Schedute &

Special Warranty Deed
From Hovensa L.1.C.
“To Governnient of the Virgin Islands;

RETAINED EASEMENT

Hovensa LL.C, a- limited liability company organized under the faws of tie U. S V;rgm
Islands (“HOVENSA") hereby retains the following Easement on and to the feal property
located in St. Croix, U.S. Virgin Islands and deseribed on Schedule A to this Special Warranty-
Deed (the “Special Warranty Deed”) from Hovensa L.L.C.,.to the Goverriment of the U.S.
Virgin Islands (“GVI”) and by accepta.nce of this Special Warranty Deed, GVI agrees to the

tering” and” conditionsof ‘this Eisrient” (sOMEHes refétred 16 Tersin a8 tHiS WRegafiigq T T e

Easement”).
WITNESSETH

2. WHEREAS, Limetree Bay Terminals, LLC, a limited liability company ofganized under the.
laws of the State of Delaware (“Purchaser”) and HOVENSA are parties to that certain Amended
-and Restated: Asset Purchase Agreement, dated as:of Janua.ry 4, 2016 (as amended from fime to.
time, the “Pirchise Agreement”), by gind among Purchaser, HOVENSA and Hess Ol Virgin
Islands ‘Corp., & corporation organized under. the Laws of the U.S. Virgin Islands (“HOVIC™,
relating to, among other things, that certain real property located in:8t; Croix, U.S, Virgin Islands
defined as the “Government Parcels” in the Purchase Agreement and described on Schedule A of
this Special Warranty Deed (the “Govérnment Parcels”);

+ WHEREAS, Hovensa s reserving, and by acceptance of this Special Warranty Deed, GVI
agrees ‘to permit HOVENSA to retain a temporary right of access wpon, over, in under and.
throuigh the Government Parcels for purposes of facilitating- HOVENSA Parties” utilization of
the Airsparging system in Estate Pearl and monitoring wells throughout the Government Parcels,
for the piirposes of facilitating HOVENSA Pasties’ installation of additional monitoring and/or
recovery wells or remediation systems on the Government Parcels as may ‘be tequired by the:
Environmental Protectién Authority (the “EPA™).

4. WHEREAS, this Easement is being’ retainéd and recorded. for the. purpose of netifying all
current and future. fee owners of the Government Parcels, and -any other Person ¢laitming,.
aequiring, or taking an interest in or part of the Government Parcels, that-all such owners and.
Persons take title or-an‘interest in the Government Parcels subject to an easemenit in favor of and
Tetained by HOVENSA. Parties as stated herein,

5 Definitions: -Asused herzin,

8) “Affiliate” of any Person shegll mean any other Persori directly or'indirectly controlling,
controjled by, or under: common control with, such Person; provided, that; for the
purposes of this definition, “control” (including, with cortelative mesnings, the ferms

“controlled by” and “under common contrel with”}, as used with rIespect to any Person,
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shall ‘mean the. possession, direetly or indirectly; of the power ta direct or cause the
-direction of the management and policies of such Person, whether through the owncrshlp
of votiiig ‘securities, by Contract or atherwise; gmvrded, further, that none of HOVIC,
.PDVS_A VI or their respective direct or indirect equity holders shall be de_emed_to
“control” HOVENSA. Ndmthsmdmg the foregoing, for all purposes. of this Easement .
Apreement and. thé .transactions contemplated hereby, (i) HOVIC ‘and. jts direct and
indirect equity holders- are Affiliates of HOVENSA but are not Affi Imtes of PDVSA VI
of PDVSA VI's direct and indirect equity holders and (i) PDVSA VI and its dirett and
indirect equity holders are Affiliates of HOVENSA but are not Affiliates of HOVIC ot
HOVIC’s direct and indirect equity holders,

b) “Busiitess Day” shall mean aiiy day except a Satwrday, a Suniday or any other day on
‘wiich ¢omnercial banks are. requxred or authorized to closé in Mew York New York or
... the U.8. Virgin-Islands. s

¢) “Closing Date” shall meen the date of this Easement Agreement.

