
 

K&L GATES LLP 

1601 K STREET, N.W. 

WASHINGTON, DC 20006-1600 

T  202.778.9000    F 202.778.9100    klgates.com 

 

 

David L. Wochner 
D  202.778.9014 
F  202.778.9100 
david.wochner@klgates.com 

May 23, 2014 

Via Email and Post 
Mr. John Anderson 
Office of Fuels Programs, Fossil Energy 
U.S. Department of Energy 
Docket Room 3F-056, FE-50 
Forrestal Building 
1000 Independence Ave., SW 
Washington, DC 20585 

Re: SCT&E LNG, LLC 
FE Docket No. 14-72-LNG 
Application for Long-Term Multi-Contract Authorization to Export Liquefied 
Natural Gas to Free Trade Agreement Countries 

 
Dear Mr. Anderson: 
 
SCT&E LNG, LLC (“SCT&E LNG”) hereby submits for filing with the U.S. Department of Energy, 
Office of Fossil Energy (“DOE/FE”) an original and five (5) copies of its application seeking long-
term, multi-contract authorization to export liquefied natural gas (“LNG”) any country which has 
or in the future develops the capacity to import LNG via ocean-going carrier and with which the 
United States has, or in the future will have, a free trade agreement (“FTA”) requiring national 
treatment for trade in natural gas (“FTA countries”).  SCT&E LNG is seeking authority to export 
LNG from the terminal it intends to construct on Monkey Island in the Calcasieu Ship Channel.  
 
As set forth in greater detail in the attached application, SCT&E LNG requests such authorization 
to export to FTA countries up to the equivalent of approximately 0.54 billion cubic feet of natural 
gas per day (approximately 210 trillion Btu per annum), or approximately 4 million metric tons per 
annum of domestically produced LNG over a thirty (30) year period commencing on the earlier of 
the date of first export, or ten (10) years from the date the requested authorization is granted.   
SCT&E LNG requests such export authorization on its own behalf and as agent for others.  
 
Enclosed please find a check for the filing fee in the amount of $50.00, as required by 10 CFR § 
590.207.  Additionally, pursuant to 10 CFR § 590.202(c), an Opinion of Counsel letter is included 
in the Attachment A, and pursuant to 10 CFR § 590.103 (b), a Verification statement is included 
in the Attachment B.  

 
Respectfully submitted,  

 
_________________________ 
David L. Wochner, Partner 
Counsel for SCT&E LNG, LLC 

WoodNa
Custom Date Stamp

WoodNa
Typewritten Text
2:53pm, May 23, 2014

WoodNa
Typewritten Text

WoodNa
Typewritten Text



1 

 

UNITED STATES OF AMERICA 
DEPARTMENT OF ENERGY 
OFFICE OF FOSSIL ENERGY 

 

 

In the Matter of     ) 

      )   FE Docket No. 14 -72- LNG 

SCT&E LNG, LLC    ) 

 

 
APPLICATION OF SCT&E LNG, LLC FOR LONG-TERM, 

MULTI-CONTRACT AUTHORIZATION TO EXPORT 
LIQUEFIED NATURAL GAS TO FREE TRADE AGREEMENT COUNTIRES 

 
 Pursuant to Section 3 of the Natural Gas Act (“NGA”)

1
 and Part 590 of the Department 

of Energy’s (“DOE”) regulation,
2
 SCT&E LNG, a Limited Liability Company organized under 

the laws of Delaware (“SCT&E LNG”) hereby submits this application (“Application”) with the 

DOE, Office of Fossil Energy (“DOE/FE”) for long-term, multi-contract authorization to export 

liquefied natural gas (“LNG”).  SCT&E LNG seeks the authorization in this Application for up 

to the equivalent of approximately 0.54 billion cubic feet of natural gas per day (“Bcfd”) (or 

approximately 210 Trillion Btu per annum), which is approximately equivalent to 4 million 

metric tons per annum (“mtpa”) of domestically produced LNG.  SCT&E LNG seeks this 

authorization for a period of thirty (30) years, commencing on the earlier of the date of first 

export or ten (10) years from the date the authorization requested in this Application is granted. 

 SCT&E LNG seeks authorization to export domestically produced LNG from the 

terminal it intends to construct, own, and operate on the east side of the Calcasieu Ship Channel 

(“SCT&E LNG Terminal”), in the State of Louisiana.  The authorization requested here would 

allow SCT&E LNG to export the LNG to any country that has, or in the future develops, the 

capacity to import LNG via ocean-going carrier and with which the United States has, or in the 

                                                           
1
 15 U.S.C. § 717(b). 

2
 10 C.F.R. Part 590 (2012). 
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future enters into, a Free Trade Agreement (“FTA”) requiring national treatment for trade in 

natural gas.  SCT&E LNG requests this authorization for itself as well as to allow it to act as 

agent on behalf of others.  

 This Application requests authority to export LNG only to countries with which the 

United States has, or in the future enters into, an FTA requiring national treatment for trade in 

natural gas.
3
  As such, this Application is subject to review pursuant to the standards established 

in the Energy Policy Act of 1992.  As amended by Section 201 of the Energy Policy Act 1992, 

Section 3(c) of the NGA requires that applications that seek authorization to export LNG to FTA 

countries be “deemed to be consistent with the public interest” and “granted without 

modification or delay.”
4
 

 In support of this Application, SCT&E LNG respectfully states the following: 

I. COMMUNICATIONS AND CORRESPONDENCE 

All communications and correspondence regarding this Application should be directed to 

the following and those designated with an (*) should be designated as the agent for service for 

SCT&E LNG: 

Greg Michaels, CEO* David L. Wochner* 

SCT&E LNG, LLC Sandra E. Safro* 

27515 Enterprise Circle West K&L GATES, LLP 

Temecula, CA 92590 1601 K Street, N.W. 

Tel: 949.636.5900  Washington, D.C. 20006 

greg.m@sctelng.com    Tel: 202.778.9000 

 Fax: 202.778.9100 

 david.wochner@klgates.com    

sandra.safro@klgates.com    

 

                                                           
3
 The countries that have such FTAs with the United States include: Australia, Bahrain, Canada, Chile, Colombia, 

Dominican Republic, El Salvador, Guatemala, Honduras, Jordan, Mexico, Morocco, Nicaragua, Oman, Panama, 

Peru, Republic of Korea and Singapore. 
4
 15 U.S.C. § 717b(c). 

mailto:greg.m@sctelng.com
mailto:david.wochner@klgates.com
mailto:sandra.safro@klgates.com
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II. DESCRIPTION OF THE APPLICANT 

The exact legal name of the applicant is SCT&E LNG, a Limited Liability Company 

organized under the laws of Delaware, and a wholly owned subsidiary of Southern California 

Telephone Company, a Delaware corporation dba Southern California Telephone & Energy 

(“SCT&E”).  SCT&E is a telecommunications utility, an Electric Service Provider who 

maintains a Federal Energy Regulatory Commission (“FERC”) authority, which entitles SCT&E 

to buy and sell energy nationwide.  SCT&E LNG’s principal place of business is 27515 

Enterprise Circle West, Temecula, CA 92590.  SCT&E LNG plans to develop a natural gas 

liquefaction manufacturing, storage and export facility to be located on Monkey Island in the 

Calcasieu Ship Channel, in the State of Louisiana. 

III. DESCRIPTION OF THE SCT&E LNG TERMINAL 

SCT&E LNG requests long-term, multi-contract authorization to export domestically 

produced LNG from the SCT&E LNG Terminal to be constructed under authorization of Section 

3 of the NGA (“Project”).  The Project facilities are anticipated to include four (4) LNG trains, 

LNG storage tank(s) with capacity of approximately 160,000m
3
, and vessel loading facilities. 

Each of the LNG trains will be capable of producing up to one (1) mtpa of LNG, for a total 

capacity of four (4) mtpa of LNG.  Currently, the Project facilities would permit natural gas to be 

received by pipeline at the SCT&E LNG Terminal, liquefied, and loaded from the storage tank 

onto an LNG carrier berthed alongside the SCT&E LNG Terminal.   

SCT&E LNG secured approximately 246.044 acres of land from Westlands Corporation.  

The legal description of the property is located in Section 36, Township 14 South – Range 10 

West and Section 35, Township 15 South – Range 10 West, all in Cameron Parish, Louisiana.  A 

copy of the legal description of the property is also attached to this Application as Attachment 
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“D”.  SCT&E LNG signed an exclusive and binding five (5) year Real Estate Lease Option 

Agreement (“Option Agreement”) with the Westlands Corporation for the Project site.  The 

Option-to-Lease includes the ability to develop the land to the fullest extent which includes 

liquefaction of natural gas with loading and unloading docks and the construction of the SCT&E 

LNG Terminal.   

The Option Agreement as shown in Attachment “C” includes an agreed upon form of 

Ground Lease, which includes a 30-year lease term, with SCT&E LNG having the right to 

extend the lease term, at its sole discretion, for six further periods of ten (10) years and one 

period of nine (9), or 99 years in total.  Subject to compliance with the terms of the Option 

Agreement, SCT&E LNG may exercise the option and enter into the Ground Lease with the 

Westlands Corporation at any time. 

IV. AUTHORIZATION REQUESTED 

SCT&E LNG requests authorization to export up to the equivalent of approximately 0.54 

Bcfd of natural gas (or approximately 210 trillion Btu per annum), which is approximately 

equivalent to 4 mtpa of domestically produced LNG, over a thirty (30) year period commencing 

on the earlier of the date of first export or ten (10) years from the date the requested authorization 

is granted.  As outlined in Section III above, SCT&E LNG is in the process of developing plans 

to construct on land adjacent to the Calcasieu Ship Channel, Louisiana, to enable LNG to be 

loaded from storage tanks onto vessels that will be berthed alongside the SCT&E LNG Terminal. 

SCT&E LNG requests such export authorization on its own behalf and as agent for 

others. To ensure all exports are permitted and lawful under U.S. laws and policies, SCT&E 

LNG will comply with all DOE requirements for an exporter or agent.  As set forth in DOE/FE 
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Order No. 2986,
5
 SCT&E LNG will register with DOE/FE each LNG title holder for whom 

SCT&E LNG seeks to export LNG.  In such registration, SCT&E LNG will provide DOE/FE 

with a written statement by the title holder acknowledging and agreeing to (i) comply with all 

requirements in SCT&E LNG’s long-term export authorization and (ii) include those 

requirements in any subsequent purchase or sale agreement entered into for the exported LNG by 

that title holder. SCT&E LNG will also file with DOE/FE under seal any relevant long-term 

commercial agreements it enters into with the LNG title holders on whose behalf the exports will 

be performed. 

The long-term, multi-contract authorization sought in this Application is necessary to 

permit SCT&E LNG to proceed to incur the substantial cost of developing the liquefaction and 

export project.  The terms and conditions related to the use of the SCT&E LNG Terminal 

facilities will be set forth in agreements with Project customers.  

At this writing, North Energy Central, a subsidiary of the parent company SCT&E, has 

signed a Memorandum of Understanding with the Dominican Republic government backed 

Corporacion Dominicana de Empresas Electricas Estatales (“CDEEE”) to develop, build and 

operate a 400 megawatt or greater Power Plant with LNG Storage Facilities near Manzanillo, in 

Monte Cristi Province.
6
  The Power Plant will utilize natural gas provided by the SCT&E LNG 

export facility.  According to a U.S. State Department fact sheet, dated November 18, 2013, U.S. 

relations with the Dominican Republic are excellent.
7
  With the largest economy in the 

Caribbean and the second-largest Caribbean country in terms of population, the Dominican 

Republic is an exceptional location for economic opportunity.  SCT&E LNG has not yet entered 

                                                           
5
 Freeport LNG Development, L.P., DOE/FE Order No. 2986 (2011). 

6
 The Power Plant Project would provide the electricity to the CDEEE under the terms of a 20-year “take-or-pay” 

contract.  See 10 C.F.R. 590.202(b)(4).  
7
 U.S. DEP’T OF STATE, BUREAU OF WESTERN HEMISPHERE AFFAIRS: FACT SHEET: U.S. RELATIONS WITH THE 

DOMINICAN REPUBLIC (2013), available at http://www.state.gov/r/pa/ei/bgn/35639.htm (last visited May 23, 2014). 

http://www.state.gov/r/pa/ei/bgn/35639.htm
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into gas contracts because long-term export authorization is required to finalize agreements with 

prospective customers.  SCT&E LNG anticipates that potential agreements will be for terms of 

up to thirty (30) years in duration and will run concurrently with SCT&E LNG’s export 

authorization. 

The DOE/FE’s regulations require applicants to submit information regarding the terms 

of the transaction, including long-term supply agreements and long-term export agreements.  In 

prior orders, DOE/FE has found that applicants need not submit this information with their 

applications if such transaction specific information is not available because neither the supply 

contracts nor the long-term export contracts have been executed.
8
  In such instances, DOE/FE 

has permitted applicants to submit such information if and when the contracts are executed, 

which DOE/FE has found conforms to the requirement in its regulations that such information be 

submitted “when practicable.”
9
  SCT&E LNG requests that DOE/FE make the same finding in 

this proceeding and commits that it will file such information with DOE/FE when practicable in 

compliance with DOE’s pronouncement in Sabine Pass.  Accordingly, SCT&E requests waiver 

of such requirements as set for in Part 590.202(b), to the extent DOE/FE deems them applicable. 

V. EXPORT SOURCES 

SCT&E LNG seeks authorization to export natural gas available from the U.S. natural 

gas pipeline supply and transmission system.  The SCT&E LNG Terminal will be situated within 

close proximity of major interstate/intrastate natural gas pipelines owned by Kinder Morgan-El 

Paso Corporation, Cheniere Energy, Chevron Pipe Line Company, ANR Pipeline Company, 

Transcanada, Natural Gas Pipeline Company of America, Bridgeline Holdings, L.P., Columbia 

Gulf Transmission Company, Gulf South Pipeline Company, LP, Southeastern Gaspipe, LA 

                                                           
8
 Sabine Pass Liquefaction, LLC, DOE/FE Order No. 2833 (2010).  

9
 Id. 
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Resources, Koch Industries, Texas Meridian Resource and, through these pipelines, SCT&E 

LNG will be able to directly and indirectly access the natural gas pipeline grid, providing its 

future customers with a variety of stable and economical supply options.  

SCT&E LNG anticipates that the sources of natural gas will include Texas, Louisiana, 

and Mississippi producing regions, including recent shale gas discoveries in the Haynesville, 

Eagle Ford, Barnett, Floyd-Neal/Conasauga, and Marcellus shale plays.
10

  These advances in 

shale exploration and technology represent a vast supply of natural gas, with a combined area of 

100,000 square miles and contain an estimated 553 trillion cubic feet (“Tcf”) of recoverable 

gas.
11

  The size of traditional and emerging natural gas supply sources in close proximity to the 

SCT&E LNG Terminal will provide SCT&E LNG’s future customers with diverse and reliable 

alternative gas supply options. 

VI. STANDARD OF REVIEW 
 

Pursuant to Section 3(c) of the NGA, applications for authorization to export natural gas, 

including LNG, to nations with which the United States has in effect an FTA requiring national 

treatment for trade in natural gas are deemed to be in the public interest and must be granted 

“without modification or delay.”
12

  In addition, DOE/FE has found that the statutory requirement 

for granting applications without delay or modification overrides otherwise applicable regulatory 

requirements for public notice and other procedures set forth in 10 CFR Part 590.
13

 

                                                           
10

 See IHS CAMBRIDGE ENERGY RESEARCH ASSOCIATES, FUELING NORTH AMERICA’S ENERGY FUTURE (2010), 

available at http://www.anga.us/links-and-resources (last visited May 23, 2014).  Natural gas has the potential, to 

cause a paradigm shift in the fueling of North America’s energy future.  Shale gas accounted for only one percent of 

U.S. natural gas supply in 2000; today it is twenty percent. By 2035 it could be as much as fifty percent. 
11

 U.S. ENERGY INFORMATION ADMINISTRATION, REVIEW OF EMERGING RESOURCES: U.S. SHALE GAS AND SHALE 

OIL PLAYS (2011), available at http://www.eia.gov/analysis/studies/usshalegas/pdf/usshaleplays.pdf (last visited 

May 23, 2014). 
12

 15 U.S.C. § 717b(c). 
13

 See, e.g., Lake Charles Exports, LLC, DOE/FE Order No. 2987 at n.3 (2011); Freeport LNG Expansion, L.P. and 

FLNG Liquefaction, LLC, DOE/FE Order No. 2913 at n.6 (2011); and Sabine Pass Liquefaction, LLC, DOE/FE 

Order No. 2833 at n.8 (2010).  

http://www.anga.us/links-and-resources
http://www.eia.gov/analysis/studies/usshalegas/pdf/usshaleplays.pdf
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This Application clearly falls within the scope of Section 3(c) and therefore should be 

considered and approved in accordance with this standard.  Given the mandatory standard of 

NGA Section 3(c), DOE/FE is not required to engage in any analysis of factors affecting the 

public interest in acting on this application, and has not done so when approving similar 

applications by other terminals to export LNG to FTA countries.  Accordingly, SCT&E LNG is 

not submitting a detailed public interest analysis in support of this Application, but notes that it is 

evident from the current supply/demand balance of natural gas in the United States that its 

request for authorization to export domestic natural gas production from the Project is not 

inconsistent with the public interest. 

