Relief Laws.  Landlord shall not voluntarily take any action that shall, or cause any action to be taken that is intended to, submit Landlord, as debtor,

to any proceeding under any Applicable Legal Requirements involving bankruptcy, insolvency, reorganization or other laws affecting the rights of creditors generally.
 

ARTICLE XXVIII
OTHER AGREEMENTS OF TENANT

 
28.1            Tenant Covenants.  At all times during the Term, Tenant covenants and agrees as follows:
 
(a)                Change of Ownership.  Except as otherwise permitted under this Lease, Tenant shall not permit to occur any change of direct or indirect ownership of

Tenant as a result of a merger, consolidation, reorganization, sale, distribution, contribution or other transfer of assets or equity interests, or public offering of common stock
or other equity interests, or a joint venture, if following such change, Tenant and the Person that owns all or substantially all of Tenant’s or its Affiliates’ oil production assets
and related rights in connection with which the Leased Property is used are not the same Person or are not Affiliates.
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(b)                Sole Purpose Entity.  Tenant has not engaged in any activity other than activities relating to or in connection with this Lease and the transactions
contemplated hereby.

 
(c)                Governing Documents.

 
(i)              Subject to clause (ii) below, Tenant’s Governing Documents shall be in the form attached hereto as Exhibit Q.
 
(ii)            Tenant shall not permit any of its Governing Documents to be amended or restated without Landlord’s prior written consent.  Landlord may grant or

withhold such consent in its sole discretion, except that Landlord may not unreasonably withhold such consent to any amendment or restatement made solely for
administrative purposes (e.g., to change Tenant’s name or registered agent and address, or to accommodate a change in the form of organization of Tenant to an entity
other than a Delaware limited liability company, provided such change does not substantively modify the governance requirements of, or change the authorized
purposes of, Tenant).

 
(iii)           Tenant shall deliver or cause to be delivered to Landlord any proposed amendments or restatements of Tenant’s Governing Documents at least ten

(10) Business Days prior to the execution thereof.
 
(iv)          Tenant shall, and shall cause its parent company Affiliates to, comply with Tenant’s Governing Documents and the requirements of this Article XVIII.

 
(d)                Maintenance of Existence.  Tenant shall at all times be an entity organized under the laws of a state in the United States of America.  Tenant shall at all

times (i) maintain its existence in good standing under the laws of the state of its organization, (ii) be qualified to do business in the State of Louisiana, and (iii) except to the
extent it is prohibited by this Lease from doing so without Landlord’s consent and Landlord fails to give such consent, maintain and renew all of its respective rights, powers,
privileges and franchises except where the failure to do so would not have a material adverse effect on Tenant’s ability to perform its obligations under this Lease or on
Tenant’s ability to possess and operate the Leased Property in accordance with the terms and conditions of this Lease.

 
(e)               Debtor Relief Laws.  Tenant shall not voluntarily take any action that shall, or cause any action to be taken that is intended to, submit Tenant, as debtor, to

any proceeding under any Applicable Legal Requirements involving bankruptcy, insolvency, reorganization or other laws affecting the rights of creditors generally.
 
(f)                 Certification.  Tenant shall, at Landlord’s written request from time to time, promptly deliver to Landlord a certificate from a Responsible Person of Tenant

certifying that Tenant is in compliance with this Article XXVIII.
 

[Remainder of Page Intentionally Blank. Signature Pages Follow]
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IN WITNESS WHEREOF, the Parties hereto have caused this Lease to be duly executed as of the date first above written.
 

 LANDLORD:
   
 GRAND ISLE CORRIDOR, LP,
 a Delaware limited partnership
   
 By: GRAND ISLE GP, INC., a Delaware corporation, its sole general partner
  

 
 

   
 
 Name:  
   
 Title:  

 
 
 

[Signature page to Lease]

 



 TENANT:
   
 ENERGY XXI GIGS SERVICES, LLC,
 a Delaware limited liability company
  

 
 

    
   
 Name:  
   
 Title:  

 
 
 

[Signature page to Lease]
 



 
Exhibit E

to the Purchase and Sale Agreement

Landlord Guaranty

See attached.



Form of Landlord Guaranty

GUARANTY
[Landlord Lease Guaranty]

This GUARANTY (this “Guaranty”) is executed and delivered as of [_________], 2015, by CorEnergy Infrastructure Trust, Inc., a Maryland corporation
(“Guarantor”), whose address is 1100 Walnut, Suite 3350, Kansas City, MO 64106, in favor of Energy XXI GIGS Services, LLC, a Delaware limited liability company
(“Tenant”).

RECITALS:

A.          Grand Isle Corridor, LP, a Delaware limited partnership (“Landlord”), and Tenant are party to that certain Lease dated as of the date hereof (the “Lease”).

B.           In order to induce Tenant to enter into the Lease, Guarantor agreed to execute and deliver to Tenant this Guaranty.  Guarantor acknowledges that Tenant
would not have entered into the Lease without the execution and delivery by Guarantor of this Guaranty.

AGREEMENT:

NOW THEREFORE, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by
Guarantor, Guarantor hereby agrees in favor of Tenant (and Tenant’s successors and assigns) as follows:

1.            Guarantor absolutely, unconditionally and irrevocably guarantees the prompt and complete payment and performance when due (taking into account any
applicable cure periods under the Lease), whether by acceleration or otherwise, of all obligations, liabilities and covenants, whether now in existence or hereafter arising, of
Landlord to Tenant, and arising under the Lease (collectively, the “ Obligations”).  Guarantor hereby agrees to pay and/or perform punctually, upon written demand by
Tenant, each such Obligation which is not paid or performed as and when due and payable by Landlord (taking into account any applicable cure periods under the Lease), in
like manner as such amount is due from Landlord.  For purposes hereof, the Obligations shall be performed or shall be due and payable when the applicable Obligation must
be performed or paid under the terms of the Lease, notwithstanding the fact that the collection or enforcement thereof as against Landlord may be stayed or enjoined under
Title 11 of the United States Code or similar applicable law.  This Guaranty is one of payment and not of collection.

2.            Guarantor’s obligations under this Guaranty are absolute and unconditional and shall not be affected by the genuineness, validity, regularity or enforceability
of the Obligations or the Lease, or by any other circumstance relating to the Obligations or the Lease which might otherwise constitute a legal or equitable discharge of or
defense of a guarantor or surety.  Guarantor hereby irrevocably waives any and all suretyship defenses, defenses that could be asserted by Landlord (except payment or
performance) and all other defenses that would otherwise be available to Guarantor.  All payments by Guarantor pursuant to this Guaranty shall be made without setoff. 
Tenant shall not be obligated to file any claim relating to the Obligations in the event that Landlord becomes subject to a bankruptcy, reorganization or similar proceeding,
and the failure of Tenant so to file shall not affect Guarantor’s obligations under this Guaranty.  Guarantor irrevocably waives any right to require Tenant to pursue any other
remedy in Tenant’s power whatsoever, whether against Landlord or any other obligor principally or secondarily obligated with respect to the Obligations.  Guarantor
irrevocably waives any defense arising by reason of any disability, bankruptcy, reorganization or similar proceeding involving Landlord.  In the event that any payment in
respect of any Obligations is rescinded or must otherwise be returned for any reason whatsoever, Guarantor shall remain liable under this Guaranty in respect of such
Obligations as if such payment had not been made.