d) “Coutract” shall mean any riofe, bond, morigage, indenture, guaranty, licerise, franchise,
permit, agreement, contract, commiiment, lease, purchase -order, or other instiument or
-obligation, and any amendments théreto.

e} “Emr:mnmental Law™ shall mean any Law, Order or other requirement of Law that:
relates to (i) the protection’ of the environment (i ncluding netural resource restoration and
natumaf resource damages) or of husnan health or safety {to the’ extent human bealth-or
safety relates to exposire to ‘Hazardous Materials} ot (i) the presence, Release,
threaiened Release, generation, recyclmg, disposal or treatment of Hezardous Matenais,
or the arrangement fot any such activities.

f) “Force Majeure Event” shall mean ali events beyond the reasonable control of
HOVENSA oriis Affiliates (or any Person acting on its or their behialf); including acts of
God, acts of any Governmental Enmy, acts of the public-enemy or: due to terrorism, ar,

tiot, flood, civil comriotion, insumection, severe or adverse weather conditions, strikes,
labor shontages, shortage:of required supplies or materiafs or the lack of or shortage of
electrical ‘power beyond the reasonable control of HOVENSA and its Affiliates.

£) *“Governmental Entity” shall mean any muitinational, United States or non-United
States, federal, stafe, territory, provincial or local court {in¢luding, for the avoidance of
doubt, the Bankruptcy Court), arbitra) tribunal, sdministative agency, legls]ature or
_commission or other governmental, quul»govemmental orregulatory ageiey 6r authonty
(including any bureau, division or department thereof) or any securities exchange with.
jurisdiction over the Property,.

k) “GVI Parties” shail mean GVI and its. Affiliates and any -and all of their respective.
siiccessors, $uccessors-in-inferest, assigns, members, INANAgers, shareholders, partners,
_dlrectors, ofﬁcers, agents, employees, contractors, subconttactors, licenisees, invitees and.
repsésentatives of; or acting on behalf of, GV1 or any of its Affiliates,
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i) “HOVENSA Parties” shall mean HOVENSA. and its Affiliates and any and all of their
respective successors, succossors-in-interest; assipns, mentbers, mansgers, pariners,
directors, officers, agerits, employees, contractors, subcontraetors, licensees, invitees and
Tepresentatives: of, or acting, on behalf of, HOVENSA or any of its Affiliates in
cannection with any Site Utilization,

i) “Law" shall mean any statute, law, ordinance, ruling, palicy, rule or regulation of any
Governmental Entity and all judicial or administrative: interpretations thereof -and any
COmmon law doctrine.

k} “Lmblmies shall mean any and all mdehtedness, taxes, }osses, charges, debts damages,

! unmamred ordetermined m- detennmable

1) *Loss™or “Losses” shall mean, without duplication, any and all Lisbilities, judgments,
awards, losses; costs of damages, including reasonable: fees and expenses of attorneys,
ecccuntants and offier professional advisors,

m) “Hazardous Matemls" shall mean any waste or other substance that is listed, defined,
demgnated classified as, or otherwise determined o be, hazardois, extremely hazardous,
toxic, radioactive, or a pollatant or a contaminant under or pursuant fo any Law, Order.or
tequirement of Law, includifg any admixture or solution thergof, and specifically
including petrolewn and all derivatives thereof or syntheuc substitutes therefor and
ashestos or asbestos-conlmnmg materials.

n) “Order” shall mean any judgment, order, injunction, decree, writ, permit or license of
any Governmental Entity or any arbitator.