VII. ENVIRONMENTAL IMPACT 
 

Following the issuance of the long-term authorization sought in this Application, SCT&E 

LNG will initiate the pre-filing process at FERC for the proposed Project facilities.  Initiation of 

the pre-filing process at FERC will be the first step in a detailed and comprehensive 

environmental review of the proposed Project facilities by FERC under the National 

Environmental Policy Act (“NEPA”).  SCT&E LNG anticipates that, consistent with NEPA’s 

requirements, FERC will act as the lead agency for environmental review, with the DOE acting 

as a cooperating agency.  Therefore, SCT&E LNG respectfully requests that the DOE/FE issue a 

conditional order approving this Application, conditioned upon FERC’s satisfactory completion 

of the environmental review. 

In addition to the authorization from DOE/FE sought in this Application and the 

authorizations from FERC, SCT&E LNG will seek the necessary permits from and consultations 

with other federal, state, and local agencies.  The federal permits and consultations SCT&E LNG 

will seek in connection with the Project include a Water Suitability Assessment from the U.S. 

Coast Guard, the Clean Water Act Section 404 Permit from the U.S. Army Corps of Engineers, 
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and a consultation with the U.S. Fish and Wildlife Service, as appropriate.  The state permits and 

consultations SCT&E LNG will seek in connection with the Project include a Section 401 Water 

Quality Certificate from the Louisiana Department of Environmental Quality, an Air Quality 

Permit by the Louisiana Department of Environmental Quality, a Coastal Use Permit from the 

Louisiana Department of Natural Resources, and consultations with the Louisiana Department of 

Wildlife and Fisheries and the Louisiana Department of Culture, Recreation, and Tourism, as 

appropriate.  SCT&E LNG has begun the process of working with federal and state agencies to 

meet these requirements.  

It is imperative to approve the DOE application provided to allow SCT&E LNG to apply 

for the necessary permits required to develop the LNG manufacturing and export facility.   

VIII. ATTACHMENTS 
 

The following appendices are included with this Application: 

 

Attachment “A” – Opinion of Counsel 

Attachment “B” – Verification and Notary from Greg Michaels stating he is Chief Executive 

Officer  

Attachment “C” – Option to Lease 

Attachment “D” – Legal Description of Project Location 

IX. CONCLUSION 
 

For the reasons set forth above, SCT&E LNG respectfully requests that the DOE issue an 

order granting SCT&E LNG authorization to export for a thirty (30) year period on its own 

behalf and as agent for others, up to approximately 0.54 Bcfd of domestic natural gas (or 

approximately 210 Trillion Btu per annum), which is approximately equivalent to 4 mtpa of 

domestically produced LNG, to any country with which the United States has, or in the future 

may have, an FTA requiring national treatment for trade in natural gas. 





 
 

Attachment “A” 
OPINION OF COUNSEL 



 

K&L GATES LLP 

1601 K STREET, N.W. 

WASHINGTON, DC 20006-1600 

T  202.778.9000    F 202.778.9100    klgates.com 

 

 

David L. Wochner 
D  202.778.9014 
F  202.778.9100 
david.wochner@klgates.com 

May 23, 2014 

Via Email and Post 
Mr. John Anderson 
Office of Fuels Programs, Fossil Energy 
U.S. Department of Energy 
Docket Room 3F-056. FE-50 
Forrestal Building 
1000 Independence Ave., SW 
Washington, DC 20585 

Re: SCT&E LNG, LLC 
FE Docket No. 14-______-LNG 
Application for Long-Term Multi-Contract Authorization to Export Liquefied 
Natural Gas to Free Trade Agreement Countries 

 

Dear Mr. Anderson: 
 
This opinion is furnished to you pursuant to Section 590.202(c) of the Department of Energy’s 
Regulations, 10 C.F.R. § 590.202(c), and in connection with the application of SCT&E LNG, LLC 
(“SCT&E LNG”) for long-term multi-contract authorization to export liquefied natural gas to any 
country in good standing with United States of America which has or in the future develops the 
capacity to import liquefied natural gas via ocean-going carrier with which the United States has, 
or in the future will have, a Free Trade Agreement.  I am counsel for SCT&E LNG, LLC, a limited 
liability company organized under the laws of the State of Delaware.  I have reviewed and relied 
upon the limited liability company formation documents of SCT&E LNG and information provided 
to me by SCT&E LNG.  Based on the foregoing, and for the purpose of the application to the 
Office of Fossil Energy, I am of the opinion that the proposed exports as described in the 
application are within the limited liability company powers of SCT&E LNG.  

 
Respectfully submitted,  

 

 
__________________________ 
David L. Wochner, Partner 
Counsel for SCT&E LNG, LLC 







 
 

Attachment “C” 
OPTION TO LEASE AGREEMENT  

 
  



 

 

OPTION TO LEASE 

THIS OPTION TO LEASE (“Agreement”) dated March 31, 2014 is made by and 
between Westlands Corporation, a Louisiana corporation; J. Lawton Company, L.L.C., 
a Louisiana limited liability company; Tower Land Company, L.L.C., a Louisiana 

limited liability company; MKS Properties, L.L.C., a Louisiana limited liability 

company, as successor in title from Stream Family Limited Partnership; Allan C. House, 

a Louisiana resident; Kerry A. House, a Louisiana resident; Craig E. Vincent, a Louisiana 

resident; Charlene Vincent Ebersole, a Louisiana resident; Shanna Vincent Gilbert, a 

Louisiana resident; Trust for Carolyn Rush-Bunch Children; Trust for Elizabeth 
Rush’s Children & Grandchildren; Carolyn Rush Bunch-Spendthrift Trust; Dorothy 
Swanson Brooke, a New York resident; Marion Brooke Worth, a New York Resident; 

Arleen Evelyn Goode, a Louisiana resident; Lillian Louise Goode Kent, a Texas 

resident; Janet J. Jeanes, a Texas resident; Linda L. West, a Louisiana resident; Marion 
Lane West, an Arkansas resident; Gloria Ann Little, a Louisiana resident; William W. 
Rucks, III, a Louisiana resident; George W Stokes, a Louisiana resident; Lynette Stokes 
Clark, a Louisiana resident; Cliff E. Laborde, II, a Louisiana resident, and Margaret 
Rucks Laborde, a Louisiana resident, whose respective principal addresses are set forth 

on the signature pages (each severally, not jointly or collectively, being referred to as an 

“Owner”), and SCT&E LNG, LLC, a Delaware limited liability company, subsidiary of 

Southern California Telephone Company, a Delaware Corporation dba Southern California 

Telephone & Energy whose address is 27515 Enterprise Circle West, Temecula, CA 92590 

(“SCT&E LNG”). 

W I T N E S S E T H: 

1. Option. Subject to the terms and conditions set forth in this Agreement, and 

inconsideration of the payment by SCT&E LNG to Owner of [REDACTED], the 
receipt and sufficiency of which is acknowledged by Owner, (“Option Consideration”), 
paid to Owner upon execution of this Agreement by both Owner and SCT&E LNG, 
Owner grants to SCT&E LNG the sole, exclusive and irrevocable option (“Option”), to 
lease lands situated in Cameron Parish, Louisiana and more particularly described on 
Exhibit “A” attached to and made a part of this Agreement (“Property”).  SCT&E LNG 
reserves the right to revise the legal description attached as Exhibit “A” upon receipt of 
the Survey as provided for in this Agreement. 

2. Term. The term of this Agreement shall commence on March 31, 2014, and 

shall continue until September 30, 2014 (“Option Termination Date”). SCT&E LNG may 
extend the Option Termination Date to March 31, 2015 by giving Owner written notice to 

Owner (“Option Notice”) and making payment to Owner on or before September 30, 2014 

in the amount of [REDACTED]. Provided, however, that SCT&E LNG may extend the 

Option Termination Date beyond March 31, 2015 for up to four (4) successive periods of 

twelve (12) months each (collectively, “Extension Period”) by delivering to Owner written 

notice, given at least ten (10) days prior to each applicable Option Termination Date, that 

SCT&E 
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LNG wishes to extend the then-applicable Option Termination Date prior to its expiration 

or each Extension Period, or any such installment of any, as the case may be.  At any time 

that SCT&E LNG exercises its right to so extend the Option Termination Date in effect, it 

shall also deliver to Owner, along with the notice of extension, additional consideration in 

the amount of [REDACTED] for the first and second extension periods and 

[REDACTED] for each successive term thereafter.  Option Periods, duration and 

Option Consideration are as described herein are summarized in the chart below. 

Consideration 

3. Ground Lease.  As used in this Agreement, “Exercise Date” shall mean the 

date upon which SCT&E LNG delivers the Notice to Owner to exercise the Option into a 
long-term Ground Lease Agreement; provided, however, that in no event shall the Exercise 

Date be after the expiration of the Option Termination Date, as same may be extended by 

the Extension Period.  Within thirty (30) days of the Exercise Date, Owner agrees to 

execute and deliver to SCT&E LNG a lease in the form of Exhibit “C” attached to and 

made a part of this Agreement by reference for all purposes (“Lease”), it being understood 

and agreed by Owner and SCT&E LNG that, notwithstanding any term, condition or 

provision of this Agreement or the Ground Lease to the contrary, the Ground Lease 

submitted to Owner for its execution and delivery to SCT&E LNG shall be subject to such 

reasonable changes (as approved by Owner) as may be requested by the project finance 

lender which has agreed to lend funds to SCT&E LNG for, or in connection with, the 

liquefied natural gas facility, terminal, docking facilities, and other facilities, equipment 

and machinery, which SCT&E LNG proposes to have constructed and operated on the 

Property (“Project”) that (I) permit such lender(s) to obtain possession of and foreclose 

upon, free and clear of any liens and security interests of Owner, the Ground Lease, and all 

of SCT&E LNG’s property located at the Property; (II) allows such lender(s) to remain on 

the Property (in exchange for such lender(s) agreeing to pay rent under the Ground Lease) 

for a sufficient period of time to permit such lender(s) to foreclose upon the Ground Lease 

and SCT&E LNG’s property at the Property, and (III) provides that the Owner will not 

hinder, and will cooperate with, such lender(s) efforts to foreclose upon the Ground Lease, 

and SCT&E LNG’s property at the Property.  The commencement date of the term of the 

Ground Lease shall be within the sole discretion of SCT&E LNG, but in no event shall be 

later than the date, which is sixty (60) days from the Exercise Date. 
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Option 
 

 

 
Months 

 

 

Option 
 

1 Six [REDACTED] 

2 Six [REDACTED] 
 3 Twelve [REDACTED] 
 4 Twelve [REDACTED] 
 5 Twelve [REDACTED] 
 6 Twelve [REDACTED] 
 

 



 

 

4. Survey.  During the term of this Agreement, SCT&E LNG, at its expense, 

shall have the right to cause to be prepared a current plat or survey of the Property (the 
“Survey”) by a duly licensed Louisiana land surveyor and registered professional engineer 

satisfactory to SCT&E LNG. 

5. Property Access. During the option period(s), SCT&E LNG shall, at its 

cost, have reasonable access to the Property for the purpose of determining suitability of 
the Property for development, construction, and operation the Project, including, without 

limitation, (i) developing preliminary engineering, design, and construction information 

relative to facilities required to comprise and support the Project, (ii) performing site 

assessments of the Property by contractors, (iii) performing engineering, design, 

geotechnical, geophysical, seismic, archaeological, and land surveys and assessments of 

and around the Property, (iv) performing tests and inspections of improvements, structures, 

wells, septic tanks, underground storage tanks, soils, geologic hazards, utility lines, and 

systems located on or under the Property, (v) conducting soil borings upon the Property for 

purposes of analyzing such soils, (vi) interviewing persons familiar with the Property, (vii) 

coordinating design activities with the Owner; and (viii) any other actions or activities 

necessary for SCT&E LNG to assess and establish suitability of the Property for the Project 

(collectively “Project Site Activities”). 

6. Environmental Assessment. Prior to the Option Termination Date, SCT&E 

LNG shall have the right to conduct an environmental assessment of the Property, which 
assessment shall be conducted by an environmental consultant of SCT&E LNG’s choice. 

Owner agrees to grant SCT&E LNG and its consultants and other agents’ access to the 

Property to conduct such assessments, tests, examinations, investigations, and studies as 

may be necessary or appropriate, in SCT&E LNG’s reasonable judgment, to evaluate the 

environmental condition of the Property (“Environmental Assessment”). The 

Environmental Assessment shall be prepared for the sole and exclusive use of SCT&E 

LNG. SCT&E LNG shall provide Owner a copy of such Environmental Assessment. 

SCT&E LNG shall not release such Environmental Assessment, or any information 

contained therein, to any third party (including, without any limitation, any governmental 

agency), except if required by law, or upon the prior written consent of Owner, which 

consent may be withheld only in Owner’s sole reasonable discretion (“Confidentiality 

Requirement”).  The foregoing notwithstanding, SCT&E LNG may share the results of 

such Environmental Assessment with lenders, licensing and permitting agencies for 

(“Governmental Approvals”), title companies, consultants, subleases and assignees and 

prospective lenders, subleases and assignees and their respective agents (collectively, 

“Assessment Viewers”) without the prior written consent of Owner. With the exception of 

licensing and permitting agencies for Governmental Approvals, the Assessment Viewers 

shall be obligated to the Confidentiality Requirement.  The Assessment Viewers shall 

execute such documents as may reasonably be required to evidence their prior consent to 

be bound by the Confidentiality Agreement.  SCT&E LNG shall indemnify, and hold 

Owner harmless from and against all costs, damages, claims, liabilities, expenses, losses, 
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court costs, and attorney's fees suffered or claimed by or against Owner due to a breach of 

the Confidentiality Requirement by SCT&E LNG, its Test Viewers or its Assessment 

Viewers. 

Owner acknowledges and agrees that SCT&E LNG shall not incur any liability for 
hazardous materials and/or substances, including NORM, asbestos, and PCBs, existing on 

the Property as of the Ground Lease commencement date. 

All work, labor, service, and materials furnished prior to exercising the option 
provided for in this Agreement shall be discharged by SCT&E LNG prior to exercising the 

option, so that no mechanics’, material men’s or other lien may be filed against the 

Property.  SCT&E LNG shall indemnify, defend and hold Owner harmless from and 

against any liens affecting the Property resulting from its activities. 

7. Title.  Prior to the Option Termination Date, SCT&E LNG shall have the 

right, at SCT&E LNG’s expense, to conduct a title search of the Property to determine, 
among other matters, the state of title of the Property and all liens, encumbrances, 

mortgages, and other matters of record, including easements, restrictions, rights-of-way, 

covenants, and reservations, if any, affecting the Property (“Title Exceptions”). 

8. Data Furnished To Owner. Any   reports,   plats,   maps,   surveys,   soil 

studies, soil reports, or such other similar information pertaining to the Property developed 
by SCT&E LNG or its agents or contractors pursuant to this Agreement or pursuant to the 

Project Site Activities (“Data”) shall be provided to Owner at no cost as such are available. 

9. Indemnity. SCT&E LNG shall defend, indemnify, and hold Owner and 

their  respective  officers,  representatives,  employees,  agents,  successors  and  assigns, 
(individually and collectively, “Owner Indemnities”) harmless from and against all claims, 

liabilities, obligations, damages, penalties, litigation, costs, charges, and expenses 

(including, without limitation, reasonable attorney’s fees, engineers’ fees, architects’ fees, 

and the costs and expenses of appellate action, if any), imposed on, incurred by or asserted 

against Owner Indemnities, or any of them, arising out of the use or occupancy of the 

Property by SCT&E LNG, its officers, representatives, agents, employees and contractors. 