3.            Guarantor agrees that Tenant may at any time and from time to time, either before or after the maturity thereof, without notice to or further consent of
Guarantor, extend the time, payment, or performance of any of the Obligations, and may also make any agreement with Landlord or with any other party to or person liable
for any of the Obligations, or interested therein, for the extension, renewal, payment, compromise, waiver, discharge or release thereof, in whole or in part, or for any
amendment or modification of the terms thereof or of the Lease or any other agreement between Landlord and Tenant or any such other party or person, without in any way
impairing, releasing or affecting the liabilities of Guarantor under this Guaranty.

4.            Guarantor will not exercise any rights which it may acquire under or in connection with this Guaranty by way of subrogation until all of the Obligations to
Tenant shall have been indefeasibly paid in full, or performed in its entirety.  If, notwithstanding the preceding sentence, Guarantor receives any amount by way of
subrogation, such amount shall be held in trust for the benefit of Tenant and shall forthwith be paid to Tenant to be credited and applied first, to any matured Obligations,
and then, to any unmatured Obligations as they become due.

5.            This Guaranty shall remain in full force and effect and be binding upon Guarantor, its successors and assigns until all of the Obligations have been satisfied
in full and the Lease shall have been terminated or fully performed.  This Guaranty may not be modified, discharged or terminated orally or in any manner other than by an
agreement in writing signed by Tenant and Guarantor.  This is a continuing Guaranty relating to all Obligations, including any arising during any holdover term or arising
under transactions renewing or extending the term of the Lease, changing the terms of any Obligations, or creating new or additional Obligations after prior Obligations
have in whole or in part been satisfied, regardless of any lapse of time.  If any of the present or future Obligations are guaranteed by persons, partnerships, corporations or
other entities in addition to Guarantor, the death, release or discharge, in whole or in part, or the bankruptcy, liquidation or dissolution of one or more of such guarantors
shall not discharge or affect the liabilities of Guarantor under this Guaranty.  The obligations of Guarantor hereunder shall be additional to, and not in substitution for, any
security or other guarantee or indemnity at any time existing in respect of Landlord’s Obligations.  Guarantor acknowledges that Tenant would not have entered into the
Lease without the execution and delivery of this Guaranty and that Tenant does not have the right to terminate the Lease if Guarantor terminates the Guaranty.  Therefore, in
accordance with Louisiana Civil Code article 3061, Guarantor waives any right to terminate this Guaranty.
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6.            No failure on the part of Tenant to exercise, and no delay in exercising, any right, remedy or power under this Guaranty shall operate as a waiver thereof, nor
shall any single or partial exercise by Tenant of any right, remedy or power under this Guaranty preclude any other or future exercise of any right, remedy or power under
this Guaranty.  Each and every right, remedy and power granted to Tenant under this Guaranty or allowed it by law or by the Lease or any other agreement shall be
cumulative and not exclusive of any other, and may be exercised by Tenant from time to time.

7.            Guarantor hereby waives notice of acceptance of this Guaranty and notice of any obligation or liability to which it may apply, and waives presentment,
demand for payment, protest, notice of dishonor or non-payment of any such obligation or liability, suit or the taking of other action by Tenant against, and all other notices
whatsoever to, Landlord, Guarantor or others.

8.            Tenant may at any time and from time to time without notice to or consent of Guarantor and without impairing or releasing the obligations of Guarantor
hereunder: (a) take or fail to take any action of any kind in respect of any security for any Obligation of Landlord to Tenant, (b) exercise or refrain from exercising any
rights against Landlord or others, (c) compromise or subordinate any Obligation of Landlord to Tenant including any security therefor, (d) consent to the assignment by
Landlord of its interest in the Lease, or (e) consent to any other matter or thing under or relating to the Lease.  Guarantor waives trial by jury in any action, proceeding or
counterclaim, involving any matters whatsoever arising out of or in any way connected with the Guaranty and by executing the Lease Tenant also waives such trial by jury. 
Guarantor agrees to reimburse Tenant for the costs and reasonable attorney’s fees incurred by reason of Tenant having to enforce this Guaranty.

9.            Guarantor represents and warrants to Tenant that (a) the Lease has been duly authorized, executed and delivered by Landlord and is a legal, valid and binding
instrument enforceable against Landlord in accordance with its terms, and (b) this Guaranty has been duly authorized, executed and delivered by Guarantor and is a legal,
valid and binding instrument enforceable against Guarantor in accordance with its terms.

10.         Guarantor may not assign its rights nor delegate its obligations under this Guaranty, in whole or in part, without the prior written consent of Tenant, which
consent may be withheld by Tenant in its sole and absolute discretion, and any purported assignment or delegation absent such consent is void. Subject to Section 12 below,
this Guaranty shall remain in full force and effect notwithstanding (a) any assignment or transfer by Landlord of its interest in the Lease (in which case this Guaranty shall
apply, from and after such assignment or transfer, to all of the obligations, liabilities and covenants of the assignee or transferee under the Lease), or (b) any assignment or
transfer by Tenant of its interest in the Lease in accordance with the terms of the Lease (in which case Guarantor's obligations under this Guaranty shall inure to the benefit
of Tenant's assignee or transferee), in each case irrespective of whether Guarantor has notice of or consents to any such assignment or transfer.

11.         Guarantor acknowledges its address as set forth above and will notify Tenant of any changes thereto.
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12.         Reference is made to (a) Sections 15.1(d) and 16.2(d) of the Lease pursuant to which Guarantor shall be released from certain obligations under this
Guaranty as and to the extent provided therein and (b) Sections 17.5(b) and 17.5(c) of the Lease for a statement of the terms and conditions upon which Guarantor will be
released from its obligations under this Guaranty with respect to Obligations arising or accruing from and after the date of, and in connection with, a “Permitted Sale” (as
such term is defined in the Lease) as and to the extent provided therein or a “Permitted Equity Transfer (as such term is defined in the Lease) as and to the extent provided
therein, which provisions are hereby incorporated into this Guaranty by reference.

13.         THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF
LOUISIANA WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS OF LAW.  GUARANTOR AND TENANT JOINTLY AND SEVERALLY AGREE TO
THE NON-EXCLUSIVE JURISDICTION OF COURTS LOCATED IN THE STATE OF LOUISIANA, UNITED STATES OF AMERICA, OVER ANY DISPUTES
ARISING OR RELATING TO THIS GUARANTY.

[Remainder of page intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, this Guaranty has been executed and delivered as of the date and year first above written.

 CorEnergy Infrastructure Trust, Inc.,
 a Maryland corporation
   
   
 By:   
 Name:   
 Title:   



Exhibit L

to the Purchase and Sale Agreement

Tenant Guaranty

See attached.



Form of Tenant Guaranty

GUARANTY
[Tenant Lease Guaranty]

This GUARANTY (this “Guaranty”) is executed and delivered as of [_______], 2015, by Energy XXI Ltd, a Bermuda company (“Guarantor”), whose address is
1021 Main Street, Suite 2626, Houston, TX 77002, in favor of Grand Isle Corridor, LP, a Delaware limited partnership (“Landlord”).

RECITALS:

A.           Energy XXI GIGS Services, LLC, a Delaware limited liability company (“Tenant”), and Landlord are party to that certain Lease dated as of the date
hereof (the “Lease”).

B.            In order to induce Landlord to enter into the Lease, Guarantor agreed to execute and deliver to Landlord this Guaranty.  Guarantor acknowledges that
Landlord would not have entered into the Lease without the execution and delivery by Guarantor of this Guaranty.