0} “PDVSA VI” shall mean PDVSA V.1, Inc., a corporation organized under the Laws:of
the U.S. Virgin Islands.

p} “Person” shall mean and include an individual, a parmership, a limited partnersh1p,
limited linbility paitnership, g joint venture, & corporation, a limited liability company, an
association, 4 trust, an unincorporated organizaticn, a.group end a Governmental Entity,

) “Relesse” shall mean the disposing; dischargmg, injecting, spllhng, leaking, pumpmg,
pouring, 1eachmg, :dumping, emitting, eseaping or emptying into- or upon any air; soil,
sediment, substrface strata, sirface water or groundwater,

1) “Bite Utilization” shall mean the- utilization of the Alrsparging system in Estate Pearl
(locating on the Government Parcels), the utilization of monitoring wells throughout- the
Government Parcels and. the installation of additional monitoring and/or recovery weils
or remediation systems on the Government Parcels as may be required by the EPA,

6. B is the putpose of this Retained Easement to reserve to HOVENSA Parties real property
_rights, which wilt rim with the land, to facilitate’ any Site Utilization by or on behalf of one or
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more HOVENSA Parties, in each case, which may be required to be performed or may be
performed at the option of the HOVENSA Parties.

7. If HOVENSA opis or is required to conduct any Site Utilization, HOVENSA: shall use
commeréially reasonsble efforts to do so without umeasonably interfering with GVI, GVI Parties
and other occupants of the Government Parcels® use of the Government Parcels or operations,
and ‘shall conduct all activities in accordance. with afl applicable Laws .and Orders.
Notwithstanding anything ‘herein to the; contrary, on thirty days' writien notice from GVl
HOVENSA, GVI mey designate portions of the Government Parcels whlch are Or are to-be used
for residential purposes (“Residential Parcels”). HOVENSA sacknowledges that the forgoing
Testriction on unreasonable interference will be more. stringent with regard to activities on or
impacting Residential Parcels, agrecs that the sights retained herein.shall be exercised in the least
intrusive manner reasonably availeble with regard to Residential Parcels and agrees that, to the

extent commermally reasonable and wlthout add],t[ona] cost io. Hcvensa (olher than. e MINEIIIS - - <o oo« cmieoees oo oo+ e e

cost), HOVENSA will .exercise the rights retained herein on Government Parcels other than
Residéntial Parcels,

By acceptance of this Special Warranty Deed, GV] agrées that GVI, iind shall cause éach other
GVI Party'to, and shall use eomunercially reasonable efforts fo cause-any. other occupants of the
Government Parcels to use commercially reasoniable: efforts. to, cooperate with each HOVENSA
Party in-connection with all Site Utilization, in accordance with applicable Law and the terms of
this Retained Easemeént,

8. Ta the extent required under any Environmental Law, by acoeptancc of this Special Wartanty
Deed, GVI agrees that GVI shall, and shall cause each other GVI Party to, execute, record,
obifain and maintain in good standing (to the extent such is-required by apphcable Environmentai
Law) any authorization, permit or “generator numbier” as may be reasanably necessary for Site
Utilization,

9 By acceptance of this Special Warranty Decd, GVI agrees that GVI shall, and shall ceuse
each-other GVI Party to, sign or causeto be signed and record.or cause to be recorded, and: abide
by and enforce at any time and from time to time, any deed, ‘environmental covenant or gther
recordable yeal property instrument ressonably requested by any HOVENSA Party thar is
necessary to.permit all Site Utilization; provided, that such instrument does not unreasonably
interfere with the operation-and use of the Government Parcels as set forth in Section 7 hereof.

“Without limitation of any of the foregoing, by acceptance of this Special Warranty Deéd, GVI
agrees not 1o use, to cause.each other GVI Party not to. use, and to use commercially reasonable
offorts. to cause any:other occupants of the Government Parcels not 1o use, the groundwater undeér
‘the Govemmer_lt Parcels if such restriction is necessaryto permit any Site Utilization,

10, INTENTIONALLY OMITTED,

11.GVI and GVI's Parties shall be: eéntitled to. recover from HOVENSA reasorisble and
documented out-of-pocket-costs incurred in.connection with providing any of the cooperation, or
tuking any of the actions, required by thiis Refainéd Easement,
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12. Governmént Paréels: HOVENSA. and each other HOVENSA Party heteby reserves a
‘temporary, nonexclusive right of access, at all reasonable times, and in all instances upon, over,
in, under, acvoss and throtigh the Government Parcels-for pirposes of:

a) utilizing the Airsparging system in Estate Pearl, being a portion of'the
Government Parcels;