This indemnity shall include within its scope, but not be limited, to any and all claims or 

actions for wrongful death or injury. 

10. Condemnation.  In the event Owner or SCT&E LNG becomes aware or is 

notified that the Property or any part of it is, or will become, the subject of a condemnation 
or expropriation proceeding, whether for public or quasi-public use, such party 

immediately shall give notice to the other of such proceeding.  Upon the giving or receipt 

of such notice, SCT&E LNG shall have the option, by giving notice to Owner within the 

immediately following thirty (30) days: (a) to execute the Lease in accordance with the 

terms and conditions of this Agreement and be entitled to exercise its rights and share in 

any  condemnation  award  as  provided  for  in  the  Lease;  (b)  to  withdraw  from  the 
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transactions made the subject of this Agreement; or (c) exercise the Option at any time on 

or before the Option Termination Date and be entitled to exercise its rights and share in 

any condemnation award as provided for in the Lease. 

11. Withdrawal. If at any time after the date on which Owner and SCT&E LNG 

have executed this Agreement, SCT&E LNG decides to not exercise the Option(s) for any 
reason, SCT&E LNG may withdraw from this transaction by providing Owner written 

notice of such withdrawal. Thereupon, SCT&E LNG shall be released of all liability under 

this Agreement and SCT&E LNG shall not have any further obligation or liability to Owner 

under this Agreement or otherwise with respect to the Property; provided, however, all 

Option Consideration paid by SCT&E LNG prior to the date of such withdrawal shall be 

non-refundable to SCT&E LNG, except as is otherwise provided for in this Agreement. 

During the Term, Owner shall allow SCT&E LNG to enter the Property to conduct test, 

studies and perform other activities deemed necessary by SCT&E LNG for the purpose of 

determining if it will exercise the Option or Options in this Agreement.  In conjunction 

with such tests, studies, and/or other activities, SCT&E LNG shall indemnify Owner. 

12. Representations and Warranties of Owner to SCT&E LNG. 

Owner makes the following representations  and warranties to SCT&E 
LNG, as of the date of Owner’s execution of this Agreement and as of the 

date the Ground Lease is executed by Owner (except as otherwise set forth), 

all of which shall survive the execution of the Ground Lease: 

(i) There are no parties in possession of all or any portion of the 

Property, as the case may be, as lessees, tenants at sufferance, or trespassers, 

except those identified on Exhibit “D” hereto. 

(ii) There are no existing facts or conditions which would result in the 

termination of access to and from the Property. 

(iii) Owner has not received any notice of any pending or threatened 

condemnation or similar proceeding by any governmental authority which 

would affect the Property or any part thereof. 

(iv) To the best of Owner’s knowledge, Owner has complied with all 

applicable laws, ordinances, regulations, statutes, rules and  restrictions 

relating to the Property or any part thereof. 

(v) There  is  no  pending  or  threatened  litigation  that  could  affect, 

encumber or burden the Property. 

(vi) To the best of Owner’s knowledge, no Hazardous Materials (as 

hereinafter defined), toxic wastes, pollutants, or contaminants have been 
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produced, stored, disposed of or discharged on the Property. 

(vii) To  the best  of Owner’s knowledge,  existing conditions  do  not 

violate any Environmental Law (as hereinafter defined), and there have 
been  no  notices  or  complaints  with  respect  to  a  violation  of  an 

Environmental Law at the Property. 

(viii) Owner has full power, authority and legal right to make and perform 

this Agreement and is not currently a party to any agreement or any other 
restriction or obligation that would limit or preclude its right to enter into 

and perform this Agreement, and each Owner who is an individual is a 

person of age of majority who is dealing with their separate property. Owner 

further represents and warrants that it has taken all necessary action and has 

obtained all requisite approvals to enter into and perform this Agreement. 

The persons executing this Agreement on behalf of each Owner that is not 

an individual were authorized to do so and upon the request of SCT&E 

LNG, such person shall deliver to SCT&E LNG satisfactory evidence of his 

or her authority to execute this Agreement on behalf of Owner. 

(ix) None of Owner's representations and warranties shall be waived, 

released or modified by reason of any examinations, tests, due diligence or 
other independent review or investigation by SCT&E LNG or its agents or 

independent contractors. 

(x) At the expense of SCT&E LNG, Owner shall assist and support 

SCT&E LNG in its efforts to complete and obtain (I) all regulatory permits 
and approvals (including issuance of any FERC Certificate(s)), zoning 

matters, and any other approvals or ordinances deemed necessary by 

SCT&E LNG to develop, construct, and operate the Project on the Property 

(“Governmental Approvals”), and (ii) satisfactory results from the Project 

Site Activities.  If requested by SCT&E LNG, execute all instruments 

reasonably requested by SCT&E LNG to assist in pursuing all such 

applications therefore, and will appear at administrative proceedings in 

support of same. 

13. Remedies. In the event that SCT&E LNG gives notice of its exercise of 

this Agreement and then the Ground Lease is not executed because of non-performance, 
default or breach (collectively herein called a "Default") on the part of either party to this 

Agreement the other party (if not itself then in Default) may elect at its sole option, as its 

exclusive remedy, to take either of the following courses of action: 

(I) enforce specific performance of this Agreement according to the terms of 

this Agreement by all means available at law or in equity; or 
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(ii) terminate this Agreement upon (30) days' prior written notice to the other 

party; the party not in Default may also seek damages against the party in 

Default to compensate such party for all damages suffered as a result of the 

Default by the other party. 

Upon the occurrence of (i) a default under this Option, or (ii) any event alleged to 
allow a termination of this Option, or (iii) a matter on which Owner may predicate or claim 

a default or event of default, or predicate or claim any right of termination of this Option, 

Owner shall provide SCT&E LNG written notice of same and shall allow SCT&E LNG 

the right to commence a cure of the alleged default within ninety (90) days of SCT&E 

LNG's receipt of such notice; except for an alleged default based upon nonpayment of sums 

due to Owner. SCT&E LNG shall have the right to cure the alleged default of nonpayment 

of sums due to Owner within fifteen (15) days of SCT&E LNG's receipt of such notice. In 

the event SCT&E LNG so commences such a cure, the notice given by Owner shall be 

automatically withdrawn and shall become null and void without further action by Owner 

or SCT&E LNG. 

14. Notices.  Notices pursuant to this Agreement shall be given only in writing 

and delivered by certified mail, air courier or by facsimile electronic transmission, and shall 
be deemed delivered, (unless otherwise set forth in this Agreement) when the notice is 

deposited in the mail, with the air courier or facsimile electronic transmission service, 

postage or charges prepaid with confirmation of delivery requested, and directed to the 

party for whom intended at such party’s address as provided in this Agreement. 

All payments, notices, demands or requests from Lessee to Lessor shall be given to Lessor, 

Attention: 

Jack Gray 
Gray Law Firm 

One Lakeshore Drive, Suite 1700 

Lake Charles, LA  70629 

or at such other address as Lessor shall request in writing. 

All payments, notices, demands or requests from Lessor to Lessee shall be given to 

Lessee, Attention: 

SCT&E LNG 
Attention: Legal Counsel 

27515 Enterprise Circle West 

Temecula, California 92590 

or at such other address as Lessee shall request in writing. 
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Any notice required or permitted under this Lease must be in writing. Any and all written 

notices required or permitted to be given under this Lease shall be deemed to have been 

properly given when sent to the other party by facsimile (when such facsimile has been 

acknowledged by answer back code of recipient) or when received by the other party if 

sent by certified mail, postage prepaid, or courier at the addresses set out above. 

15. No Brokers. Owner represents that they have dealt with no brokers in 

connection with the negotiation, execution and/or delivery of this Agreement. 

If any person shall assert a claim to a finder’s fee, brokerage commission or other 
compensation on account of alleged employment as finder or broker in connection with 

this transaction, the party against whom the purported finder or broker is claiming shall 

indemnify, defend and hold the other party harmless from and against any such claim and 

any and all costs, expenses and liabilities incurred in connection with such claim or any 

action or proceeding brought thereon, including, but not limited to, reasonable attorney’s 

fees and court costs in defending such claim. 

16. Successors and Assigns.  This Agreement shall be binding upon and shall 

inure to the benefit of the parties and their respective successors and assigns.  However, 
this Agreement may be assigned or transferred by SCT&E LNG to any other person or 

entity with the consent of Owner which shall not be unreasonably withheld. 

17. Memorandum. Owner and SCT&E LNG shall within (5) days of the 

execution of this Agreement, execute and acknowledge a memorandum of this Agreement 
in a form satisfactory to SCT&E LNG (“Memorandum”) which may, at SCT&E LNG’s 

sole option, be recorded in the real property records of Cameron Parish, Louisiana. 

Nothing in such Memorandum shall modify or amend any provision of this Agreement. 

Upon the termination of this Agreement and at the request of either party, Owner and 

SCT&E LNG shall enter into and record a memorandum evidencing such termination in a 

form reasonably satisfactory to each of the parties. 

18. Miscellaneous. 

(a) This Agreement embodies the entire agreement between the parties and 

cannot be varied or amended except by the written agreement of the parties. 

(b) Time is of the essence of this Agreement. 

(c) Words of any gender used in this Agreement shall be held and construed to 
include any other gender, and words in the singular number shall be held to 

include the plural, and vice versa, unless the context requires otherwise. 

(d) The captions used in connection with Paragraphs of this Agreement are for 

convenience only and shall not be deemed to enlarge, limit or otherwise 
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modify the meaning of the language of this Agreement. 

(e) This Agreement and all of the terms and conditions hereof shall survive the 
closing and the execution of the Ground Lease, and shall not be 

extinguished or modified thereby, or be merged into the Ground Lease as a 

result of the execution thereof. 

(f) This Agreement, and the rights and obligations of the parties hereunder, and 
any dispute arising in connection herewith, shall be governed by the laws 

of the State of Louisiana, not considering the applicable conflicts of laws 

principles thereof. 

(g) All of the terms and conditions of this Agreement, including but not limited 
to the terms and conditions of the hereinafter defined Memorandum, shall 

constitute real rights, charges and obligations, and covenants running with 

the land described on Exhibit “A” and the Property, and shall apply to, bind 

and inure to the benefit of Owner, SCT&E LNG and their respective 

successors, transferees and assigns. 

(h) This Agreement may be executed in any number of counterparts, each of 
which shall be deemed an original binding on the party or parties so signing, 

regardless of whether all grantors, lessors or vendors, as the case may be, 

join in this Agreement. All counterparts, construed together, shall constitute 

one Agreement. 

Last page of text - Signatures follow 
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Exhibit C 
 

 
 

LEASE AGREEMENT 
 

 
 

Between 
 

 
 

Westlands Corporation, a Louisiana corporation; J. Lawton Company, L.L.C., a 

Louisiana Limited Liability Company; Tower Land Company, L.L.C., a Louisiana 

Limited Liability Company; MKS Properties, L.L.C., a Louisiana Limited Liability 

Company, as successor in title from Stream Family Limited Partnership; Allan C. House, 

a Louisiana resident; Kerry A. House, a Louisiana resident; Craig E. Vincent, a 

Louisiana resident; Charlene Vincent Ebersole, a Louisiana resident; Shanna Vincent 
Gilbert, a Louisiana resident; Trust for Carolyn Rush-Bunch Children; Trust for 
Elizabeth Rush’s Children & Grandchildren; Carolyn Rush Bunch-Spendthrift 
Trust; Dorothy Swanson Brooke, a New York resident; Marion Brooke Worth, a New 

York  Resident;  Arleen  Evelyn  Goode,  a  Louisiana resident;  Lillian  Louise  Goode 
Kent, a Texas resident; Janet J. Jeanes, a Texas resident; Linda L. West, a Louisiana 

resident; Marion Lane West, an Arkansas resident; Gloria Ann Little, a Louisiana 

resident; William W. Rucks, III, a Louisiana resident; George W Stokes, a Louisiana 

resident; Lynette Stokes Clark, a Louisiana resident; Cliff E. Laborde, II, a Louisiana 

resident,  and  Margaret  Rucks  Laborde,  a  Louisiana  resident,  whose  respective 

principal addresses are set forth on the signature pages (each severally, not jointly or 

collectively, being referred to as an “Lessor”) 
 

 
 

And 

 
SCT&E LNG, LLC, a Delaware limited liability company, subsidiary of Southern 

California Telephone Company, a Delaware Corporation dba Southern California 

Telephone & Energy whose  address is 27515 Enterprise Circle West, Temecula, CA 

92590 (“SCT&E LNG”)  ("Lessee") 
 

 
 
 
 
 

March   , 2014 
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LEASE AGREEMENT 
 

This LEASE AGREEMENT (this "Lease") is made this day of March, 2014, 

by  and  between  [ ].  whose  principal  address  [ ], 

(hereinafter collectively called "Lessor"), and SCT&E LNG, LLC a Delaware limited 

liability company whose address is 27515 Enterprise Circle West, Temecula, CA 92590 

("Lessee"). 

 
ARTICLE I LEASE OF 

PREMISES 

 
1.1       Description of Premises and Term.  Lessor, in consideration of the rents to 

be paid, and subject to the terms, covenants, and conditions set forth in this Lease, leases 

to  Lessee,  and  Lessee  leases  from  Lessor,  for  the  entire  Term  defined  below,  the 

following lands, together with the exclusive use of all easements, servitudes, rights and 

appurtenances thereto of every nature and kind and all buildings and other improvements 

as same may be situated on the Leased Premises, (collectively, "Property").  The Leased 

Premises are all situated in Cameron Parish, Louisiana and are described as follows: 

 
A tract of property comprising approximately 232 acres of land, 

more or less, which tract is particularly described on "Exhibit A" 

attached to this Lease and incorporated by reference, and more 

particularly outlined in red on the plat labeled Exhibit "B" attached 

to and made a part of this Lease by reference ("Leased Premises"). 

 
TO HAVE AND TO HOLD the Leased Premises for a term of thirty (30) years, 

beginning  on  the day  of  March,  2014,and  (subject  to  earlier  termination  as 

provided) ending at midnight, Central Time, the day of , 20_ (the "Primary 

Term").  In addition, Lessor grants to Lessee the option to renew the Primary Term for 

six (6) additional periods of ten (10) years each and for one (1) additional period of nine 

(9) years, beginning on the first day after the expiration of the Primary Term and the first 

and  each  succeeding  renewal  term  hereof,  as  the  case  may  be,  and  ending  on  the 

expiration of ten (10) years thereafter, as appropriate (each a "Renewal Term").  The right 

to renew shall be exercised by Lessee giving to Lessor notice in writing of such exercise 

at least twelve (12) months prior to the expiration of the Primary Term and each 

succeeding Renewal Term, as the case may be.   (The Primary Term and any Renewal 

Term are collectively referred to as the "Term").  Notice to extend this Lease for a 

Renewal Term as contemplated above must be sent by certified mail to Lessor at the 

address provided in Section 13.3 (or such other address as may be specified from time to 

time by Lessor) and must be postmarked no later than the latest date provided in this 

Section for each such extension.  In the event Lessee has not given Lessor notice of its 

intent to renew at the expiration of either the Primary Term or any Renewal Term, this 

Lease and the Term of the Lease shall not terminate or expire unless and until Lessor 

shall have given Lessee and each Leasehold Mortgagee (as defined in Section 9.14) 

notice of such failure to renew and shall have extended to such parties the right to renew 

for a period of thirty (30) days beyond the date of receipt of such notice from Lessor by 
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Lessee and each Leasehold Mortgagee. 

 
ARTICLE II 

RENT 

 
2.1       Annual Rent.  (a) Upon commencement of the Primary Term, and during 

the Term, Lessee agrees to pay to Lessor annual rent for the Leased Premises equal to 

[REDACTED] per acre for each  acre of the Lease 

Premises (the  "Base  Rent"),  payable  in  quarterly  installments  of  [ ] 

Thousand Dollars and no/00 ($ .00). The first quarterly installment of Base 

Rent is due and payable on or before the day of , 20 .  Base Rent for any 

portion of a year at the beginning or end of the Term shall be prorated on a per-day basis. 

Each quarterly installment of rent is due and payable on or before the first day of each 

month in which a quarterly installment is due. 