AGREEMENT:

NOW THEREFORE, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by
Guarantor, Guarantor hereby agrees in favor of Landlord (and Landlord’s successors and assigns) as follows:

1.            Guarantor absolutely, unconditionally and irrevocably guarantees the prompt and complete payment and performance when due (taking into account any
applicable cure periods under the Lease), whether by acceleration or otherwise, of all obligations, liabilities and covenants, whether now in existence or hereafter arising, of
Tenant to Landlord, and arising under the Lease, including without limitation all amounts due to Landlord as rent or otherwise under the Lease (collectively, the
“Obligations”).  Guarantor hereby agrees to pay and/or perform punctually, upon written demand by Landlord, each such Obligation which is not paid or performed as and
when due and payable by Tenant (taking into account any applicable cure periods under the Lease), in like manner as such amount is due from Tenant.  For purposes hereof,
the Obligations shall be performed or shall be due and payable when the applicable Obligation must be performed or paid under the terms of the Lease, notwithstanding the
fact that the collection or enforcement thereof as against Tenant may be stayed or enjoined under Title 11 of the United States Code or similar applicable law.  This
Guaranty is one of payment and not of collection. To the extent Guarantor’s performance of any of the Obligations requires regulatory approval or qualification of the
Guarantor to perform such Obligations, pursuant to Section 11.1(d) of the Lease, Landlord agrees to cooperate to facilitate such regulatory approval or qualification of
Guarantor.



2.            Guarantor’s obligations under this Guaranty are absolute and unconditional and shall not be affected by the genuineness, validity, regularity or enforceability
of the Obligations or the Lease, or by any other circumstance relating to the Obligations or the Lease which might otherwise constitute a legal or equitable discharge of or
defense of a guarantor or surety.  Guarantor hereby irrevocably waives any and all suretyship defenses, defenses that could be asserted by Tenant (except payment or
performance) and all other defenses that would otherwise be available to Guarantor.  All payments by Guarantor pursuant to this Guaranty shall be made without setoff. 
Landlord shall not be obligated to file any claim relating to the Obligations in the event that Tenant becomes subject to a bankruptcy, reorganization or similar proceeding,
and the failure of Landlord so to file shall not affect Guarantor’s obligations under this Guaranty.  Guarantor irrevocably waives any right to require Landlord to pursue any
other remedy in Landlord’s power whatsoever, whether against Tenant or any other obligor principally or secondarily obligated with respect to the Obligations.  Guarantor
irrevocably waives any defense arising by reason of any disability, bankruptcy, reorganization or similar proceeding involving Tenant.  In the event that any payment in
respect of any Obligations is rescinded or must otherwise be returned for any reason whatsoever, Guarantor shall remain liable under this Guaranty in respect of such
Obligations as if such payment had not been made.

3.            Guarantor agrees that Landlord may at any time and from time to time, either before or after the maturity thereof, without notice to or further consent of
Guarantor, extend the time, payment, or performance of any of the Obligations, and may also make any agreement with Tenant or with any other party to or person liable for
any of the Obligations, or interested therein, for the extension, renewal, payment, compromise, waiver, discharge or release thereof, in whole or in part, or for any
amendment or modification of the terms thereof or of the Lease or any other agreement between Landlord and Tenant or any such other party or person, without in any way
impairing, releasing or affecting the liabilities of Guarantor under this Guaranty.

4.            Guarantor will not exercise any rights which it may acquire under or in connection with this Guaranty by way of subrogation until all of the Obligations to
Landlord shall have been indefeasibly paid in full, or performed in its entirety.  If, notwithstanding the preceding sentence, Guarantor receives any amount by way of
subrogation, such amount shall be held in trust for the benefit of Landlord and shall forthwith be paid to Landlord to be credited and applied first, to any matured
Obligations, and then, to any unmatured Obligations as they become due.

5.            This Guaranty shall remain in full force and effect and be binding upon Guarantor, its successors and assigns until all of the Obligations have been satisfied
in full and the Lease shall have been terminated or fully performed.  This Guaranty may not be modified, discharged or terminated orally or in any manner other than by an
agreement in writing signed by Landlord and Guarantor.  This is a continuing Guaranty relating to all Obligations, including any arising during any holdover term or arising
under transactions renewing or extending the term of the Lease, changing the terms of any Obligations, or creating new or additional Obligations after prior Obligations
have in whole or in part been satisfied, regardless of any lapse of time.  If any of the present or future Obligations are guaranteed by persons, partnerships, corporations or
other entities in addition to Guarantor, the death, release or discharge, in whole or in part, or the bankruptcy, liquidation or dissolution of one or more of such guarantors
shall not discharge or affect the liabilities of Guarantor under this Guaranty.  The obligations of Guarantor hereunder shall be additional to, and not in substitution for, any
security or other guarantee or indemnity at any time existing in respect of Tenant’s Obligations.  Guarantor acknowledges that Landlord would not have entered into the
Lease without the execution and delivery of this Guaranty and that Landlord does not have the right to terminate the Lease if Guarantor terminates the Guaranty.  Therefore,
in accordance with Louisiana Civil Code article 3061, Guarantor waives any right to terminate this Guaranty.
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6.            No failure on the part of Landlord to exercise, and no delay in exercising, any right, remedy or power under this Guaranty shall operate as a waiver thereof,
nor shall any single or partial exercise by Landlord of any right, remedy or power under this Guaranty preclude any other or future exercise of any right, remedy or power
under this Guaranty.  Each and every right, remedy and power granted to Landlord under this Guaranty or allowed it by law or by the Lease or any other agreement shall be
cumulative and not exclusive of any other, and may be exercised by Landlord from time to time.

7.            Guarantor hereby waives notice of acceptance of this Guaranty and notice of any obligation or liability to which it may apply, and waives presentment,
demand for payment, protest, notice of dishonor or non-payment of any such obligation or liability, suit or the taking of other action by Landlord against, and all other
notices whatsoever to, Tenant, Guarantor or others.

8.            Landlord may at any time and from time to time without notice to or consent of Guarantor and without impairing or releasing the obligations of Guarantor
hereunder: (a) take or fail to take any action of any kind in respect of any security for any Obligation of Tenant to Landlord, (b) exercise or refrain from exercising any
rights against Tenant or others, (c) compromise or subordinate any Obligation of Tenant to Landlord including any security therefor, (d) consent to the assignment by Tenant
of its interest in the Lease, or (e) consent to any other matter or thing under or relating to the Lease.  Guarantor waives trial by jury in any action, proceeding or
counterclaim, involving any matters whatsoever arising out of or in any way connected with the Guaranty and by executing the Lease Landlord also waives such trial by
jury.  Guarantor agrees to reimburse Landlord for the costs and reasonable attorney’s fees incurred by reason of Landlord having to enforce this Guaranty.

9.            Guarantor represents and warrants to Landlord that (a) the Lease has been duly authorized, executed and delivered by Tenant and is a legal, valid and binding
instrument enforceable against Tenant in accordance with its terms, and (b) this Guaranty has been duly authorized, executed and delivered by Guarantor and is a legal,
valid and binding instrument enforceable against Guarantor in accordance with its terms.

10.         Guarantor may not assign its rights nor delegate its obligations under this Guaranty, in whole or in part, without the prior written consent of Landlord, which
consent may be withheld by Landlord in its sole and absolute discretion, and any purported assignment or delegation absent such consent is void. Subject to Section 12
below, this Guaranty shall remain in full force and effect notwithstanding (a) any assignment or transfer by Tenant of its interest in the Lease (in which case this Guaranty
shall apply, from and after such assignment or transfer, to all of the obligations, liabilities and covenants of the assignee or transferee under the Lease), or (b) any assignment
or transfer by Landlord of its interest in the Lease in accordance with the terms of the Lease (in which case Guarantor's obligations under this Guaranty shall inure to the
benefit of Landlord's assignee or transferee), in each case irrespective of whether Guarantor has notice of or consents to any such assignment or transfer.
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11.         Guarantor acknowledges its address as set forth above and will notify Landlord of any changes thereto.