)  utilizing existing monitoring wells throughout the Government Parcels; and

) installing of'additional monitoring arid/or recovery wells or remediation systems
as may be required by the EPA

which right shall (i) not interfére unreasonably with GVI's and ‘GVI Parties' business or

....operations.as set forth in Section.7-heréof, (i) be.exercised onfy.ta the eitent 1eESONADLY TEQUEREH. - - o -ovovs s o s e

“to .complete the purposes described above; and (ifi) be exercised in compliance with all

epplicable Laws and Orders. GVIEand GVI Parties shall be entitiéd to’ récover from HOVENSA
-andfor HOVENSA Parties for any documented and "out-of-packet Loss incurred as a-result of
‘physical damaiie HOVENSA. and/or HOVENSA Parties cause when accessing the Govcmment
Parcels under this paragraph,

13. No Barriers: From and afler the date hereof, no.barriers, fences or other obstmetions shafl
bé erected 50 as to pnreasonably interfere with any Site Utitization contemplated hercunder.

14. Insuranes: HOVENSA and each other HOVENSA Party or, if applicable, any contractor,
subcontractor-or .other represen:atwe of HOVENSA or any other HOVENSA. Parly gcting on
behalf of HOVENSA or’ any other HOVENSA Party shall maintain commercial general liability
Insurance and builders risk insurance with reéspect to the daties and obligations to be performed
Yy such-party or such contractor, subcontracior.or other representative of such. party under this
Easement Agreement in customary and- reasonable amounts, and with insurers licensed in 5t.
‘Croix, U.S, Virgin Islands, and each such insurance: pollcy of HOVENSA or 4ny HOVENSA
-Party shall name GVI and its sticcessors and/or assigns.ag additional insured as their interests
may appear, In addition, HOVENSA. and each other HOVENSA Party shall- furnish (or shall
cause to be furmnished 10) GVI with a certificate. of nsurance. evidencing its compliance with the
requirements-of this section within ten (10) days-afier the:request by GV1.

15, Reserved: Rights of GVI; Except as set forth in this: Remmed Easement, .by this Special
‘Warranty Desd HONVESA tias conveyed to GVI and GVI hereby reserves. unto itself, GVi
‘Parties and any offier non-HOVENSA authorized cceupants of the Government Parcéls all rights
anid privileges in and'to the use of.the Government Parcels which are not incompatible with the
restrictions; rights, and casements granted herein.

16. No Public Access and Use: No right of access or use by the general public to any portion of
the Govemment Parcels is conveyed by this Easement Agreement.

17. Notice to Transferee: Any Person transferring an interést'in the Government Parcels shall,
in advance of such tratisfer, prOV“lde a copy of this Reiained Eagement to the transferes.
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18. Covenant Running With the Land: This Retained Agreement is interided ang shall be a
covenant runring with the land, and shall burden, benefit and run with the. Governtnent Parcels
.and be binding on the Govemment Parcels and on all present and f{itu_rc oceupants of the
Govemment Parcels or other Persons Having any right, title, intérest or estate in the Government
Parcels until all Site Utilization is no longer necessary (such date, the “Termination Date”), &t
‘which point this Retained Easément shall terminate. In ‘the event that-HOVENSA requires
gceess to the Government Parcels following the termination of this Retained Easement to
pesform additional Site Utilization by acceptance:of this Special Warranty Deed, GVI and GVI's
Parties and all occupants of the Government Parcels each agrée to efter iito @ new access
agreement with HOVENSA under terms and- conditions substamiaily identical to.this Retained
Easemient: The following provisions hereof shall survive the termination of this Retained
Easement for eny reeson: Section i9 Duly io Restore, Section 21 Enforcement; Section 22
Damages and Sechon 23 Indemnification

19 ug to Restore' Wlthln ﬁvc (5) days followmg the Termmatton Date. HOVENSA shall (a}

remove dll of HOVENSA's personal property from tlie Govemment Parcels, and (b) restore any
Government Parcets that 'was affected. by HOVENSA's Parties in connection with any Site
‘Utilizdtion to substantially the same: condition it was in on the date and at the time of the
execution of this Easement Agreement: (subject-to normal weat and tear, natural occurrences
(such es rein, wind, storms, and erosion) and any changes or modifications made to the
Government Pascels other than by dhy HOVENSA Party.