 
(b)       Adjustment of Base Rent.  The Base Rent for each five year period during 

the Term shall be adjusted as of the first day of each such five (5) year period by a factor 

equal to the percentage increase in the Consumer Price Index as determined by the latest 

published figures next preceding the date of each such five (5) year period of this Lease 

("Adjusted Index") compared to the Consumer Price Index last reported immediately 

preceding the beginning date of the Lease, or the beginning of the most immediately 

preceding five (5) year period, whichever is applicable ("Beginning Index").   If the 

Adjusted Index has increased over the Beginning Index, the annual rent payable during 

each succeeding five (5) year period shall be set by multiplying the Base Rent, or the 

adjusted Base Rent during the preceding five (5) year period, whichever is applicable, by 

a fraction, the numerator of which is the Adjusted Index and the denominator of which is 

the Beginning Index.   If the Adjusted  Index  does not exceed the Base Rent or the 

adjusted Base Rent paid during the preceding five (5) year period, then no adjustment to 

the Base Rent or adjusted Base Rent paid during the preceding five (5) year period shall 

be made, and the Base Rent for the succeeding five (5) years shall be the same as for the 

preceding five (5) years.  As soon as the adjusted Base Rent for each succeeding five (5) 

year period during the Term is determined by Lessee, Lessee shall give Lessor notice of 

the amount of the adjusted Base Rent for such period, and the method by which same was 

calculated.   Lessor shall have the right to approve the calculation of the adjusted Base 

Rent. 

 
(c)       Consumer Price Index.  As used in this Lease, the term "Consumer Price 

Index" means the Consumer Price Index for all urban consumers (CPI-U), Southern 

Region (Houston Area), published by the Bureau of Labor Statistics, United States 

Department of Labor (1982-1984 equals 100). If the publication of the Consumer Price 

Index is discontinued prior to the expiration or termination of this Lease, or if the present 

method of ascertaining the index figure is materially or substantially changed, Lessor and 

Lessee will negotiate in good faith to arrive at a substitute standard which should produce 

substantially the same results as the Consumer Price Index was designed to give on the 

date of the execution of this Lease.  In the event a new base for the Consumer Price Index 

is  established,  and  thereafter,  for  the  purposes  of  making  computations  as  herein 
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provided, the controlling indices stipulated in this Lease shall be adjusted to conform to 

the new base so that the calculations herein provided shall have the same results as if 

made on the Consumer Price Index "1982-1984 equals 100". 

 
(d)       Interest. All     Rent or other sums due to Lessor by Lessee shall bear 

interest at the rate of ten percent (10%) per annum from the due date until paid, together 

with all reasonable attorney's fees if placed in the hands of an attorney for collection. 

 
2.2       Place of Payment.  Rent shall be paid to Lessor at its address for notice 

provided in this Lease or to such other person or at such other address as Lessor may 

from time to time designate in writing.  Rent shall be paid in legal tender of the United 

States of America without notice, demand, abatement, deduction or offset. 

 
2.3       Utilities and Taxes.  The rent provided in this Lease shall be a net payment 

to Lessor.  Lessor shall not be required to pay any costs or provide any services in 

connection with the Leased Premises.  Lessee shall pay all utility bills, including, but not 

limited to electricity, gas, sewer charges and water, in connection with the use of the 

Leased Premises and subject to Lessee's right to contest as set forth in Section 2.4 of this 

Lease.    Lessee,  as  additional  rent  shall  pay  all  taxes  and  assessments  on  the  land 

buildings, improvements, machinery, and equipment now or later placed on the land, and 

all general or special ad valorem taxes, assessments, and charges, and all other charges 

and payment of every kind and nature whatsoever, extraordinary as well as ordinary, and 

whether or not within the contemplation of the parties, imposed by any governmental 

authority with respect to the Leased Premises or any part of the Leased Premises, or on 

any streets or roads in front of or adjoining the Leased Premises, any and all taxes, 

assessments, and other charges levied, assessed, or imposed upon the Leased Premises or 

any part thereof, in lieu of or in addition to the foregoing, under or by reason of any 

present or future law or any governmental authority, for the construction, maintenance, 

use, or occupancy of the Leased Premises and any improvements placed on the land 

during the Term of the Lease or any extended Term of this Lease.  Lessor shall request 

the Parish Tax Assessor's office to send the tax notices directly to Lessee.  Upon receipt 

of the annual taxes due the Parish of Cameron and the State of Louisiana, or any other 

applicable governmental authority, Lessee shall pay the taxes due on or before December 

15
th 

of the year in which those taxes are assessed and shall send Lessor proof of payment 

of same on or before December 31
st  

of each such year.   Lessee, at its sole cost and 

expense, shall also pay and discharge when due, all taxes and assessments that shall or 

may during the Term of the Lease be charged, levied, assessed, or imposed upon any 

furniture, fixtures, equipment, or other movable property of every type and description 

that may be placed in or about the Leased Premises by any person or entity other than 

Lessor. If Lessee fails to pay any such taxes or assessments within this period, then, in 

addition to any interest due under this Lease, Lessee will be responsible for and will pay 

to Lessor, upon demand, all fines, penalties, interest, and costs that may be added by or 

otherwise payable to the taxing authority for the non-payment or late payment.   In 

addition, if Lessee fails to pay any such taxes or assessments on or before the date 

required, then Lessor has the option, but not the obligation, to pay such taxes to the 

taxing authority, provided, however, that Lessor will have no obligation to pay such taxes 
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to the taxing authority and will not be liable to Lessee or any other person or entity for 

any failure to do so.  Neither Lessor's payment of such taxes to the taxing authority nor 

its failure to do so will relieve Lessee of its obligation to pay the amount of such taxes 

(together with interest payable hereunder and fines, penalties, interest, and costs paid to 

the taxing authority) or shall constitute a waiver of Lessor's right to exercise any of its 

rights or remedies for Lessee's default in failing to pay such taxes when due if that failure 

continues beyond the period for notice and cure as set forth, Lessor reserving its right to 

exercise all of its rights and remedies for default arising as a result of such failure. 

 
2.4        Right to Contest.  Lessee may, at its expense, contest any Taxes and any 

other tax, assessment, fee, or payment for which it is responsible under this Article 

(collectively the "Charges"). Lessee shall pay any such Taxes or Charges under protest 

and shall follow the procedure set forth in La. R. S. 47:2110, et seq in pursuing its contest 

of all such taxes. Any Taxes that are payable by Lessee for the tax year in which the 

Term of this Lease commences, as well as during the year in which the Term of this 

Lease terminates, shall be apportioned so that Lessee shall pay its proportionate share of 

the Taxes for such periods of time. Lessee may pay such Taxes or Charges in installments 

as and when such installments become due. 

 
ARTICLE III 

REPRESENTATIONS AND WARRANTIES 
 
 

 

that: 

3.1 Representations and Warranties of Lessor.  Lessor represents and warrants 

 
(a)       There are no parties in possession of all or any portion of the 

Leased Premises, as the case may be, as lessees, tenants at 

sufferance or trespassers, except as set forth on Exhibit "C"; 

 
(b) There are no existing facts or conditions which would result in the 

termination of access to and from the Leased Premises; 

 
(c)       Lessor has not received any notice of any pending or threatened 

condemnation  or  similar  proceeding  by any  governmental 

authority which would affect the Leased Premises or any part of 

the Leased Premises; 

 
(d) To the best of Lessor's knowledge, Lessor has complied with all 

applicable laws, ordinances, regulations, statutes, rules and 

restrictions  relating  to  the  Leased  Premises  or  any  part  of  the 

Leased Premises; 

 
(e)      There is no pending or threatened litigation that could affect, 

encumber or burden the Leased Premises; and 

 
(f) To the best of Lessor's knowledge, no Hazardous Materials (as 
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defined in this Lease), toxic wastes, pollutants, or contaminants 

have been produced, stored, disposed of or discharged on the 

Leased Premises or any portion of the Leased Premises, into any 

water body on the Leased Premises, or into any underground water 

supplies/ground supplies under the Leased Premises. 

 
(g) To  the  best  of  Lessor's  knowledge,  existing  conditions  do  not 

violate any Environmental  Law (as defined in this Lease), and 

there have been no notices or complaints with respect to a violation 

of an Environmental Law at the Leased Premises. 

 
(h) With respect to the Leased Premises, Lessor has not entered into, 

nor does Lessor contemplate entering into, any consent decree or 

order and is not subject to any judgment, decree or judicial or 

administrative order relating to compliance with, or the cleanup of 

Hazardous Materials under, any applicable Environmental Law. 

 
(i) To  the  best  of  Lessor's  knowledge,  there  are  no  facts  or 

circumstances that could form the basis for the assertion of any 

claim against Lessor under any Environmental Laws with respect 

to the Leased Premises. 

 
(j) With respect to the Leased Premises, Lessor has provided Lessee 

with correct and complete copies of all files with respect to 

environmental matters, if any, including, without limitation, any 

reports of prior environmental assessments of the Leased Premises 

and any correspondence to or from any governmental authority 

with respect to environmental matters. 

 
(k) To the best of Lessor's knowledge, the Leased Premises does not 

contain, nor, to Lessor's knowledge, has ever contained, any friable 

asbestos, regulated PCBs or underground storage tanks. 

 
(1) Currently, Lessor has no permits for or related to the intended use 

of Lessee, and Lessee shall be solely responsible for obtaining any 

said permits. 

 
(m) Lessor  has  full  power,  authority  and  legal  right  to  make  and 

perform this Lease and that it is not currently a party to any 

agreement or any other restriction or obligation that would limit or 

preclude  its  right  to  enter into  and  perform  this  Lease.  Lessor 

further  represents  and  warrants  that  it  has  taken  all  necessary 

action and has obtained all requisite approvals to enter into and 

perform this Lease.  The person executing this Lease on behalf of 

Lessor was authorized to do so and upon the request of Lessee, 

such person shall deliver to Lessee satisfactory evidence of his or 
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her authority to execute this Lease on behalf of Lessor. 
 

 
 

(n) To the best of Lessor’s knowledge, Lessor owns good and clear 

title, subject to an existing mortgage, to the Leased Premises, and 

the Leased Premises is not subject to any title exceptions or any 

other restrictions, easements, covenants or other encumbrances, 

including, but not limited to, leases applicable to oil, gas and other 

mineral interests in the Leased Premises except as set forth in 

"Exhibit C". 

 
(o) Except as set forth in Exhibit "C", Lessor has not, and during the 

Term of this Lease, and any extended Term of this Lease, shall not 

enter into any agreement or lease for an interest in oil, gas or other 

minerals which grants, licenses or creates an interest in such oil, 

gas or other minerals to any person or entity, which allows access 

to or the right to enter the Leased Premises, under law or pursuant 

to an agreement, to explore, develop or otherwise exploit such oil, 

gas or mineral interest, except for agreements to explore, develop 

or otherwise exploit such oil and gas by directional drilling from 

other lands and by unitization. Lessor contracts and agrees not to 

enter, or take any action that would allow any other person or 

entity  to  enter  the  Leased  Premises  during  the  Term  or  any 

extended Term hereof to conduct such exploration and exploitation 

activities except by directional drilling from adjacent lands, or by 

unitization. 

 
(p) Lessor  will  not  enter  into  any  other  agreement  or  document 

whatsoever concerning any uses of the surface of the Leased 

Premises without Lessee's prior written consent, which may be 

withheld by Lessee for any reason in its sole discretion, including 

but not limited to the fact that any of same will interfere with 

Lessee's intended use of the Leased Premises or the Project. 

 
3.2 Definition. 

 
As used in this Lease, "knowledge" shall mean the knowledge of each separate 

party to this Lease, after due inquiry has been made of him. 

 
3.3 Representations and Warranties of Lessee.  Lessee hereby represents and 

warrants to Lessor that: 

 
(a)       Lessee's construction, occupancy, operation, or use of the Leased 

Premises shall not violate any applicable law, statute, ordinance, 

rule, regulation, order, or determination of any governmental 

authority  or  any  board  of  fire  underwriters  (or  other  body 
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exercising similar functions), or any restrictive covenant or deed 

restriction (recorded or otherwise) affecting the Leased Premises, 

including but not limited to all applicable zoning ordinances and 

building codes, flood disaster laws and health and environmental 

laws and regulations (hereinafter sometimes collectively called 

"Applicable Laws"). 

 
(b) Without limitation of (a) above, in its use of the Leased Premises, 

Lessee shall not violate any Environmental Laws. 

 
(c)       The use, which Lessee intends to make of the Leased Premises, 

shall not result in the disposal or other release of any Hazardous 

Materials  on  or  to  the  Leased  Premises  but  may  result  in  the 

storage and use of Hazardous Materials on the Leased Premises. 

 
(d) Lessee  has  full  power,  authority  and  legal  right  to  make  and 

perform this Lease, and it is not a party to any agreement or any 

other restriction or obligation that would limit or preclude its right 

to enter into and perform this Lease. 

 
(e)       Lessee has taken all necessary corporate action and has obtained 

all requisite corporate approvals to  enter into and perform this 

Lease and that it is a duly organized and existing legal entity in the 

state of Delaware.  The person executing this Lease on behalf of 

Lessee was authorized to do so and upon the request of Lessor, 

such person shall deliver to Lessor satisfactory evidence of his or 

her authority to execute this Lease on behalf of Lessee. 

 
3.4 Survival and Indemnification. 

 
(a)      The representations, warranties and agreements of the parties 

contained in this Lease are continuing representations, warranties, 

and agreements, and shall survive for a period of the later to occur 

of five (5) years from the date of this Lease, or any expiration or 

termination of this Lease. 

 
(b) To the fullest extent permitted under applicable law, each separate 

party Lessor agrees to indemnify Lessee, its officers, directors, 

affiliates, successors, assigns, lenders, and agents (collectively, the 

"Lessee  Indemnified  Parties")  against,  and  agrees  to  hold  the 

Lessee Indemnified Parties harmless from and against, any and all 

losses,  demands,  claims,  fines,  damages,  suits,  penalties, 

judgments, causes of action, costs, and expenses (including but not 

limited to attorneys' and experts' fees) incurred or suffered by any 

Lessee Indemnified Party, caused by that separate party Lessor's 

negligence (collectively, the "Damages"), or arising out of any of 
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(i) any breach of or any inaccuracy in any representation or 

warranty made by that separate party Lessor in this Lease or any 

document delivered by that separate party Lessor to Lessee; and/or 

(ii) any breach or failure by that separate party Lessor to perform 

any covenant or obligation of Lessor set out in this Lease or any 

document delivered by Lessor to Lessee except to the extent that 

such liability may have been caused by the breach of a legal or 

contractual duty by Lessee. 

 
(c)       Except as to violations of any Environmental Law in effect during 

the Term of this Lease, which are governed by the provisions of 

Article X of this Lease, Lessee shall indemnify, defend and hold 

harmless Lessor of and from any and all damage and liability for 

anything whatsoever arising from, or out of, or in connection with, 

the occupation of the Leased Premises by Lessee, its agents, 

representatives, or servants, except to the extent if such damage 

and liability is caused by Lessor as set forth in Section  3.4(b) 

above. Accordingly, to such extent, Lessee assumes all 

responsibility for the Leased Premises and occurrences on the 

Leased Premises and for its acts, negligence, and fault, and the 

acts, negligence, and fault of its servants, agents, employees, 

contractors, customers, invitees, and licensees and, subject to the 

provisions of this Lease, sublessees or assigns, in or about the 

Leased Premises, and agrees to reimburse Lessor and its members, 

agents, employees, and representatives for, and to indemnify, 

defend,  and  hold  harmless  Lessor,  and  its  officers,  members, 

agents, employees, and representatives, from and against any and 

all loss or damage sustained by, liability or charges imposed on, 

and claims or causes of action asserted against, Lessor and its 

officers, members, agents, employees and representatives or any of 

them arising, in whole or in part, out of or by reason of (i) the 

Leased Premises, or any part thereof or appurtenance thereto, or 

any future condition, defect, matter, or thing, whether hidden or 

apparent in or about the Leased Premises; (ii) any business or 

operations conducted in the Leased Premises or accident or other 

occurrence on the Leased Premises; (iii) without limiting the 

generality of the foregoing, any damage to or loss of any property 

placed or used in the Leased Premises or any injury to or death of 

any person occurring in the Leased Premises; (iv) any damages to 

or loss of any property of Lessee or any of its servants, agents, 

employees,  contractors,  customers,  invitees,  or  licensees,  or, 

subject to the provisions hereof, sublessees or assigns, occurring in 

or about the Leased Premises or any adjacent sidewalks, parking 

areas, landscaped areas, or streets, or any injury to or death of 

Lessee or any of its servants, agents, employees, contractors, 

customers,  invitees,  or  licensees,  or,  subject  to  the  provisions 
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hereof, sublessees or assigns, occurring in or about the Leased 

Premises or any adjacent sidewalks, parking areas, landscaped 

areas, or streets; (v) any act, negligence, or fault of Lessee or any 

of its servants, agents, employees, contractors, customers, invitees 

or licensees or, subject to the provisions hereof, sublessees or 

assigns while in or about the Leased Premises or any adjacent 

sidewalks, parking areas, landscaped areas, or streets; or (vi) 

Lessee's material violation of or material failure to comply fully 

with  any  of  the  provisions  of  this  Lease,  unless  such  loss  or 

damage sustained is caused by the    sole fault of Lessor. 