12.         Reference is made to (a) Sections 15.1(d) and 16.2(d) of the Lease pursuant to which Guarantor shall be released from certain obligations under this
Guaranty as and to the extent provided therein, (b) Section 17.3 of the Lease pursuant to which Guarantor has certain rights to notice of and an opportunity to cure a “Tenant
Event of Default” (as such term is defined in the Lease) as and to the extent provided therein, (c) Section 17.4 of the Lease pursuant to which Guarantor shall be released
from its obligations under this Guaranty with respect to matters arising or accruing from and after the date of a “Permitted Lease Assignment” (as such term is defined in the
Lease) as and to the extent provided therein, and (d) Section 17.1(f) of the Lease pursuant to which Guarantor's obligations shall not be increased in connection with an
amendment to the Lease which results in an increase of Tenant’s obligations under the Lease, and which amendment or modification is made without Tenant’s consent, all
of which provisions are hereby incorporated into this Guaranty by reference.

13.            THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF
LOUISIANA WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS OF LAW.  GUARANTOR AND TENANT JOINTLY AND SEVERALLY AGREE TO
THE NON-EXCLUSIVE JURISDICTION OF COURTS LOCATED IN THE STATE OF LOUISIANA, UNITED STATES OF AMERICA, OVER ANY DISPUTES
ARISING OR RELATING TO THIS GUARANTY.  GUARANTOR DESIGNATES ENERGY XXI SERVICES, LLC AS ITS AGENT TO RECEIVE ALL SERVICE OF
PROCESS RELATED TO THIS GUARANTY.  ENERGY XXI SERVICES, LLC’S REGISTERED AGENT FOR SERVICE IS THE CORPORATION TRUST
COMPANY, CORPORATION TRUST CENTER, 1209 ORANGE STREET, WILMINGTON, DELAWARE 19801.

[Remainder of page intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, this Guaranty has been executed and delivered as of the date and year first above written.

 Energy XXI Ltd,
 a Bermuda company
   
   
 By:   
 Name:   
 Title:   



 
Exhibit N

to the Purchase and Sale Agreement

Insurance

Tenant Insurance Requirements

All defined terms used herein shall have the meanings ascribed thereto in the Lease.

Tenant shall at all times during the term of the Lease comply with the following:

1. Tenant shall carry insurance of the types and in the minimum amounts as set forth below provided that all insurance obtained shall (a) be of an “occurrence” type
policy and not a “claims made” type (except with the prior written approval of Landlord); (b) contain endorsements requiring thirty (30) days’ notice to Landlord
prior to any cancellation by any insurer or underwriter of any such policy or policies; (c) name Landlord, its subsidiaries, officials and employees as Additional
Insureds with respects to their liability arising from the subject site(s)/assets; and (d) for all property insurance coverages herein for Leased Property, shall name
Landlord and Landlord Lenders as loss payees.] mortgages as their interest may appear for physical damage as per the scheduled values of assets owned by the
Landlord. The coverage shall (i) contain no special limitations on the scope of protection afforded to Landlord, its subsidiaries, officials and employees; (ii) be
primary to and without contribution from any insurance policies or self‑insurance maintained by Landlord; (iii) waive all rights of subrogation against Landlord;
(iv) be with an insurance company admitted to do business in the state of Louisiana performed and that has a Best’s Insurance rating of not less than “A- VI” (or
equivalent).  This insurance shall apply separately to each insured against whom claim is made or suit is brought, except with respect to the limits of the insurer's
liability.  Misrepresentation, concealment, breach of a term or condition, or violation of any duty under the policy by Tenant will not prejudice the interest of
coverage for the Landlord and such coverage shall be without recourse against Landlord for payment of premium.  Tenant, on behalf of itself and its employees,
agents, officers, directors, servants, subcontractors and related entities, expressly acknowledges the hazardous nature of working around and in oil and gas
operations and further assumes all risk inherent in working in such environment.

2. Tenant agrees to protect its employees, agents, officers, directors, and servants by carrying statutory Workers’ Compensation Insurance in compliance with the
applicable workers’ compensation or similar laws, as amended from time to time, applicable for Louisiana, and Employer’s Liability Insurance with a limit of not
less than:

Bodily Injury by accident: $1,000,000 each accident
Bodily Injury by disease: $1,000,000 policy limit
Bodily Injury by disease: $1,000,000 each employee



At minimum, Coverage shall include:

a) Occupational Disease;

b) Other States Insurance;

c) Voluntary Compensation;

d) Alternate Employer Endorsement in favor of Landlord;

e) If operations are performed on, over, or in close proximity to navigable waters or vessels or in any way involve maritime workers, (i) In Rem Endorsement;
(ii). protection for liabilities under the United States Longshore and Harbor Worker’s Compensation Act, as amended, 1984, and extended by the Outer
Continental Shelf Lands Act; (iii) protection for liability under the Jones Act, including transportation, wages, maintenance and cure; (iv) protection under the
Admiralty Act, and Death on the High Seas Act; and (v) Gulf of Mexico Territorial Extension. 

3. Tenant agrees to carry Commercial General Liability Insurance, including Products and Completed Operations, Property Damage, Broad Form Contractual
Liability Coverage, Action Over/Indemnity buyback, underground resources and equipment coverage, blowout, explosion, collapse, and cratering coverage
territorial extension to include the Gulf of Mexico, and sudden and accidental pollution liability in which an event is discovered within 30 days, and reported to
underwriters within 90.  Tenant agrees to insure the salt water disposal wells included in the lease on the general liability policy.  Coverages will be purchased with
combined single limits of liability of not less than:

General Aggregate: $2,000,000
Each Occurrence: $1,000,000
Personal Injury: $1,000,000
Products/Completed
Operations: $1,000,000
Fire Damage: $50,000
Medical Payments: $5,000 each person

If operations are on, over, or in close proximity to navigable waters or vessels or in any way involves maritime workers, the General Liability policy will contain a
Rem Endorsement.  

4. Tenant agrees to carry Business Automobile Liability Insurance for owned, hired and non-owned vehicles, including trailers and attached or related equipment,
with minimum limits of One Million Dollars ($1,000,000) combined single limit for bodily injury and property damage as to each accident or occurrence. 
Coverage will include contractual liability.  Tenant will be responsible for physical damage to any vehicles and related equipment and can insure this exposure but
with a waiver of subrogation in favor of Landlord.



5. Coverage shall include Tenant’s employees as Insureds.

6. Tenant agrees to carry Excess (Umbrella) Liability Insurance, being at least as broad as underlying coverages on an excess basis, and providing coverage of 50
Million Dollars ($50,000,000) in excess of that provided in policies described above.