Notwithstanding anything in this Lease to the contrary, it is the 

intention of Lessor and Lessee that that each party to this Lease 

shall indemnify the other party for the indemnifying party's 

proportionate fault, including but not limited to negligence, which 

causes Damages to the indemnified party. 

 
(d) Except as otherwise expressly limited in this Article III, it is the 

intent of Lessor and Lessee that all indemnity obligations and 

liabilities contracted for in this Lease shall be without monetary 

limit and without regard to the cause or causes thereof (including 

pre-existing conditions on the Leased Premises or as the result of 

an indemnification agreement with a third party). The indemnity 

contained in this Article III shall not apply to any violation of any 

Environmental Law in effect during the Term of this Lease, 

including any extensions, and any and all matters arising out of any 

act, omission, event or circumstance existing or occurring during 

the  Term  of  this  Lease,  including  any  extensions  (including 

without limitation the presence on the Leased Premises or release 

from the Leased Premises of Hazardous Materials). Such claims 

shall be governed by Section 10.2 below.  Lessor and Lessee shall 

notify the other party promptly of any claim, demand, or action 

that may   be   presented   to   or   served   upon   it   for   which 

indemnification will be sought pursuant to the terms of this Lease, 

and shall afford such other party full opportunity to assume the 

defense or participate in the defense of such claim, demand, or 

action and to protect itself under the obligations of its agreement to 

indemnify. Neither Lessor nor Lessee shall make any form of 

admission of liability in respect of any claim for which the other 

party is or might be liable for pursuant to an indemnity in this 

Lease, or take any action to settle or compromise any such claim, 

without  the  prior  written  approval,  not  to  be  unreasonably 

withheld, of the party from whom indemnification will be sought. 

 
3.5 Definitions. 

 
"Environmental Laws" shall mean local, state, and federal laws and regulations 
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relating to protection of human health and the environment, pollution control, product 

registration, Hazardous Materials, and occupational health and safety. 
 
 

 

Lease. 

"Hazardous Materials" shall have the meaning as set forth in Section 10.2 of this 

 

 
 

ARTICLE IV 

USE OF LEASED PREMISES 

 
The Leased Premises may be used for all legal purposes, including the receipt, 

processing, delivery and/or storage of hydrocarbons and their constituent products or 

byproducts, including but not limited to liquefied natural gas and natural gas, and for all 

other legal uses determined at any time during the Term by Lessee. 

 
ARTICLE V 

IMPROVEMENTS OR ALTERATIONS AND MAINTENANCE 

 
5.1       Permanent Improvements.  Lessee has the right to make all improvements, 

construct  and  erect  all  structures  and  engage  in  such  other  activities,  as  it  deems 

necessary or advisable to utilize the Leased Premises during the Term. Lessee shall be 

entitled to dredge, expand the ship channel, remove and redeposit soil (including dredge 

spoil) on Leased Premises as necessary and as indicated on the attached plat.  Lessee 

reserves the right to construct additional slip(s) as necessary, with the consent of the 

Lessor, which shall not be unreasonable withheld. In the event Lessee constructs or 

dredges a ship entry slip(s) and/or turning basin on the Leased Premises or portions 

thereof, such slip(s) and/or turning basin shall be lined with an appropriate permanent 

bulkhead constructed of steel, concrete or other such permanent material other than 

wood.  Such bulkheads shall be maintained during the Term of this Lease.  The failure to 

construct and/or maintain such bulkheads shall be a material breach of this Lease. 

Provided such bulkheads have been constructed and maintained, notwithstanding any 

term, condition or stipulation of this Lease to the contrary, Lessee shall never have any 

obligation to fill in any areas of the ship entry slip and turning basin, and Lessee shall be 

entitled to leave the ship entry slip and turning basin “as is / where is” upon any 

termination or cancellation of this Lease.   Lessor agrees to negotiate in good faith for 

such amendments of this Lease as are reasonably required by Lessee to erect lights, 

power, water and gas lines and similar infrastructure requirements over adjacent lands 

controlled by Lessor. All improvements made, placed, or constructed on the Leased 

Premises by Lessee after the date of this Lease will be at the sole cost and expense of 

Lessee.   Lessee must construct and install Lessee's improvements in a good and 

workmanlike manner.  Improvements by Lessee may not be located on Lessor's property 

adjacent to the Leased Premises not leased by Lessee unless otherwise provided or unless 

Lessor consents to same in writing.  Prior to the commencement of construction, Lessee 

shall present plans to Lessor that confirm compliance with such requirements. 

 
5.2 Maintenance and Return of Leased Premises.   Lessee shall, throughout 
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the Term and, at its own expense and risk, maintain the Leased Premises and all 

improvements on them in good order and condition, including but not limited to making 

all repairs and replacements necessary to keep the premises and improvements in that 

condition. All maintenance, repairs, and replacements required by this Section must be 

performed promptly when required and so as not to cause depreciation in the value of the 

Leased Premises. At the expiration of the Term or any renewals or extensions thereof, 

Lessee shall surrender the premises in good order and repair, normal wear and tear and 

casualty excepted. 

 
5.3        Laborers  and  Materials.    Lessee  shall  pay  for  all  labor  and  services 

performed for, materials used by, or furnished to, any contractor employed by Lessee 

with respect to the Leased Premises, and Lessee shall defend, indemnify and hold Lessor 

and the Leased Premises harmless and free from, and cause immediate removal of, (or, in 

Lessee's sole discretion cause any of same to be bonded out) any liens, claims, 

encumbrances or judgments created or suffered by Lessee in connection therewith. 

 
5.4        Building Code.   All improvements placed on the Leased Premises by 

Lessee shall comply with applicable building and electric codes covering the location and 

type of structure to be placed by Lessee on the Leased Premises. 

 
5.5        Permits.  Lessee must obtain and maintain in effect at all times during the 

Term of this Lease all permits, licenses and consents required or necessary for the 

construction, installation, maintenance, use and operation of Lessee's improvements and 

Lessee's use and occupancy of, and operations at, the Leased Premises. 

 
5.6       Ownership or Removal of Alterations, Modifications or Improvements by 

Lessee.  Lessee shall have the right at any time and from time to time during the Term of 

this Lease to construct improvements on the Leased Premises, to make all additions, 

alterations or changes in any such improvements, and to demolish in whole or in part or 

remove  any  such  improvements.  All  such  improvements  shall  conform  with  all 

Applicable Laws, regulations and codes relating to the construction thereof.  All matters 

as to design, manner or type of construction shall be within the sole discretion and 

responsibility of Lessee. All such alterations, modifications or improvements upon the 

Leased  Premises  made  by  Lessee,  including  all  buildings,  paneling,  decorations, 

partitions, heating, ventilating and air-conditioning machinery and equipment, lighting 

fixtures, plumbing equipment, sprinkler system, and the like, shall remain the property of 

Lessee during the Term of this Lease or any extension thereof. Subject to the notice and 

right to cure provisions of Article IX of this Lease, at the termination of this Lease for 

any cause, Lessee shall have the option to remove all such improvements and, at the 

option of the Lessor, any remaining improvement shall become the property of Lessor, or 

Lessor shall have the right within ninety (90) days after termination of said Lease to 

demand Lessee remove such improvements from the Leased Premises (solely at Lessee's 

expense) which Lessee within 180 days following said notice shall remove.   Upon the 

failure of the Lessee to comply with such request, Lessor may have such improvements 

removed at the cost of Lessee, and Lessee shall reimburse Lessor upon demand for all 

costs and expenditures of Lessor in having Lessee's improvements removed from the 
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Leased Premises. 

 
5.7        Assistance by Lessor.   To the extent necessary during the Term of this 

Lease and without risk or expense to Lessor, Lessor agrees to provide reasonable support 

to Lessee in Lessee's efforts to secure permits, certifications and/or inspections from 

governmental  agencies  and  other permitting bodies  in  the United States  required  or 

desired in connection with the construction and operation of an LNG facility on the 

Leased Premises (the "Project"), all as set forth more fully in Section 14.14 of this Lease. 

In addition, Lessor shall provide such reasonable assistance and take such reasonable 

action as may be required to enable Lessee to gain and maintain access to all riparian 

rights, ingress and egress, via bridge or otherwise, utilities and related services required 

by Lessee for its intended use of the Leased Premises so long as such assistance does not 

cause Lessor to incur unreimbursed expenses 

 
5.8       Easements.  During the Term of this Lease, in the event Lessee requires 

the use of easements, access routes and related infrastructure on adjacent property owned 

or controlled by Lessor including without limitation, easements for Lessee's installation, 

operation and maintenance of the access, power, water and gas lines necessary for the 

Lessee to occupy the Leased Premises for the permitted use, Lessor shall negotiate in 

good faith to facilitate agreement by and between the parties of reasonable terms and 

conditions, including payment where appropriate, to be applicable to the grant of such 

easements by Lessor and the use of such access routes and related infrastructure by 

Lessee, all at rates no more than the then-current rate for similar agreements paid to 

Lessor in Cameron Parish, Louisiana. Lessor may reasonably use and extend, any roads 

constructed by Lessee, so as to not interfere with Lessee’s operations, use or unduly 

burden the capacity, weight limit and size of said road(s).  In addition, Lessor represents 

and warrants that it has delivered all information, maps and plans showing all actual and 

proposed infrastructure uses available to Lessee for its use of the Leased Premises. 

 
5.9       Subject to Section 5.8, Lessor may grant servitudes or rights of way to 

others across the Leased Premises at locations approved by Lessee, provided that the 

subsequent grants must be subject to the rights of Lessee herein, and operations must be 

carried out so as not to create a hazard or impediment to Lessee’s use of the Leased 

Premises. 

 
ARTICLE VI QUIET 

ENJOYMENT 

 
Subject to Lessor's right to notice and cure as set forth in Article IX of this Lease, 

Lessee, if not in material default of any of its material obligations under the Lease, on 

paying the rent and all other sums called for herein, and as set forth in this Lease, shall 

and may peaceably and quietly have, hold, occupy, use and enjoy the Leased Premises 

during the Term of this Lease.    Lessor agrees to warrant and forever defend Lessee's 

right to possession and occupancy of the Leased Premises against the claims of any and 

all persons whomsoever claiming the same or any part thereof, by, through or under 

Lessor. 
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ARTICLE VII 
ASSIGNMENT AND TRANSFER 

 
7.1       Sublease or Transfer.   Lessee may freely assign this Lease and/or the 

Project, in whole or in part, with the prior written consent of Lessor, which consent may 

not be unreasonably withheld, provided each such party has a net worth of Twenty 

Million and No/100 Dollars ($20,000,000.00) or more.   Lessee may freely sublease the 

Leased Premises, in whole or in part, to any party or entity.  Unless expressly released by 

Lessor, Lessee shall remain fully liable and responsible to Lessor regardless of any 

assignment and/or sublease. 

 
7.2       Conditions.     The  following  conditions  automatically  apply  to  each 

assignment or transfer by Lessee without the necessity of same being stated in or referred 

to in Lessor's written consent: 

(a)       Lessee must execute, have acknowledged and deliver to Lessor and 

cause the sublessee, assignee or other transferee ("Transferee") of any 

portion  of  Lessee's  interest  in  this  Lease,  the  leasehold  estate  created 

hereby or the Leased Premises to execute, have acknowledged and deliver 

to Lessor, an instrument in form and substance reasonably acceptable to 

Lessor in which: 

 
(i)        The  Transferee  adopts  this  Lease  and  assumes  and  agrees  to 

perform all of the obligations of Lessee hereunder, as to the interest 

transferred to it. 

(ii)       The Transferee agrees to use and occupy the transferred space for 

the purposes permitted under Article IV and otherwise in accordance with 

this Lease; and 

 
(b)       Lessee  must  deliver  to  Lessor  a  counterpart  of  all  instruments 

relative to the assignment or other transfer executed by all parties to such 

transaction (except Lessor). 
 

 
 

ARTICLE VIII 
TERMINATION AND SECURITY 

 
8.1       Termination by Lessor.  Subject always to the provisions of Article IX, if 

at any time during the Term of this Lease Lessee shall default in payment of rent due 

hereunder,  Lessor  may  serve  notice  of  its  intent  to  terminate  this  Lease  on  a  date 

specified in such notice, which shall be no earlier than sixty (60) days after the date such 

notice is received by Lessee.   Lessor's right to terminate this Lease with respect to a 

default in payment of rent shall terminate in the event payment in full, plus interest and 

other late charges as hereinabove provided, is made before the termination date specified 

in the notice to Lessee from Lessor, subject to the provisions of Article IX of this Lease. 
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8.2 Effect of Termination.  Neither Lessor nor Lessee shall by the termination  

 

of this Lease be relieved of its respective obligations and liabilities arising from or 

incident to performance of this Lease. 

 
ARTICLE IX 

ENCUMBRANCES BY LESSEE 

 
9.1       Right to Encumber.  At any time and from time to time during the Term of 

this Lease, Lessee may assign or encumber Lessee's interest in the Leasehold (as 

hereinafter defined) by one or more Leasehold Mortgages (as hereinafter defined) 

containing such terms and provisions as Lessee may, in its sole discretion, deem fit and 

proper,  and  without  the  consent  or  approval  of  Lessor.    If  Lessee  encumbers  the 

Leasehold by a Leasehold Mortgage and should Lessor be advised in writing of the name 

and address of the Leasehold Mortgagee (as hereinafter defined), then Lessor shall not 

terminate this Lease until Lessor shall comply with the provisions of this Article IX. 

 
9.2       Leasehold  Mortgage Authorized.    On one or  more occasions,  without 

Lessor's prior consent, Lessee may take back a purchase money Leasehold Mortgage 

upon a sale and assignment of the Leasehold made in compliance with the terms of this 

Lease or may Mortgage or otherwise encumber the Leasehold under one or more 

Leasehold Mortgages and assign this Lease as security for such Leasehold Mortgage or 

Mortgages. 

 
9.3       Notice to Lessor.  If Lessee shall, on one or more occasions, take back a 

purchase money Leasehold Mortgage upon a sale and assignment of the Leasehold or 

shall otherwise Mortgage the Leasehold, Lessee and the Leasehold Mortgagee shall, 

within ten (10) days of the execution of such Mortgage, provide Lessor with notice of 

such Leasehold Mortgage together with a true copy of such Leasehold Mortgage and the 

name and address of the Mortgagee.  Lessor and Lessee agree that, following receipt of 

such notice by Lessor, the provisions of this Article IX shall apply in respect to each such 

Leasehold Mortgage.  In the event of any assignment of a Leasehold Mortgage or in the 

event of a change of address of a Leasehold Mortgagee or of an assignee of such 

Leasehold Mortgage, notice of the new name and address shall be provided to Lessor. 

Lessor shall promptly upon receipt of a communication purporting to constitute a notice 

provided for above acknowledge, by an instrument in recordable form, receipt of such 

communication as constituting the notice provided for above or, in the alternative, notify 

Lessee and the Leasehold Mortgagee of the rejection of such communication as not 

conforming with the provisions of this Section and specify the specific basis of such 

rejection.  After Lessor has received notice of a Leasehold Mortgage, Lessee shall with 

reasonable promptness provide Lessor with complete and accurate copies of the note or 

other obligation secured by such Leasehold Mortgage and of any other documents 

pertinent to the Leasehold Mortgage. Lessee shall thereafter also provide Lessor from 

time to time with a copy of each amendment or other modification or supplement to such 

instruments within ten (10) days of the execution of any such document. All recorded 

documents shall be accompanied by the appropriate certification of the clerk of court as 

to their authenticity as true and correct copies of official records and all non-recorded 
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documents shall be accompanied by a certification by Lessee that such documents are  

 

true and correct copies of the originals. From time to time upon being requested to do so 

by Lessor, Lessee shall also notify Lessor of the date and place of recording and other 

pertinent recording data with respect to such instruments as have been recorded. Lessee 

authorizes any and all Leasehold Mortgagees to provide the information required under 

this subsection to Lessor upon Lessor's request. 

 
9.4        Consent of Leasehold Mortgagee Required.  No cancellation, surrender or 

modification of this Lease, other than a remedy pursued by Lessor in accordance with the 

terms of this Lease, shall be effective as to any Leasehold Mortgagee unless consented to 

in writing by such Leasehold Mortgagee. 
 

 
 

9.5       Default Notice.  Upon the occurrence of (i) a default under this Lease, or 

(ii) any event alleged to allow a termination of this Lease, or (iii) a matter on which 

Lessor may predicate or claim a default or event of default, or predicate or claim any 

right of termination of this Lease, Lessor shall provide Lessee written notice of same and 

shall allow Lessee the right to commence a cure of the alleged default within ninety (90) 

days of Lessee's receipt of such notice.  In the event Lessee so commences such a cure, 

the notice given by Lessor shall be automatically withdrawn and shall become null and 

void without further action by Lessor or Lessee.  Lessor, upon providing Lessee such 

notice, shall also at the same time provide a copy of such notice to every Leasehold 

Mortgagee (provided Lessor has been furnished the name and address of each such 

Leasehold Mortgagee), which notice shall only be effective upon confirmation of receipt 

by each Leasehold Mortgagee, signature by any person on a receipt for a properly 

addressed certified mail correspondence or express courier delivery, or confirmation of a 

successfully transmitted  facsimile, shall constitute confirmation of receipt.   No such 

notice by Lessor to Lessee shall be deemed to have been duly given unless and until a 

copy thereof has been so received by every Leasehold Mortgagee.  From and after such 

notice has been given to a Leasehold Mortgagee, such Leasehold Mortgagee shall have 

the same period, after the giving of such notice upon it, for remedying any default or acts 

or omissions which are the subject matter of such notice or causing the same to be 

remedied, as is given Lessee after the giving of such notice to Lessee, plus in each 

instance, the additional periods of time specified in this Lease to remedy, commence 

remedying or cause to be remedied the defaults or acts or omissions which are the subject 

matter of such notice specified in any such notice.  Lessor shall accept such performance 

by or at the instigation of such Leasehold Mortgagee as if the same had been done by 

Lessee.  Lessee authorizes each Leasehold Mortgagee to take any such action at such 

Leasehold Mortgagee's option and does hereby authorize entry upon the Leased Premises 

by the Leasehold Mortgagee for such purpose. 

 
9.6 Notice to Leasehold Mortgagee.  Subject also to the provisions of Section 

9.7 below, if any event of default shall occur which entitles Lessor to terminate this Lease 

or terminate Lessee's right to possession of the Leased Premises, Lessor shall have no 

right to terminate this Lease or to terminate Lessee's right to possession of the Leased 

Premises unless, following the expiration of the period of time given Lessee to cure such 
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event of default or the act or omission which gave rise to such event of default, Lessor 

shall notify every Leasehold Mortgagee of Lessor's intent to so terminate or to terminate 

Lessee's right to possession of the Leased Premises at least ninety (90) days in advance of 

the proposed effective date of such termination or taking possession of the Leased 

Premises (such notice being referred to herein as a "Termination Notice", and the ninety 

(90) day period specified in such Termination Notice being referred to herein as the 

"Termination Notice Period"). Lessor's provision to a Leasehold Mortgagee with a copy 

of any Termination Notice provided to Lessee indicating Lessor's intent to terminate shall 

serve as notice to such Leasehold Mortgagee. No termination shall occur if, during the 

Termination Notice Period, any Leasehold Mortgagee shall: (i) notify Lessor of such 

Leasehold Mortgagee's desire to nullify such notice, and (ii) pay or cause to be paid all 

rent and other payments, including taxes, then due and in arrears as specified in the 

Termination Notice to such Leasehold Mortgagee and which may become due during 

such Termination Notice Period, and (iii) comply or in good faith, with reasonable 

diligence commence to comply with all non-monetary requirements of this Lease then in 

default and reasonably susceptible of being complied with by such Leasehold Mortgagee, 

provided however, that such Leasehold Mortgagee shall not be required during such 

Termination  Notice  Period  to  cure  or  commence  to  cure  any  default  consisting  of 

Lessee's failure to satisfy and discharge any lien, charge or encumbrance against the 

Lessee's interest in this Lease or the Leased Premises which is junior in priority to the 

lien of the Mortgage held by such Leasehold Mortgagee. 

 
9.7 Procedure on Default. 

 
(a)       If Lessor shall elect to terminate this Lease or to terminate Lessee's right 

to possession of the Leased Premises by reason of any event of default of 

Lessee, and a Leasehold Mortgagee shall have proceeded in the manner 

provided for herein, the specified date for the termination of this Lease or 

termination of Lessee's right to possession of the Leased Premises as fixed 

by Lessor in its Termination Notice shall be extended for a period of six 

(6) months, provided that such Leasehold Mortgagee shall, during such six 

(6) month period (i) pay or cause to be paid the rent and other monetary 

obligations of Lessee under this Lease as the same become due, and 

continue its good faith efforts to perform all of Lessee's other obligations 

under this Lease, excepting (A) obligations of Lessee to satisfy or 

otherwise discharge any lien, charge or encumbrance against Lessee's 

interest in this Lease or the Leased Premises which is junior in priority to 

the lien of the Mortgage held by such Leasehold Mortgagee and (B) non- 

monetary obligations then in default and not reasonably susceptible of 

being cured by such Leasehold Mortgagee; and (ii) if not enjoined or 

stayed, take steps to acquire or sell Lessee's interest in this Lease by 

foreclosure of the Leasehold Mortgage or other appropriate means and 

prosecute the same to completion with due diligence. 

 
(b) If at the end of such six (6) month period such Leasehold Mortgagee is 

complying with the terms hereof, then this Lease shall not then terminate 
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nor shall Lessor take possession of the Leased Premises, and the time for 

completion by such Leasehold Mortgagee of its proceedings shall continue 

so long as such Leasehold Mortgagee is enjoined or stayed from 

commencing or pursuing the foreclosure or assignment in lieu thereof or 

delayed by procedural requirements from completing the foreclosure or 

assignment  in  lieu  thereof  (including  the  pendency  of  any  related 

litigation)  and  thereafter  for  so  long  as  such  Leasehold  Mortgagee 

proceeds to complete steps to acquire or sell Lessee's interest in this Lease 

by foreclosure of the Leasehold Mortgage or by other appropriate means 

with  reasonable  diligence  and  continuity.  Nothing  in  this  Section, 

however, shall be construed to extend this Lease beyond the original Term 

hereof or to require a Leasehold Mortgagee to continue such foreclosure 

proceedings after all monetary events of default and all other defaults 

reasonably susceptible of being cured have been cured. If all monetary 

events of default and all other defaults reasonably susceptible of being 

cured shall be cured and the Leasehold Mortgagee shall discontinue such 

foreclosure proceedings, then this Lease shall continue in full force and 

effect as if Lessee had not defaulted under this Lease. 

 
(c)       If a Leasehold Mortgagee is complying with this Section, then upon the 

acquisition of the Leasehold by such Leasehold Mortgagee or its designee 

or any other purchaser at a foreclosure sale or otherwise this Lease shall 

continue in full force and effect as if Lessee had not defaulted under this 

Lease, and Lessor shall recognize the Leasehold Mortgagee or its designee 

or purchaser at a foreclosure sale or otherwise, as applicable, as the Lessee 

hereunder. 

 
(d) The making of a Leasehold Mortgage shall not be deemed to constitute an 

assignment or transfer of this Lease or of the Leasehold hereby created, 

nor shall any Leasehold Mortgagee, as such, be deemed to be an assignee 

or transferee of this Lease or of the Leasehold hereby created so as to 

require such Leasehold Mortgagee, as such, to assume the performance of 

any of the terms, covenants or conditions on the part of the Lessee to be 

performed hereunder, but the purchaser at any sale of this Lease and of the 

Leasehold in any proceedings for the foreclosure of any Leasehold 

Mortgage, or the assignee or transferee of this Lease and of the Leasehold 

under any instrument of assignment or transfer in lieu of the foreclosure of 

any Leasehold Mortgage shall be deemed to be an assignee and shall be 

deemed to have agreed to perform all of the terms, covenants and 

conditions on the part of the Lessee to be performed hereunder from and 

after the date of such purchase and assignment, but only for so long as 

such purchaser or assignee is the owner of the Leasehold. If the Leasehold 

Mortgagee or its designee shall become holder of the Leasehold and if the 

improvements situated on the Leased Premises shall have been or become 

materially damaged on, before or after the date of such purchase and 

assignment, the Leasehold Mortgagee or its designee shall be obligated to 
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repair, replace, reconstruct or demolish such improvements (if and only to 

the extent expressly required under this Lease) only to the extent of the net 

insurance proceeds received by the Leasehold Mortgagee or its designee 

by reason of such damage. However, should such net insurance proceeds 

be insufficient to repair, replace, reconstruct or demolish such 

improvements to the extent expressly required by the terms of this Lease 

and should the Leasehold Mortgagee or its designee choose not to fully 

reconstruct or demolish the improvements to the extent expressly required 

by this Lease, such failure shall constitute a default under this Lease. 

 
(e)       Any Leasehold Mortgagee or other acquirer of the Leasehold pursuant to 

foreclosure, assignment in lieu of foreclosure or other proceedings may, 

upon acquiring the Leasehold, sell and assign the Leasehold on such terms 

and to such persons and organizations as are acceptable to such Mortgagee 

or acquirer (whether or not the same is a permitted assignee), provided 

that such persons and organizations have a net worth of Twenty Million 

and No/100 Dollars ($20,000,000.00) or more, and thereafter be relieved 

of all obligations under this Lease; provided that such assignee has 

delivered to Lessor its written agreement to be bound by all of the 

provisions  of  this  Lease  arising  from  and  after  the  date  of  such 

assignment. 

 
(f) Notwithstanding any other provisions of this Lease, any sale of this Lease 

and of the Leasehold in any proceedings for the foreclosure of any 

Leasehold Mortgage, or the assignment or transfer of this Lease and of the 

Leasehold hereby created in lieu of the foreclosure of any Leasehold 

Mortgage shall be deemed to be a permitted sale, transfer or assignment of 

this Lease and of the Leasehold hereby created. 

 
(g) Any Leasehold Mortgagee or other acquirer of the Leasehold pursuant to 

foreclosure, assignment in lieu of foreclosure or other proceedings shall, 

upon acquiring the Leasehold but subject to its rights under hereunder, 

diligently pursue a cure of all non-monetary requirements of this Lease of 

a continuing nature then in default and reasonably susceptible of being 

cured by the then-Lessee. In the event of an assignment as contemplated 

herein, the assignee Lessee shall diligently pursue a cure of all non- 

monetary requirements of this Lease of a continuing nature then in default 

and reasonably susceptible of being cured by the then-Lessee. 

 
9.8       New Lease.  The provisions concerning a "New Lease" shall apply only if 

and to the extent such provisions may be enforced under applicable Louisiana law at the 

time such enforcement is sought. In the event of the termination of this Lease as a result 

of Lessee's event of default, Lessor shall, in addition to providing the notices of default 

(or  event  of  default)  and  termination  as  required  above,  provide  each  Leasehold 

Mortgagee with written notice that this Lease has been terminated, together with a 

statement of all sums which would at that time be due under this Lease but for such 
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termination, and of all other defaults or events of default, if any, then known to Lessor. 

Lessor agrees to enter into a new lease ("New Lease") of the Leased Premises with such 

Leasehold  Mortgagee  or  its  designee  for  the  remainder  of  the  Term  of  this  Lease, 

effective as of the date of termination, at the rent and upon the terms, covenants and 

conditions (but excluding requirements which are not applicable or which have already 

been fulfilled) of this Lease, including, without limitation, all then-unexercised Renewal 

Terms provided under Section 1.1 of this Lease and the Right of First Refusal provided 

under Section 7.3 of this Lease, provided: 

 
(a)       Such Leasehold Mortgagee shall make written request upon Lessor for 

such New Lease within sixty (60) days after the date such Leasehold 

Mortgagee receives Lessor's notice of termination of this Lease given 

pursuant hereto. 

 
(b) Such Leasehold Mortgagee or its designee shall pay or cause to be paid to 

Lessor at the time of the execution and delivery of such New Lease, any 

and all sums which would at the time of execution and delivery thereof be 

due pursuant to this Lease but for such determination and, in addition 

thereto,  all  reasonable  expenses,  including  reasonable  attorney's  fees, 

which Lessor shall have incurred by reason of such termination and the 

execution and delivery of the New Lease and which have not otherwise 

been received by Lessor from Lessee or other party in interest under 

Lessee. Upon the execution of such New Lease, Lessor shall allow to the 

Lessee named therein as an offset against the sums otherwise due under 

this subsection or under the New Lease, an amount equal to the net income 

derived by Lessor from the Leased Premises during the period from the 

date of termination of this Lease to the date of the beginning of the lease 

term of such New Lease. In the event of a controversy as to the amount to 

be paid to Lessor pursuant to this subsection, the payment obligation shall 

be satisfied if Lessor shall be paid the amount not in controversy, and the 

Leasehold Mortgagee or its designee shall agree to pay any additional sum 

ultimately determined to be due plus interest at the rate of ten percent 

(10%) per annum and such obligation shall be adequately secured. 

 
(c)       Such Leasehold Mortgagee or its designee shall agree to remedy any of 

Lessee's defaults of which said Leasehold Mortgagee was notified by 

Lessor's notice of termination and which are reasonably susceptible of 

being so cured by Leasehold Mortgagee or its designee. 

 
(d) Any New Lease made pursuant to this subsection shall be prior to any 

Mortgage or other lien, charge or encumbrance on the fee of the Leased 

Premises and the Lessee under such New Lease shall have the same right, 

title and interest in and to the Leased Premises as Lessee had under this 

Lease. 

 
(e) The Lessee under any such New Lease shall be liable to perform the 
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obligations imposed on the Lessee by such New Lease only during the 

period such person has ownership of such Leasehold. 

 
9.9       New Lease Priorities.  If more than one Leasehold Mortgagee shall request 

a New Lease, the Lessor shall enter into such New Lease with the Leasehold Mortgagee 

whose Mortgage is prior in lien, or with the designee of such Leasehold Mortgagee. 

Lessor, without liability to Lessee or any Leasehold Mortgagee with an adverse claim, 

may rely upon a mortgagee title insurance policy issued by a responsible title insurance 

company doing business within the state of Louisiana as the basis for determining the 

appropriate Leasehold Mortgagee who is entitled to such New Lease. 

 
9.10     Takings.   Lessee's share, as provided by Article XI of this Lease, of the 

condemnation award arising from any taking shall, subject to the provisions of such 

Article XI, be disposed of as provided for by any Leasehold Mortgage. 
 

 
 

9.11    Casualty Loss.   A standard mortgagee clause naming each Leasehold 

Mortgagee may be added to any and all insurance policies required to be carried by 

Lessee hereunder on condition that the insurance proceeds are to be applied in the manner 

specified in this Lease and the Leasehold Mortgage shall so provide; except that the 

Leasehold Mortgage may provide a manner for the disposition of such proceeds, if any, 

otherwise payable directly to Lessee (but not such proceeds, if any, payable to Lessor or 

payable jointly to Lessor and Lessee) pursuant to the provisions of this Lease. 

 
9.12     Legal Proceedings.  Lessor shall give each Leasehold Mortgagee prompt 

notice of any legal proceedings between Lessor and Lessee involving obligations under 

this Lease.  Each Leasehold Mortgagee shall have the right to intervene in any such 

proceedings and be made a party to such proceedings, and the parties hereto do hereby 

consent to such intervention. In the event that any Leasehold Mortgagee shall not elect to 

intervene or become a party to any such proceedings, Lessor shall give the Leasehold 

Mortgagee notice of, and a copy of any award or decision made in any such proceedings, 

which shall be binding on all Leasehold Mortgagees not intervening after receipt of 

notice of legal proceedings. 

 
9.13     Notices.  Notices from Lessor to the Leasehold Mortgagee shall be mailed 

to the address furnished Lessor pursuant hereto, and those from the Leasehold Mortgagee 

to Lessor shall be mailed to the address designated pursuant to the provisions hereof Such 

notices, demands and requests shall be given in the manner described in Section 13.3 and 

shall in all respects be governed by the provisions of that Section. 