7. Tenant agrees to carry Cargo/Inland Marine Insurance on certain scheduled assets in an agreed amount on “All Risk” form including named windstorm. If the
operations under this Agreement requires the use of watercraft, Tenant shall, at minimum, carry or cause the vessel owners to carry the following insurance:

 
8. If the operations under this Agreement requires the use of watercraft, Tenant shall, at minimum, carry or cause the vessel owners to carry the following insurance:

a) Full Form Hull & Machinery Insurance with the sistership clause unamended, and minimum limits of not less than the full value of vessels used in performing
operations and with navigational limits adequate for Tenant to perform the work associated with the operation of the Leased Property.  Where the vessel(s)
shall engage in towing operations, said insurance shall carry full Tower’s liability with the sistership clause unamended.  Said policy shall be endorsed to
provide that additional assureds may, but not be obligated to, sue and labor.  Such insurance shall apply to all watercraft owned, operated, leased or chartered
by Tenant.

b) Full Form Protection & Indemnity Insurance (including Collision Liability and Tower’s Liability) with a limit of not less than $10,000,000 each accident or
occurrence for all watercraft, owned, operated, leased or chartered by Tenant.  The Protection & Indemnity policy shall be endorsed as follows:

(i) to include removal of wreck/removal of debris coverage (with a minimum limit of liability of not less than $10,000,000);  (ii) to delete any language in
any policy which reduces or limits coverage for Landlord in the event of the Limitation of Liability statute; and (iii) to provide full coverage for Landlord
without regard to liability “as owner” of the vessel and to delete any “as owner” clause and any other language which limits, or purports to limit, the
coverage afforded to an insured or an additional insured who is not a ship owner, and to include coverage for all additional insureds in any capacity in
which they may be held liable.

9. If the performance of this Agreement requires the use of aircraft, including helicopters, Tenant shall carry, or require the owners of the aircraft to carry, Aircraft
Liability Insurance (including passengers and property damage) covering all aircraft used in performing operations with a combined single limit of not less than
$10,000,000 any one accident or occurrence for bodily injury and/or property damage and without sublimit for passengers.



10. Tenant shall carry, at its own expense, the following Physical Damage insurance coverage from the commercial insurance market covering the pipelines and
related assets included in the Leased Property (the “Pipeline Assets”), as follows:

a) Physical damage for  agreed amounts as per schedule on file with underwriters of the Pipeline Assets, with a minimum Named Windstorm limit of
$100,000,000 and with coverage provided under the London Standard Platform (All Risks) and London Standard Pipeline Form (All Risks) including, but not
limited to:

i) New for old with no deduction for depreciation up to scheduled amount;

ii) Coinsurance clause deleted;

iii) Resultant damage from wear and tear;

iv) Flood and earthquake exclusion deleted;

v) Vandalism and Malicious Damage;

vi) Blowout and Cratering coverage;

vii) Deliberate Damage Clause;

viii) Removal of Wreck;

ix) Sue and Labor/General Average/Salvage; and

x) Constructive Total Loss.

11. Tenant agrees to carry “All Risk” Insurance, equal to the agreed amounts as per schedule on file with underwriters of the onshore assets included in the Leased
Property (the “Onshore Assets”), with a minimum Named Windstorm limit of 5,000,000 which shall be payable in case of loss as outlined herein. Coverage shall
be All Risks of loss or damage from any cause not excluded in relation to the property and interests of every description used for or in connection with the
ownership, maintenance and operation of the Onshore Assets, including, but not limited to:

a) Replacement/reinstatement basis of claims settlement; and

b) Flood and earthquake coverage

12. Tenant agrees to carry or have subcontractor carry Builders Risk Insurance for any alteration, addition, repair or replacement to the Leased Property by Tenant (but
excluding any Separable Additions or Non-Separable Additions for which Tenant is acting as Landlord’s construction agent under Article X) for which the
estimated cost exceeds $500,000, completed value builder’s risk insurance upon the work for the full insurable value coverage including coverage in the event of a
Named Windstorm. Landlord and Landlord lenders to be included as loss payees/ mortgages as their interests may appear.

13. Tenant further agrees to carry Physical Damage Insurance covering loss of or damage to Tenant’s equipment and machinery used in the performance of their
operations, including loss or damage during loading, unloading and while in transit.  Such coverage shall be on an all-risk basis to the full value of the equipment
with any and all deductibles to be assumed by, for the account of, and at Tenant’s sole risk.



14. Tenant shall pay as they become due all premiums for the insurance required by this Exhibit, shall renew or replace each policy if required to comply with the
insurance requirements of this Lease, and shall deliver to Landlord acceptable certificate or other evidence of the existing policy and any renewal or replacement
policy and, in either case, otherwise reasonably satisfactory to Landlord, and to the extent reasonably available as soon as available, but in any event not later ten
(10) Business Days after the date the new coverage is effective (it being understood that in no event shall Tenant allow any insurance coverage to lapse if and to the
extent such insurance is necessary to comply with the requirements of this Exhibit).  In the event of Tenant’s failure to comply with any of the foregoing
requirements of this Exhibit within ten (10) Business Days of the giving of written notice by Landlord to Tenant (or such shorter period as may be required to
maintain the insurance required by this Exhibit in full force and effect), Landlord shall be entitled to procure such insurance.  Any sums expended by Landlord in
procuring such insurance shall be Additional Rent and shall be repaid by Tenant upon written demand therefor by Landlord, together with interest thereon from the
applicable Due Date for Other Additional Rent at the Default Interest Rate.

If Tenant elects to self-insure for any of the above liabilities, it may self-insure only if it shall first obtain Landlord’s consent to such as to any one or more of the
risks as to which coverage is required herein; evidence of such consent must be in writing and approved by authorized officer of Landlord.

 



Exhibit 2.2
 

GUARANTY

This GUARANTY (this “Guaranty”) is executed and delivered as of June 22, 2015, by CorEnergy Infrastructure Trust, Inc., a Maryland corporation (“Guarantor”),
whose address is 1100 Walnut, Suite 3350, Kansas City, MO 64106, in favor of Energy XXI USA, Inc., a Delaware corporation (“Seller”).

RECITALS:

A.            Grand Isle Corridor, LP, a Delaware limited partnership (“Buyer”), and Seller are parties to that certain Purchase and Sale Agreement dated as of the date
hereof (the “Agreement”).

 
B.            In order to induce Seller to enter into the Agreement, Guarantor agreed to execute and deliver to Seller this Guaranty.  Guarantor acknowledges that Seller

would not have entered into the Agreement without the execution and delivery by Guarantor of this Guaranty.
 

AGREEMENT:

NOW THEREFORE, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by
Guarantor, Guarantor hereby agrees in favor of Seller (and Seller’s successors and assigns) as follows:

1.             Guarantor absolutely, unconditionally and irrevocably guarantees the prompt and complete payment and performance when due (taking into account any
applicable cure periods under the Agreement), whether by acceleration or otherwise, of all obligations, liabilities and covenants, whether now in existence or hereafter arising,
of Buyer to Seller, and arising under the Agreement (collectively, the “ Obligations”).  Guarantor hereby agrees to pay and/or perform punctually, upon written demand by
Seller, each such Obligation which is not paid or performed as and when due and payable by Buyer (taking into account any applicable cure periods under the Agreement), in
like manner as such amount is due from Buyer.  For purposes hereof, the Obligations shall be performed or shall be due and payable when the applicable Obligation must be
performed or paid under the terms of the Agreement, notwithstanding the fact that the collection or enforcement thereof as against Buyer may be stayed or enjoined under
Title 11 of the United States Code or similar applicable law.  This Guaranty is one of payment and not of collection.