 
9.14    Definitions.  The following terms used in this Article IX shall have the 

meanings set forth below (as such terms are used in this Article IX and elsewhere in this 

Lease): 

 
(a) "Leasehold" means the estate for years, leasehold estate and other right, 

title and interest in the Leased Premises conveyed to Lessee by this Lease, 
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including,   without   limitation,   all   then  unexercised   Renewal   Terms 

provided under Section 1.1 hereof. 

 
(b) "Leasehold  Mortgagee"  means  a  holder  of  a  Leasehold  Mortgage  in 

respect to which the notice has been duly given and received by Lessor in 

conformance with the provisions of this Article IX and as to which the 

provisions of this Article IX are applicable. 

 
(c) "Leasehold Mortgage" means a Mortgage of the Leasehold. 

 
(d) "Mortgage" means, as a noun, a deed of trust, mortgage, deed to secure 

debt, security agreement or similar voluntary agreement creating a lien 

upon or security interest in or conveying title to the Leased Premises or 

any part thereof or any interest therein (including without limitation the 

Leasehold)  as  security  for  a  debt  or  other  obligation.  As  a  verb, 

"Mortgage" means to grant any such a deed of trust, mortgage, deed to 

secure debt, security agreement or similar voluntary agreement creating a 

lien upon or security interest in or conveying title to the Leased Premises 

or any part thereof or any interest therein (including without limitation the 

Leasehold) as security for a debt or other obligation. The term shall not 

include an assignment or sale of this Lease with a lease or sublease back to 

Lessee. 

 
(e) "Mortgagee" means the holder of a Mortgage or security interest in the 

Leased Premises or any moveable property or immoveable property. 

 
ARTICLE X 

ENVIRONMENTAL INDEMNITY AND INSURANCE 

 
10.1     Insurance.   Without limiting the indemnity obligations or liabilities of 

Lessee, or its insurers, provided herein, Lessee agrees at all times this Lease is in effect to 

carry and maintain at its sole expense insurance of the types and in the minimum amounts 

as follows: 

 
(a)      Comprehensive general public liability and property damage insurance 

providing coverage for products liability, personal liability, and property 

damage, with a "broad form" endorsement that includes a contractual 

liability endorsement covering Lessee's agreement to indemnify Lessor as 

set out in this Lease, with minimum combined single limits for bodily 

injury and property damage of $2,000,000.00 per person per occurrence 

with aggregate   primary   and   excess   coverage   of   no   less   than 

$10,000,000.00, which policy shall name Lessor as an additional insured; 

 
(b) Workers'  Compensation  insurance  in  accordance  with  the  statutory 

requirements of the State of Louisiana, and Employers' Liability insurance 

with a limit of $1,000,000.00; 
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(c)       All risk property insurance on all buildings, facilities, improvements and 

other constructions forming part of the Leased Premises or located thereon 

(including, without limitation, all buildings and other constructions now 

forming part of the Leased Premises and all improvements) covering all 

risks covered by an "all risk form" policy of fire and extended coverage 

insurance, and such other risks as Lessor may reasonable require, with 

limits equal to the full replacement value thereof, which policy shall name 

Lessor as loss payee; 

 
(d) All risk property insurance on all of Lessee's furniture, equipment, and 

other personal property located in, upon, or about the Leased Premises, or 

used in the conduct of Lessee's business in, upon, or from the Leased 

Premises, covering all risks covered by a "all risk form" policy of fire and 

extended coverage insurance, with limits equal to the full replacement 

value thereof; 
 

 
 

Lessor shall have the right, but not the obligation, to increase the required 

minimum insurance limits stated above (as well as the required minimum insurance limits 

set out herein) from time to time as Lessor may reasonably require to assure that the 

coverage provided at the time of the increase is economically equivalent to the coverage 

provided by the limits set out above on the execution of this Lease, which increase shall 

be calculated in the same manner as increases of rent under this Lease. 

 
Each insurance policy required under this Section shall be issued by a company 

that is  rated by Stand & Poor’s or Moody’s ‘A’, or higher and is qualified to do business 

in the State of Louisiana. Lessee will deliver to Lessor the original (or a copy certified by 

the insurer) of each policy required hereunder before the Term of this Lease begins. 

Lessee will further deliver to Lessor the original (or a copy certified by the insurer) of 

each renewal thereof no later than fifteen (15) calendar days before any such insurance 

policy shall expire. Each such policy or renewal thereof, as the case may be, shall be 

accompanied by a certificate of the insurer that such policy may not be canceled except 

upon thirty (30) calendar days' prior written notice to Lessor. 

 
Each policy of insurance maintained hereunder and each renewal or replacement 

thereof shall contain (i) a clause in a form reasonable acceptable to Lessor providing that 

each underwriter shall waive all of its rights of recovery, under legal or conventional 

subrogation or otherwise, against Lessor: (ii) a "breach of warranty" clause stating that 

the interests of Lessor, if any, including its members, managers, officers, employees, and 

agents, and the interests of any Mortgagee will not be affected by the failure of Lessee or 

any insurer to comply with any of the warranties expressed in the printed conditions of 

the policy; (iii) a clause providing that Lessor shall not liable to the insurance carrier for 

payment of any premiums for such insurance by reason of its being named an additional 

insured or loss payee, as the case may be, thereunder; and (iv) a clause providing that 

coverage is primary and not in excess or contributory with any other insurance or any 
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self-insurance maintained by Lessee. Lessor and Lessee each waive every claim which 

arises or may arise in its favor and against the other party hereto during the Term of this 

Lease or any renewal or extension thereof for any and all loss of, or damage to, any of its 

property located within or upon, or constituting a part of, the Leased Premises, covered 

by applicable insurance policies, to the extent that such loss or damage is recoverable 

under said insurance policies. Said mutual waivers shall be in addition to, and not in 

limitation or derogation of, any other waiver or release contained in this Lease with 

respect to any loss of or damage to property of the parties hereto. Each party agrees to 

immediately give to each insurance company which has issued to it policies of insurance 

applicable to provisions of this Lease written notice of the terms of the mutual waivers 

set forth in this Section, and to have said insurance policies properly endorsed, if 

necessary, to prevent the invalidation of said insurance coverage by reason of said 

waivers. 

 
10.2    Environmental Claims.   As used in this Article, the term "Hazardous 

Materials" means any hazardous or toxic substances, materials or wastes, including, but 

not limited to, those substances, materials and wastes listed in the United States 

Department of Transportation Hazardous Materials Table (49 C.F.R. 172.101) or by the 

Environmental Protection Agency as hazardous substances (40 C.F.R. Part 302) and 

amendments thereto, or substances, materials and wastes which are or become regulated 

under any applicable local, state or federal law, rule, or regulation, including, without 

limitation, any material, waste or substance which is: (i) petroleum; (ii) asbestos; (iii) 

polychlorinated biphenyls; (iv) designated as a "hazardous substance" pursuant to Section 

311 of the Clean Water Act, 33 U.S.C. 251, et seq. (33 U.S.C. Section 1321) or listed 

pursuant to Section 307 of the Clean Water Act (33 U.S.C. 1317); (v) defined as a 

"hazardous waste" pursuant to Section 1004 of the Resource Conservation and Recovery 

Act, 42 U.S.C. Section 6901, et seq., (42 U.S.C. 6903); or (vi) defined as a "Hazardous 

Substance" pursuant to Section 101 of the Comprehensive Environmental Response, 

Compensation, and Liability Act, 42 U.S.C. 9601, et seq. (42 U.S.C. 9601). 

 
Lessee covenants and agrees from the date hereof, and as long as the provisions of 

this Lease shall remain in effect, to remove from the Leased Premises, if and as required 

by law, any Hazardous Materials placed in or on the Premises by Lessee, its agents, its 

employees or its independent contractors, and to comply in all respects with all federal, 

state and local governmental laws and regulations governing such removal; however, 

Lessee shall not be responsible to Lessor for any Hazardous Materials placed in or on the 

Premises by individuals not contracted with or under the direction or control of Lessee 

and Lessee promises to give notice to Lessor of any claim, action, administrative 

proceeding (including, without limitation, informal proceedings), or other written demand 

by any governmental agency or other third party involving the existence of Hazardous 

Materials on the Leased Premises, and copies of any notice of any releases of Hazardous 

Materials given by Lessee pursuant to any law, rule or regulation, and any report of and 

response to any such incident. 

 
Lessee agrees to indemnify, pay and protect, defend and save Lessor harmless 

from and against any and all claims (including, without limitation, third party claims for 
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personal injury or real or personal property damage), actions, administrative proceedings 

(including  informal  proceedings),  judgments,  damages,  punitive  damages,  penalties, 

fines, costs, liabilities (including sums paid in settlement of claims), interest, or losses, 

including reasonable attorneys' and paralegals' fees and expenses, consultant fees, and 

expert fees, together with all other reasonable costs and expenses of any kind or nature 

(collectively, the "Costs") that arise out of the release by Lessee or its agents, its 

employees or its independent contractors of any Hazardous Materials in or into the air, 

soil, ground water, or surface water at, on, about, under, or within the Premises, or any 

portion thereof, or elsewhere in connection with Lessee's operations on or in connection 

with the Premises. The indemnification provided in this Lease shall specifically apply to 

and include claims or actions brought by or on behalf of employees of Lessee. In the 

event Lessor shall suffer or incur any such costs, Lessee shall pay to Lessor the total of 

all such reasonable  costs  suffered  or incurred  by Lessor  upon  demand  therefore by 

Lessor. Without limiting the generality of the foregoing, the indemnification provided in 

this Lease shall specifically cover costs, (including capital, operating and maintenance 

costs), incurred in connection with (1) any investigation or monitoring of site conditions, 

(2)  any  cleanup,  containment,  remedial,  removal,  or  restoration  work  require  or 

performed by any federal, state or local government agency or political subdivision or 

performed by any nongovernmental entity or person because of the presence, suspected 

presence, release, or suspected release of any Hazardous Material in or into the air, soil, 

ground water, or surface water at, on, about, under, or within the Premises or any portion 

thereof, or elsewhere in connection with Lessee's operations on or in connection with the 

Premises and (3) any claims of third parties for loss or damage due to such Hazardous 

Materials. 

 
In the event Lessee is required to conduct or perform any investigation or 

monitoring of site conditions for any cleanup, containment, restoration, removal or other 

remedial work (collectively the "Remedial Work") under any applicable federal, state or 

local law or regulation, by any judicial order or by any governmental entity, or in order to 

comply with any agreements affecting the Premises because of or in connection with any 

occurrence  or  event  described  in  this  Lease,  Lessee  shall  perform  or  cause  to  be 

performed the Remedial Work in compliance with such law, regulation, order or 

agreement; provided that Lessee may withhold such compliance pursuant to a good faith 

dispute regarding the application, interpretation, or validity of the law, regulation, order 

or agreement, subject to the requirements of the following paragraph. All Remedial Work 

shall be performed by one or more contractors selected by Lessee after consultation with 

Lessor, and under the supervision of a consulting engineer selected by Lessee. Lessee 

shall incorporate Lessor's reasonable comments regarding the selection of professionals. 

In the event a Remedial Work is required, Lessee shall apply to and conduct such 

Remedial Work under the Louisiana Voluntary Cleanup Program (the "Program") or 

equivalent brownfields program in place at the time of such Remedial Work. Lessor shall 

cooperate with Lessee in obtaining entry into the Program and other consents of owner 

required under the Program. All costs and expenses of such Remedial Work shall be paid 

by Lessee, including, without limitation, the charges of such contractors and/or the 

consulting engineer. If Lessee shall fail to timely commence or cause to be commenced, 

or fail to diligently prosecute to completion, such Remedial Work, Lessor may, but shall 
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not be required to, cause such Remedial Work to be performed, and all reasonable costs 

and expenses thereof or incurred in connection therewith shall be Costs within the 

meaning of this Lease. All such Costs shall be due and payable upon demand therefore by 

Lessor. 

 
Lessee  shall  be  permitted  to  contest  or  cause  to  be  contested,  subject  to 

compliance with the requirements of this paragraph, by appropriate action any Remedial 

Work requirement, and Lessor shall not perform such requirement on its behalf, so long 

as Lessee has given Lessor written notice that Lessee is contesting or shall contest or 

cause to be contested the application, interpretation, or validity of the governmental law, 

regulation, order or agreement pertaining to the Remedial Work by appropriate 

proceedings conducted in good faith with due diligence; provided, that such contests shall 

not subject Lessor or any assignees of Lessor's interest in the Premises to civil liability 

and does not jeopardize any such parties' interest in the Premises. Lessee shall give such 

security or assurances as may be reasonably required by Lessor to insure compliance with 

the legal requirements pertaining to the Remedial Work (and payment of all Costs in 

connection therewith) and to prevent any sale, forfeiture, or loss by reason of such 

nonpayment or noncompliance. 

 
This  Section  10.2  shall  be  binding  upon,  inure  to  the  benefit  of,  and  be 

enforceable by Lessor and Lessee, and their respective heirs, legal representatives, 

successors and assigns, including, without limitation, any assignee or purchaser of all or 

any portion of the Lessor's interest in the Premises. If any term of this Article or any 

application thereof shall be invalid, illegal, or unenforceable, the remainder of this Article 

and  any  other  application  of  such  term  shall  not  be  affected  thereby.  No  delay  or 

omission in exercising any right hereunder shall operate as a waiver of such right or any 

other right. The provisions of this Article shall survive the termination or expiration of 

this Lease. 

 
ARTICLE XI 

CONDEMNATION 

 
11.1     Total Taking.  Should the entire Leased Premises be taken (which term, as 

used in this Article XI, shall include any conveyance in avoidance or settlement of 

eminent domain, condemnation, expropriation or other similar proceedings) by any 

governmental authority, corporation or other entity under the right of eminent domain, 

expropriation, condemnation or similar right, this Lease shall terminate and all rents shall 

abate as of the date of taking possession by the condemning authority and upon the 

determination of the final award, the award therefore will be distributed first to Lessor for 

the full extent of Lessor’s loss, and then to Lessee for the value of the improvements 

taken, the Lessee's expenses of relocation of its operations, value of Lessee's fixtures and 

trade fixtures and any other portion of the condemnation award as it relates to the value 

of the Leasehold, with the balance, if any, to be distributed equally between Lessor and 

Lessee. As used herein, the term "award" shall mean any and all awards, damages or 

settlements which may be paid or made in connection with any taking of possession by 

any condemning authority of all or any portion of the Leased Premises. 
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11.2     Partial  Taking.    Should  a  portion  of  the  Leased  Premises  (including 

without   limitation   the  improvements)   be   taken   by  any   governmental   authority, 

corporation or other entity under the right of eminent domain, expropriation, 

condemnation or similar right, this Lease shall nevertheless continue in effect as to the 

remainder of the Leased Premises unless so much of the Leased Premises shall be so 

taken as to make it economically unsound for Lessee to use the remainder for the uses 

and purposes contemplated hereby, whereupon, in the sole discretion of Lessee, this 

Lease shall terminate as of the date of taking of possession by the condemning authority 

in the same manner as if the whole of the Leased Premises had been thus taken, and the 

award therefore shall be distributed as provided in Section 11.1.  In the event of a partial 

taking where this Lease is not terminated, the rent payable shall not be adjusted or 

changed. 

 
11.3     Award on Partial Taking.  If a portion of the Leased Premises is taken and 

this Lease is not terminated as a result thereof, then Lessee, to the extent condemnation 

proceeds are available to Lessee, may restore, repair and refurbish the remainder of the 

Leased Premises in order to put them in a usable condition; any portion of the award not 

used for  such  repair  and  refurbishment  work  shall  be paid  as  provided  in  the next 

sentence. If a portion of the Leased Premises is taken and no repair or restoration work is 

required thereof or if repair or restoration work is required and performed and a portion 

of such award is not used for such repair or restoration, then the award therefore or such 

portion shall be distributed first, to Lessor for the full extent of Lessor’s loss, and second, 

the balance, if any, shall be distributed to Lessee. Any such restoration, repair or 

refurbishment shall be performed in accordance with the provisions of this Lease. 

 
11.4     Temporary Taking.   If the whole or any portion of the Leased Premises 

shall be taken for temporary use or occupancy, the Term shall not be reduced or affected, 

and there shall be no abatement in rent, unless Lessee is prevented from commercially 

reasonable  operations.  Except to the extent Lessee is prevented from so doing pursuant 

to the terms of the order of the condemning authority, Lessee shall continue to perform 

and observe all of the other covenants, agreements, terms and provisions of this Lease.  In 

the event of a temporary taking and provided Lessee has continued to pay all rent when 

and as due, Lessee shall be entitled to receive the entire amount of any award therefore 

unless the period of temporary use or occupancy shall extend beyond the expiration of the 

final Term, whether the Primary Term or Renewal Term, in which case such award, after 

payment to Lessor there from for the estimated cost of restoration of the Leased Premises 

to the extent that any such award is intended to compensate for damage to the Leased 

Premises, shall be apportioned between Lessee and Lessor as of the day of expiration of 

such  Term  in  the  same  ratio  that  the  part  of  the  entire  period  for  which  such 

compensation is made falling before the day of expiration and that part falling after, bear 

to such entire period. 

 
11.5    Separate Awards.  The court in condemnation proceedings shall, if not 

prohibited by law, be requested to make separate awards to Lessor and Lessee and Lessor 

and Lessee shall request such action by such court. The terms of this Article XI shall 
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apply and shall be taken into account by the court in rendering separate awards. 

 
11.6     Receipt of Award.      If separate condemnation awards are not made, all 

sums, including damages and interest, constituting the condemnation award shall be 

deposited promptly with a mutually agreeable escrow agent, and shall be distributed and 

disbursed pursuant to the terms of this Lease. 

 
11.7   Notice of Taking.   Lessee shall immediately notify Lessor of the 

commencement of any eminent domain, condemnation or other similar proceedings with 

regard to the Leased Premises. Lessor shall similarly notify Lessee and all Leasehold 

Mortgagees of the commencement of any such proceedings. 

 
11.8      Participation by Lessee.        Lessee and any Leasehold Mortgagee shall 

have the right to appear, participate in any condemnation proceedings (including any and 

all negotiations, hearings, trials and appeals therein) and to prove and recover out of the 

award any amounts that Lessee would be legally entitled to. 

 
11.9   Mortgagee Condemnation Award Requirement.   Notwithstanding the 

provisions contained in this Article XI, if any, Leasehold Mortgagee elects in accordance 

with the terms of the Mortgage, to require all of that portion of a condemnation award 

that is attributable to the improvements and structures on the Leased Premises, or that 

would otherwise be payable to Lessee hereunder, to be paid to the Leasehold Mortgagee 

on account of the indebtedness secured by such Mortgage, then subject to rights of any 

other Leasehold Mortgagee with respect thereto, such payment shall be made to such 

Leasehold Mortgagee, and Lessee shall be relieved of all obligations, monetary or 

otherwise, established under this Article XI to the extent of such payment. 
 

 
 

ARTICLE XII 

 
[Intentionally left blank.] 

 
ARTICLE XIII 

GENERAL PROVISIONS 

 
13.1     Inspection.  With prior written approval from Lessee, Lessee shall permit 

Lessor and Lessor's agents, representatives or employees, at their sole risk, to enter on the 

Leased Premises for the purpose of inspection to determine whether Lessee is in 

compliance  with  the  terms  of  this  Lease,  for  purposes  of  maintaining,  repairing  or 

altering the premises, or for the purposes of showing the Leased Premises to prospective 

lessees, purchasers, mortgagees or beneficiaries under deeds of trust. Lessor will abide by 

Lessee's environmental health and safety rules when entering the Leased Premises. 

 
13.2     No Partnership.  The relationship between Lessor and Lessee at all times 

shall remain solely that of Lessor and Lessee and not be deemed a partnership or joint 

venture. 
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13.3 Payments and Notices.  All payments, notices, demands or requests from 

Lessee to Lessor shall be given to Lessor, Attention: 
 

 
 

or at such other address as Lessor shall request in writing. All payments, notices, 

demands or requests from Lessor to Lessee shall be given to Lessee, Attention: 

 
SCT&E LNG 

Attention: Legal Counsel 

27515 Enterprise Circle West 

Temecula, California 92590 

 
or at such other address as Lessee shall request in writing. Any notice required or 

permitted under this Lease must be in writing. Any and all written notices required or 

permitted to be given under this Lease shall be deemed to have been properly given when 

sent to the other party by facsimile (when such facsimile has been acknowledged by 

answer back code of recipient) or when received by the other party if sent by certified 

mail, postage prepaid, or courier at the addresses set out above. 

 
13.4     Estoppel Certificate.   At any time and from time to time, but no more 

often  than  three  (3)  times  yearly,  in  connection  with  a  financing  or  a  renewal  of 

financing, Lessor shall, promptly and in no event later than twenty (20) days after a 

request from Lessee or any Leasehold Mortgagee, execute, acknowledge and deliver to 

Lessee or any present or proposed mortgagee of the leasehold estate, a certificate in the 

form supplied by Lessee, certifying: (i) that this Lease is in full force and effect and has 

not been modified (or if modified, setting forth all modifications), or if this Lease is not 

in full force and effect, the certificate shall so specify the reasons therefore; (ii) the 

commencement and expiration dates of this Lease; (iii) the date to which the rentals have 

been paid under this Lease and the amount thereof then payable, (iv) whether there are 

then,  to  the  best  of  Lessor's  knowledge,  any  existing  defaults  by  Lessee  in  the 

performance of its obligations under this Lease, and, if there are any such defaults, 

specifying the nature and extent thereof; (v) that no notice has been received by Lessor of 

any default under this Lease which has not been cured, except as to defaults specified in 

the certificate; (vi) the capacity of the person executing such certificate, and that such 

person is duly authorized to execute the same on behalf of Lessor; (vii) an agreement to 

provide notice of default to any Leasehold Mortgagee and an opportunity for such 

Leasehold Mortgagee to cure any such default, consistent with the terms of this Lease; 

(viii) the number of options remaining in this Lease, and (ix) any other information 

reasonably requested by Lessee or its present or proposed purchaser or mortgagee. 

 
ARTICLE XIV 

MISCELLANEOUS 

 
14.1 Parties Bound.  This Lease, and the rights and obligations of Lessor and 

Lessee, shall bind and inure to the benefit of Lessor and Lessee, and their respective legal 
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representatives, heirs, distributes, successors and assigns where assignment is permitted 

by this Lease. 

 
14.2     Applicable Law.  This Lease shall be construed in accordance with and be 

governed by the laws of the State of Louisiana, without reference to the conflict of laws 

principles thereof. 

 
14.3     Severability.   If any part of this Lease is for any reason found to be 

unenforceable, all other portions nevertheless remain enforceable and the parties agree to 

enter into good faith negotiations to agree upon new terms which reflect as closely as 

possible the original intent of the parties as set forth in such unenforceable provisions. 

 
14.4     Rights and Remedies Cumulative.  The rights and remedies provided by 

this Lease are cumulative, and the use of any one right or remedy by either party shall not 

preclude or waive its right to use any or all other remedies. Said rights and remedies are 

given in addition to any other rights the parties may have by law, statute, ordinance or 

otherwise. All the rights and remedies may be exercised and enforced concurrently or 

whenever occasion for the exercise arises. 

 
14.5     Attorney's Fees.  In the event Lessor or Lessee breach or default upon any 

of the terms of this Lease and the party not in default employs attorneys to protect or 

enforce its rights hereunder and prevails, then the defaulting party agrees to pay the 

reasonable attorneys' fees incurred by the prevailing party. 
 

 
 

14.6     Number and Gender, Captions, References.  Pronouns, wherever used 

herein, and of whatever gender, shall include natural persons and corporation and 

associations of every kind and character, and the singular shall include a plural wherever 

and as often as may be appropriate. Article and Section heading of this Lease are for 

convenience of reference and shall not affect the construction of interpretation of this 

Lease. Whenever the terms "hereof," "hereby," "herein" or words of similar import are 

used in this Lease they shall be construed as referring to this Lease in its entirety rather 

than to a particular Section or provision, unless the context specifically indicates to the 

contrary. Any reference to a particular "Article" or "Section" shall be construed as 

referring to the indicated Article or Section of this Lease. 

 
14.7     Brokers.  Lessee hereby warrants and represents unto Lessor that it has not 

incurred or authorized any brokerage commission, finder's fees or similar payments in 

connection with this Lease, and agrees to defend, indemnify and hold harmless Lessor 

from and against any claim for brokerage commission, finder's fees or similar payment 

arising by virtue of authorization by, through or under Lessee in connection with this 

Lease. 

 
14.8     Recordable Memorandum.  At any time and from time to time and upon 

the execution of this Lease, at the request of Lessee, Lessor will execute a memorandum 

setting  forth  the  material  terms  of  this  Lease  all  in  a  recordable  form  reasonably 
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acceptable to Lessee. Such instrument shall not in any way amend or modify any terms of 

this Lease. This Lease and any modifications, amendments or supplements hereto or a 

memorandum hereof may be filed for recordation in the official land records of Cameron 

Parish, Louisiana, and in such other location as may from time to time be provided by 

law as the proper place for recording this Lease. 

 
14.9      Interpretation.    This  Lease  shall  be  construed  without  regard  to  the 

identity of the person who drafted the various provisions hereof. Each provision of this 

Lease shall be construed as though both parties participated equally in its drafting. 

Consequently, the parties acknowledge and agree that any rule of construction that a 

document is to be construed against the drafting party shall not be applicable to this 

Lease. 

 
14.10   Force Majeure.  In the event either party to this Lease shall be delayed or 

hindered in or prevented from the performance required hereunder by reason of an event 

of force majeure, which includes, but is not limited to, strikes, lockouts, labor troubles 

(which strikes, lockouts or labor troubles the party suffering same shall not be obligated 

to settle except for reasons within its sole discretion), failure of power, riots, insurrection, 

war, acts of God, inability to obtain power, fuel, supplies, feedstock, machinery or 

equipment,  any  Federal  or  State  law,  or  any  order,  rule,  or  regulation  of  any 

governmental authority, or any other reason of similar or dissimilar nature not the fault of 

the party delayed in performing work or doing acts (herein, `force majeure"), such party 

shall be excused for the period of time equivalent to the delay caused by such force 

majeure. 

 
14.11 Third Parties.   Except as herein specifically and expressly otherwise 

provided with regard to notices, opportunities to cure defaults and certain other 

enumerated rights, including but not limited to the rights of Leasehold Mortgagees, the 

terms and provisions of this Lease are for the sole benefit of Lessor and Lessee. 

 
14.12  Entire Agreement.   This Lease, including any exhibits, constitutes the 

parties' final and mutual agreement. There are no written or oral representations or 

understandings that are not fully expressed in this Lease. No change, waiver or discharge 

is valid unless in writing that is signed by the party against whom it is sought to be 

enforced. 

 
14.13 Further Assurances.   Lessor shall execute any documents, reasonably 

requested by or on behalf of Lessee, including but not limited to any right, permit, license 

or  authorization  with  respect  to  the  Leased  Premises  or  the  Project,  and  to  further 

evidence the obligations of Lessor, or the rights or obligations of Lessee under this Lease. 

Lessor shall cooperate in good faith with Lessee in Lessee's efforts to obtain permitting 

and financing for the Project. 

 
14.14   Cooperation with Zoning and other Matters.  In addition to the assistance 

to  be  provided  by  Lessor  under  Section  5.7  of  this  Lease,  Lessor  shall  assist  and 

cooperate with Lessee in connection with obtaining and/or preserving any zoning or 
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rezoning of the Leased Premises, or any variances with respect thereto, as well as with 

obtaining  and/or  preserving  any  site  plan  approvals,  grading  permits,  construction 

permits, development permits, building permits, sign permits or any other permits, 

approvals or licenses required of or from any governmental entities or officials in 

connection with the development, construction and operation of the improvements, and 

the Project, and will further cooperate with Lessee in connection with all other matters 

affecting the Leased Premises and the Project and/or Lessee's operations and therein, 

including all matters involving Taxes. Lessor hereby agrees to execute any applications 

for any such rezoning, variances, approvals, permits or licenses and such other matters 

and hereby irrevocably appoints and authorizes Lessee, as Lessor's agent and attorney-in- 

fact,  to  seek,  apply  for  and  pursue  such  rezoning,  variances,  approvals,  permits  or 

licenses in the name, place and stead of Lessor, but at the sole cost and expense of 

Lessee. Lessor will immediately confirm Lessor's appointment of Lessee as Lessor's 

agent upon request of Lessee. 

 
14.15   No Waiver.  Failure on the part of either party to complain of any action or 

non-action on the part of the other party, no matter how long the same may continue, 

shall not be deemed to be a waiver by the non-complaining party of any of its rights 

hereunder. Further, it is covenanted and agreed that no waiver at any time of any of the 

provisions shall be construed as a waiver of any of the other provisions hereof and that a 

waiver at any time of any of the provisions hereof may not be construed as a waiver at 

any subsequent time of the same provisions. The consent or approval by one party to or 

of any action by the other requiring the approving party's consent or approval shall not be 

deemed to waive or render unnecessary such party's consent or approval to or of any 

subsequent similar act. 

 
14.17   Performance of Other Party's Obligations.   If either party hereto fails to 

perform or observe any of its covenants, agreements or obligations hereunder, in a timely 

manner after having received notice from the other party, then the other party shall have 

the right, but not the obligation, at its sole election (but not as its exclusive remedy) to 

perform or observe the covenants, agreements or obligations which are asserted to have 

not been performed or observed at the expense of the failing party and to recover all costs 

or expenses incurred in connection therewith. 

 
14.18   Joint and Several.  If either Lessor or Lessee at any time is composed of 

more than one person or entity, the obligation of all such persons or entities shall be joint 

and several. 

 
14.19   Counterparts.  This Lease may be executed in any number of counterparts, 

each of which shall be deemed an original binding on the party or parties so signing, 

regardless of whether all grantors, lessors or vendors, as the case may be, join in this 

Lease. All counterparts, construed together, shall constitute one Lease. 
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IN TESTIMONY WHEREOF, this Lease is executed in duplicate originals, either 

of which shall be deemed to be an original, on the date first above mentioned. 
 
 
 
 
LESSOR: 

LESSEE: 



 
 

Attachment “D” 
LEGAL DESCRIPTION OF PROJECT LOCATION 

  



 
 

SOUTHERN CALIFORNIA TELEPHONE & ENERGY 
SCT&E LNG, LLC 
+/- 246.044 ACRES 

 
246.044 acres of land, more or less, being located in Section 36, Township 14 South – Range 10 

West and Section 35, Township 15 South – Range 10 West, all in Cameron Parish, Louisiana 

and further described as follows: 

 

BEGINNING at the intersection of the South Line of Section 35, Township 15 South – Range 10 

West and the East right-of-way of the Calcasieu Ship Channel, said intersection having 

coordinates of X = 1,362,171 and Y = 413,259; thence along the South Line of said Section 35 

South 88 degrees 59 minutes 04 seconds East, a distance of 2157.12 feet to its intersection with 

the Eastern right-of-way of Louisiana State Highway 1411 (abandoned); thence along said right-

of-way the following courses: North 31 degrees 30 minutes 15 seconds East, a distance of 285.70 

feet; thence North 36 degrees 39 minutes 02 seconds East, a distance of 1256.25 feet; thence 

North 37 degrees 48 minutes 42 seconds East, a distance of 1273.16 feet to a point on the East 

Line of Section 36, Township 14 South – Range 10 West; thence along said Section Line North 

00 degrees 54 minutes 33 seconds East, a distance of 573.25 feet to a point on the South Bank of 

the Calcasieu Pass; thence along said South Bank of the Calcasieu Pass the following courses: 

North 76 degrees 28 minutes 42 seconds West, a distance of 999.04 feet; thence North 83 

degrees 00 minutes 48 seconds West, a distance of 1027.63 feet; thence North 77 degrees 32 

minutes 18 seconds West, a distance of 926.84 feet; thence North 64 degrees 04 minutes 09 

seconds West, a distance of 606.01 feet; thence North 54 degrees 23 minutes 33 seconds West, a 

distance of 428.77; thence South 68 degrees 26 minutes 10 seconds West, a distance of 198.82 

feet to a point on the East right-of-way of the Calcasieu Ship Channel; thence along said right-of-

way South 01 degrees 57 minutes 07 seconds East, a distance of 3794.61 feet to the POINT OF 

BEGINNING. 

 

All bearing, distances and coordinates are based on the Louisiana Lambert Plane Coordinate 

System, 1927 Datum (South Zone). The above-described depicted on a plat prepared by C. H. 

Fenstermaker & Associates, LLC dated May 22, 2014. 
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