 
2.             Guarantor’s obligations under this Guaranty are absolute and unconditional and shall not be affected by the genuineness, validity, regularity or enforceability

of the Obligations or the Agreement, or by any other circumstance relating to the Obligations or the Agreement which might otherwise constitute a legal or equitable
discharge of or defense of a guarantor or surety.  Guarantor hereby irrevocably waives any and all suretyship defenses, defenses that could be asserted by Buyer (except
payment or performance) and all other defenses that would otherwise be available to Guarantor.  All payments by Guarantor pursuant to this Guaranty shall be made without
setoff.  Seller shall not be obligated to file any claim relating to the Obligations in the event that Buyer becomes subject to a bankruptcy, reorganization or similar proceeding,
and the failure of Seller so to file shall not affect Guarantor’s obligations under this Guaranty.  Guarantor irrevocably waives any right to require Seller to pursue any other
remedy in Seller’s power whatsoever, whether against Buyer or any other obligor principally or secondarily obligated with respect to the Obligations.  Guarantor irrevocably
waives any defense arising by reason of any disability, bankruptcy, reorganization or similar proceeding involving Buyer.  In the event that any payment in respect of any
Obligations is rescinded or must otherwise be returned for any reason whatsoever, Guarantor shall remain liable under this Guaranty in respect of such Obligations as if such
payment had not been made.

 



3.             Guarantor agrees that Seller may at any time and from time to time, either before or after the maturity thereof, without notice to or further consent of
Guarantor, extend the time, payment, or performance of any of the Obligations, and may also make any agreement with Buyer or with any other party to or person liable on
any of the Obligations, or interested therein, for the extension, renewal, payment, compromise, waiver, discharge or release thereof, in whole or in part, or for any amendment
or modification of the terms thereof or of the Agreement or any other agreement between Buyer and Seller or any such other party or person, without in any way impairing,
releasing or affecting the liabilities of Guarantor under this Guaranty.

 
4.             Guarantor will not exercise any rights which it may acquire under or in connection with this Guaranty by way of subrogation until all of the Obligations to

Seller shall have been indefeasibly paid in full, or performed in its entirety.  If, notwithstanding the preceding sentence, Guarantor receives any amount by way of subrogation,
such amount shall be held in trust for the benefit of Seller and shall forthwith be paid to Seller to be credited and applied first, to any matured Obligations, and then, to any
unmatured Obligations as they become due.

 
5.             This Guaranty shall remain in full force and effect and be binding upon Guarantor, its successors and assigns until all of the Obligations have been satisfied in

full and the Agreement shall have been terminated or fully performed.  This Guaranty may not be modified, discharged or terminated orally or in any manner other than by an
agreement in writing signed by Seller and Guarantor.  This is a continuing Guaranty relating to all Obligations, including any arising during any holdover term or arising
under transactions renewing or extending the term of the Agreement, changing the terms of any Obligations, or creating new or additional Obligations after prior Obligations
have in whole or in part been satisfied, regardless of any lapse of time.  If any of the present or future Obligations are guaranteed by persons, partnerships, corporations or
other entities in addition to Guarantor, the death, release or discharge, in whole or in part, or the bankruptcy, liquidation or dissolution of one or more of such guarantors shall
not discharge or affect the liabilities of Guarantor under this Guaranty.  The obligations of Guarantor hereunder shall be additional to, and not in substitution for, any security
or other guarantee or indemnity at any time existing in respect of Buyer’s Obligations.  Guarantor acknowledges that Seller would not have entered into the Agreement
without the execution and delivery of this Guaranty and that Seller does not have the right to terminate the Agreement if Guarantor terminates the Guaranty.  Therefore, in
accordance with Louisiana Civil Code article 3061, Guarantor waives any right to terminate this Guaranty.

6.             No failure on the part of Seller to exercise, and no delay in exercising, any right, remedy or power under this Guaranty shall operate as a waiver thereof, nor
shall any single or partial exercise by Seller of any right, remedy or power under this Guaranty preclude any other or future exercise of any right, remedy or power under this
Guaranty.  Each and every right, remedy and power granted to Seller under this Guaranty or allowed it by law or by the Agreement or any other agreement shall be cumulative
and not exclusive of any other, and may be exercised by Seller from time to time.
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7.             Guarantor hereby waives notice of acceptance of this Guaranty and notice of any obligation or liability to which it may apply, and waives presentment,
demand for payment, protest, notice of dishonor or non-payment of any such obligation or liability, suit or the taking of other action by Seller against, and all other notices
whatsoever to, Buyer, Guarantor or others.

 
8.             Seller may at any time and from time to time without notice to or consent of Guarantor and without impairing or releasing the obligations of Guarantor

hereunder: (a) take or fail to take any action of any kind in respect of any security for any Obligation of Buyer to Seller, (b) exercise or refrain from exercising any rights
against Buyer or others, (c) compromise or subordinate any Obligation of Buyer to Seller including any security therefor, (d) consent to the assignment by Buyer of its interest
in the Agreement, or (e) consent to any other matter or thing under or relating to the Agreement.  Guarantor waives trial by jury in any action, proceeding or counterclaim,
involving any matters whatsoever arising out of or in any way connected with the Guaranty and by executing the Agreement Seller also waives such trial by jury.  Guarantor
agrees to reimburse Seller for the costs and reasonable attorney’s fees incurred by reason of Seller having to enforce this Guaranty.

 
9.             Guarantor represents and warrants to Seller that (a) the Agreement has been duly authorized, executed and delivered by Buyer and is a legal, valid and binding

instrument enforceable against Buyer in accordance with its terms, and (b) this Guaranty has been duly authorized, executed and delivered by Guarantor and is a legal, valid
and binding instrument enforceable against Guarantor in accordance with its terms.

 
10.           Guarantor may not assign its rights nor delegate its obligations under this Guaranty, in whole or in part, without prior written consent of Seller, which consent

may be withheld by Seller in its sole and absolute discretion, and any purported assignment or delegation absent such consent is void. This Guaranty shall remain in full force
and effect notwithstanding (a) any assignment or transfer by Buyer of its interest in the Agreement (in which case this Guaranty shall apply, from and after such assignment
or transfer, to all of the obligations, liabilities and covenants of the assignee or transferee under the Agreement), or (b) any assignment or transfer by Seller of its interest in the
Agreement in accordance with the terms of the Agreement (in which case Guarantor's obligations under this Guaranty shall inure to the benefit of Seller’s assignee or
transferee), in each case irrespective of whether Guarantor has notice of or consents to any such assignment or transfer.

 
11.           Guarantor acknowledges its address as set forth above and will notify Seller of any changes thereto.
 
12.          THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW

YORK WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS OF LAW.  GUARANTOR AND TENANT JOINTLY AND SEVERALLY AGREE TO THE
EXCLUSIVE JURISDICTION OF COURTS LOCATED IN THE STATE OF NEW YORK, UNITED STATES OF AMERICA, OVER ANY DISPUTES ARISING OR
RELATING TO THIS GUARANTY.

 
[Remainder of page intentionally left blank.  Signature page follows.]
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IN WITNESS WHEREOF, this Guaranty has been executed and delivered as of the date and year first above written.

 CorEnergy Infrastructure Trust, Inc.,
 a Maryland corporation
 
  
 By: /s/ Richard C. Green
 Name: Richard C. Green
 Title: Executive Chairman

 
[Signature Page to Buyer’s Guaranty]

 
 



Exhibit 2.3
 

GUARANTY

This GUARANTY (this “Guaranty”) is executed and delivered as of June 22, 2015, by Energy XXI Ltd, a Bermuda company (“Guarantor”), whose address is 1021
Main Street, Suite 2626, Houston, TX 77002, in favor of Grand Isle Corridor, LP, a Delaware limited partnership (“Buyer”).

RECITALS:

A.          Energy XXI USA, Inc., a Delaware corporation  (“Seller”), and  Buyer are party to that certain Purchase and Sale Agreement dated as of the date hereof (the
“Agreement”).

 
B.           In order to induce Buyer to enter into the Agreement, Guarantor agreed to execute and deliver to Buyer this Guaranty.  Guarantor acknowledges that Buyer

would not have entered into the Agreement without the execution and delivery by Guarantor of this Guaranty.
AGREEMENT:

NOW THEREFORE, in consideration of the premises and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by
Guarantor, Guarantor hereby agrees in favor of Buyer (and Buyer’s successors and assigns) as follows:

1.            Guarantor absolutely, unconditionally and irrevocably guarantees the prompt and complete payment and performance when due (taking into account any
applicable cure periods under the Agreement), whether by acceleration or otherwise, of all obligations, liabilities and covenants, whether now in existence or hereafter arising,
of Seller to Buyer, and arising under the Agreement, (collectively, the “ Obligations”).  Guarantor hereby agrees to pay and/or perform punctually, upon written demand by
Buyer, each such Obligation which is not paid or performed as and when due and payable by Seller (taking into account any applicable cure periods under the Agreement), in
like manner as such amount is due from Seller.  For purposes hereof, the Obligations shall be performed or shall be due and payable when the applicable Obligation must be
performed or paid under the terms of the Agreement, notwithstanding the fact that the collection or enforcement thereof as against Seller may be stayed or enjoined under
Title 11 of the United States Code or similar applicable law.  This Guaranty is one of payment and not of collection.

 
2.            Guarantor’s obligations under this Guaranty are absolute and unconditional and shall not be affected by the genuineness, validity, regularity or enforceability

of the Obligations or the Agreement, or by any other circumstance relating to the Obligations or the Agreement which might otherwise constitute a legal or equitable
discharge of or defense of a guarantor or surety.  Guarantor hereby irrevocably waives any and all suretyship defenses, defenses that could be asserted by Seller (except
payment or performance) and all other defenses that would otherwise be available to Guarantor.  All payments by Guarantor pursuant to this Guaranty shall be made without
setoff.  Buyer shall not be obligated to file any claim relating to the Obligations in the event that Seller becomes subject to a bankruptcy, reorganization or similar proceeding,
and the failure of Buyer so to file shall not affect Guarantor’s obligations under this Guaranty.  Guarantor irrevocably waives any right to require Buyer to pursue any other
remedy in Buyer’s power whatsoever, whether against Seller or any other obligor principally or secondarily obligated with respect to the Obligations.  Guarantor irrevocably
waives any defense arising by reason of any disability, bankruptcy, reorganization or similar proceeding involving Seller.  In the event that any payment in respect of any
Obligations is rescinded or must otherwise be returned for any reason whatsoever, Guarantor shall remain liable under this Guaranty in respect of such Obligations as if such
payment had not been made.

 



3.            Guarantor agrees that Buyer may at any time and from time to time, either before or after the maturity thereof, without notice to or further consent of
Guarantor, extend the time, payment, or performance of any of the Obligations, and may also make any agreement with Seller or with any other party to or person liable for
any of the Obligations, or interested therein, for the extension, renewal, payment, compromise, waiver, discharge or release thereof, in whole or in part, or for any amendment
or modification of the terms thereof or of the Agreement or any other agreement between Buyer and Seller or any such other party or person, without in any way impairing,
releasing or affecting the liabilities of Guarantor under this Guaranty.

 
4.            Guarantor will not exercise any rights which it may acquire under or in connection with this Guaranty by way of subrogation until all of the Obligations to

Buyer shall have been indefeasibly paid in full, or performed in its entirety.  If, notwithstanding the preceding sentence, Guarantor receives any amount by way of
subrogation, such amount shall be held in trust for the benefit of Buyer and shall forthwith be paid to Buyer to be credited and applied first, to any matured Obligations, and
then, to any unmatured Obligations as they become due.

 
5.            This Guaranty shall remain in full force and effect and be binding upon Guarantor, its successors and assigns until all of the Obligations have been satisfied in

full and the Agreement shall have been terminated or fully performed.  This Guaranty may not be modified, discharged or terminated orally or in any manner other than by an
agreement in writing signed by Buyer and Guarantor.  This is a continuing Guaranty relating to all Obligations, including any arising during any holdover term or arising
under transactions renewing or extending the term of the Agreement, changing the terms of any Obligations, or creating new or additional Obligations after prior Obligations
have in whole or in part been satisfied, regardless of any lapse of time.  If any of the present or future Obligations are guaranteed by persons, partnerships, corporations or
other entities in addition to Guarantor, the death, release or discharge, in whole or in part, or the bankruptcy, liquidation or dissolution of one or more of such guarantors shall
not discharge or affect the liabilities of Guarantor under this Guaranty.  The obligations of Guarantor hereunder shall be additional to, and not in substitution for, any security
or other guarantee or indemnity at any time existing in respect of Seller’s Obligations.  Guarantor acknowledges that Buyer would not have entered into the Agreement
without the execution and delivery of this Guaranty and that Buyer does not have the right to terminate the Agreement if Guarantor terminates the Guaranty. Therefore, in
accordance with Louisiana Civil Code article 3061, Guarantor waives any right to terminate this Guaranty.

6.            No failure on the part of Buyer to exercise, and no delay in exercising, any right, remedy or power under this Guaranty shall operate as a waiver thereof, nor
shall any single or partial exercise by Buyer of any right, remedy or power under this Guaranty preclude any other or future exercise of any right, remedy or power under this
Guaranty.  Each and every right, remedy and power granted to Buyer under this Guaranty or allowed it by law or by the Agreement or any other agreement shall be
cumulative and not exclusive of any other, and may be exercised by Buyer from time to time.
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7.            Guarantor hereby waives notice of acceptance of this Guaranty and notice of any obligation or liability to which it may apply, and waives presentment, demand
for payment, protest, notice of dishonor or non-payment of any such obligation or liability, suit or the taking of other action by Buyer against, and all other notices whatsoever
to, Seller, Guarantor or others.

 
8.            Buyer may at any time and from time to time without notice to or consent of Guarantor and without impairing or releasing the obligations of Guarantor

hereunder: (a) take or fail to take any action of any kind in respect of any security for any Obligation of Seller to Buyer, (b) exercise or refrain from exercising any rights
against Seller or others, (c) compromise or subordinate any Obligation of Seller to Buyer including any security therefor, (d) consent to the assignment by Seller of its interest
in the Agreement, or (e) consent to any other matter or thing under or relating to the Agreement.  Guarantor waives trial by jury in any action, proceeding or counterclaim,
involving any matters whatsoever arising out of or in any way connected with the Guaranty and by executing the Agreement Buyer also waives such trial by jury.  Guarantor
agrees to reimburse Buyer for the costs and reasonable attorney’s fees incurred by reason of Buyer having to enforce this Guaranty.

 
9.            Guarantor represents and warrants to Buyer that (a) the Agreement has been duly authorized, executed and delivered by Seller and is a legal, valid and binding

instrument enforceable against Seller in accordance with its terms, and (b) this Guaranty has been duly authorized, executed and delivered by Guarantor and is a legal, valid
and binding instrument enforceable against Guarantor in accordance with its terms.

 
10.         Guarantor may not assign its rights nor delegate its obligations under this Guaranty, in whole or in part, without prior written consent of Buyer, which consent

may be withheld by Buyer in its sole and absolute discretion, and any purported assignment or delegation absent such consent is void. This Guaranty shall remain in full force
and effect notwithstanding (a) any assignment or transfer by Seller of its interest in the Agreement (in which case this Guaranty shall apply, from and after such assignment or
transfer, to all of the obligations, liabilities and covenants of the assignee or transferee under the Agreement), or (b) any assignment or transfer by Buyer of its interest in the
Agreement in accordance with the terms of the Agreement (in which case Guarantor's obligations under this Guaranty shall inure to the benefit of Buyer's assignee or
transferee), in each case irrespective of whether Guarantor has notice of or consents to any such assignment or transfer.

 
11.         Guarantor acknowledges its address as set forth above and will notify Buyer of any changes thereto.
 
12.         THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF NEW

YORK WITHOUT GIVING EFFECT TO PRINCIPLES OF CONFLICTS OF LAW.  GUARANTOR AND BUYER JOINTLY AND SEVERALLY AGREE TO THE
EXCLUSIVE JURISDICTION OF COURTS LOCATED IN THE STATE OF NEW YORK, UNITED STATES OF AMERICA, OVER ANY DISPUTES ARISING OR
RELATING TO THIS GUARANTY.  GUARANTOR DESIGNATES ENERGY XXI SERVICES, LLC AS ITS AGENT TO RECEIVE ALL SERVICE OF PROCESS
RELATED TO THIS GUARANTY.  ENERGY XXI SERVICES, LLC’S REGISTERED AGENT FOR SERVICE IS THE CORPORATION TRUST COMPANY,
CORPORATION TRUST CENTER, 1209 ORANGE STREET, WILMINGTON, DELAWARE 19801.

 
[Remainder of page intentionally left blank.  Signature page follows.]
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IN WITNESS WHEREOF, this Guaranty has been executed and delivered as of the date and year first above written.

 Energy XXI Ltd,
 a Bermuda company
 
  
 By: /s/ Antonio de Pinho
 Name: Antonio de Pinho
 Title: President

[Signature Page to Seller Guaranty]
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CorEnergy to Acquire Grand Isle Gathering System for $245 Million

Diversifying CorEnergy’s portfolio of energy infrastructure and supporting expected 11% dividend increase

FOR IMMEDIATE RELEASE

KANSAS CITY, Mo. – June 22, 2015 – CorEnergy Infrastructure Trust, Inc. (NYSE: CORR) (“CorEnergy or the “Company”) today announced that it has entered into a
definitive agreement to acquire 100% of the Grand Isle Gathering System (the “GIGS”), a subsea, midstream pipeline system with related onshore facilities serving oil-
producing fields in the shallow portion of the Gulf of Mexico. CorEnergy has agreed to acquire the GIGS from Energy XXI USA, Inc. (“EXXI”) for $245 million in cash. The
GIGS provides essential infrastructure to move oil and water from offshore fields onto land, and will enlarge and diversify the Company’s portfolio of REIT-qualifying energy
infrastructure assets.

"We are pleased to acquire the Grand Isle Gathering System (GIGS), a critical midstream infrastructure asset serving large oil-producing fields on the Gulf of Mexico shelf.
Energy XXI is a quality operator with a dedicated team focused on increasing production and reserves in the GIGS area. The long-lived system, including the onshore
facilities, will further diversify our growing infrastructure portfolio,” said David Schulte, Chief Executive Officer of CorEnergy.

Schulte added, “We expect the acquisition of the GIGS system to support CorEnergy’s commitment to stable and growing dividends for our stockholders. Our Board of
Directors has confirmed its intent to increase the annualized dividend rate, following completion of the GIGS transaction, from $0.54 per share to $0.60 per share beginning
with the distribution for the third quarter of 2015.”

The key characteristics of the GIGS acquisition satisfy CorEnergy’s targeted strategy and investment criteria, including:

· Critical asset – The GIGS transports oil that amounted to approximately $486 million of annual revenue for EXXI in its 2014 fiscal year
· High quality – GIGS connects to seven oil fields, including four of the 15 largest fields in the Gulf of Mexico shelf region
· Stable volumes – The GIGS is currently handling stable volumes with significant pipeline capacity to support potential future expansion and increased production
· Attractive economics – The GIGS system serves fields with attractive production costs for EXXI and its third-party customers such as ExxonMobil and Shell
· Accretive cash flows – The long-term lease provides CORR stockholders exposure to attractive minimum rent and participation in potential future growth

The Grand Isle Gathering System

The GIGS includes 153 miles of undersea pipeline that transports oil and water from six Energy XXI fields and one ExxonMobil field. The 16-acre terminal includes four
storage tanks, a saltwater disposal facility with three injection wells, and associated pipelines, land, buildings and facilities.

The GIGS system currently transports approximately 60,000 barrels/day (18,000 oil and 42,000 water) with total capacity of 120,000 barrels/day. GIGS volumes represented
approximately 42% of EXXI’s oil production for the fiscal year ended June 30, 2014. Initially FERC regulated, the system was deregulated on February 1, 2015.

CORR will acquire 100% of the GIGS system assets for a cash purchase price of $245 million and the assumption of asset retirement obligation (“ARO”) liabilities estimated
at approximately $12.5 million, for a total consideration of $257.5 million.
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Triple Net Lease

EXXI will continue to operate the GIGS system under a long-term, triple-net lease with CorEnergy. The primary term of the lease will be 11 years from closing, with an initial
renewal term of nine years, subject to certain conditions. The operating lease will utilize a Minimum Rent plus Variable Rent structure. Annual minimum rent payments will
average $40.5 million per year during the primary term. Potential additional variable rent will be linked to oil revenues realized by EXXI from the GIGS above a
predetermined oil revenue threshold.

Transaction Financing

CorEnergy expects to finance the $245 million GIGS acquisition with a combination of a follow-on common stock offering of 11.25 million shares, a new issue of convertible
debt totaling $75 million, and an expansion of its existing Senior Credit Facilities. The remainder of the acquisition cost will be funded with cash that CorEnergy anticipates
having available at the time of closing.

Regions Securities LLC is acting as exclusive financial advisor to CorEnergy in connection with the acquisition. Keybane Capital Markets Inc. served as the exclusive
financial advisor to EXXI

BofA Merrill Lynch and Wells Fargo will act as joint book running managers for the common stock offering and for the convertible note offering.

The transaction is expected to close in late June.

About CorEnergy Infrastructure Trust, Inc.

CorEnergy is a real estate investment trust (REIT) that owns essential midstream and downstream energy assets, such as pipelines, storage terminals, and transmission and
distribution assets. We seek long-term contracted revenue from operators of our assets, primarily under triple net participating leases. For more information, please
visit corenergy.corridortrust.com.

Forward-Looking Statements

This press release contains certain statements that may include "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933 and Section 21E
of the Securities Exchange Act of 1934. All statements, other than statements of historical fact, included herein are "forward-looking statements." Although CorEnergy
believes that the expectations reflected in these forward-looking statements are reasonable, they do involve assumptions, risks and uncertainties, and these expectations may
prove to be incorrect. Actual results could differ materially from those anticipated in these forward-looking statements as a result of a variety of factors, including those
discussed in CorEnergy’s reports that are filed with the Securities and Exchange Commission. You should not place undue reliance on these forward-looking statements,
which speak only as of the date of this press release. Other than as required by law, CorEnergy does not assume a duty to update any forward-looking statement. In particular,
any distribution paid in the future to our stockholders will depend on the actual performance of CorEnergy, its costs of leverage and other operating expenses and will be
subject to the approval of CorEnergy’s Board of Directors and compliance with leverage covenants.

Contact Information:
· Debbie Hagen, Investor Relations, 877-699-CORR (2677), info@corridortrust.com

 
 