20. Recnmatmn Upan the Termination Date, HOVENSA shall execute-and record at its sole
‘cost and expense.a termination agreement (in-a form: reasonably acceptable to GVI). evidencing
the termination of this Easenient Agreement.

21, Enforcement: Each GVI Party ahd each HOVENSA Party shall be entitled to enforce the
‘terms of this Retained Easement by fesort to specific performance or legal process. Enforcement
of the terms of this Retained Easement shall be at the discretion of such GVI Party or
HOVENSA Party, as appllcable, and -any forbearance, delay, or omission to exercise its rights
unider this Retained Easement in the event of a breach of- any term of this Retained Easement
shall not be deemed to be a waiver by any GV Party or HOVENSA Party, us.applicable, of such
term-or of any subsequent breach of the same.or dny other term, or of any of the rights of any
GVI Party or HOVENSA Party, as appllcable, under this Retained Fassment. If any GVI Paity.
or HOVENSA Party prévails in an action to enforcs the terms of this Retained Essement, such
GVI Party or HOVENSA Party, as applicable, shall be entitled fo an award of its reasonable
attorneys’ fees:

22, Damages: Each GVI Party and HOVENSA Party shall be entitled to recover damages for
violations of the terms of this Retained. Easement, other than . damages caused by such party’s
owm gross negligenice or willful misconduct; provided, that no party. hereto shall be-entitled to
receive consequential, special or punitive damages:

23, Indemnification;: From and after the Closing, HOVENSA shall indemnify, defend, (or,
“whieie applicable; pay the defense costs: for) and hold harmless the GVI Pasties from, against and
in respect. of any Losses incurred or sustained by, or imposed on, the. GVI Pasties to the exteit
arising from or in connection with HOVENSA’s and/or any HOVENSA, Party’s conduet of the
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Site Utilization pursuant to this Retained Easement, excluding only any Loss solely caused by or
that arise from the gross negtigence or witlfiul misconduct of any GV1 Party.

24, Notices:  All -notices, requests; claims, demands, waivers and, other communications
‘hereunder shall be in writing and shall be delivered by hand cr ovemlght eourier service, mailed
by certified or registered mail or sent by ¢mail transmission to the respective parties-hereto as
foligws (or, in each case, as otherwise notified by any of the parties hereto} and shall be effective
.and deemed to have been given (a) immediately upen sender’s receipt of an acknowledgment:
from the intended recipient (such as by the “return receipt requested” functlon, as_available,
return g-mail or ofher writteri acknowledgmient) when sent by email, provided that if such notice
or other communication is sent afler. 5:00 p.m., New York time, such notiée or communication
-shall Ba deemed to have been given at the operiing:of busingss on thé next Business Day for the
rempmnt and (b) when reccived by the addressee. if delivered by hand. or overmghl courier
...setvice . or. céttified or. reglstered mail on: any- Business Day: -

I to HOVENSA, to:

HOVENSA LL.C,

1 Estate Hope

Christiansted, 8t Croix 00820
‘Attention: Sloan Schoyer
ermail; sschoyeif@hovensa.com

with.a:copy to!

White & Case LLP
1155 Avenue of the Americas
New York, New York 10036
Attengion; Jolm M. Reiss

" QGregory Pryor
Fax:  (212) 354-8113
ermaill  jreiss@whitecase.com

geryor@whitecase com;

andto:

Curtis, Maltet-Prevost, Colt & Moste LLP
101 Pask Avenue

New York, New York 10278

Attention: General Counse}

Fax: (212)697-1559

ifto-GVI, to:

The Government of the 1.8, Virgin Tstands
- Govesritnent House
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_DDL‘H/ 28 16835. 18

'Fd“ d & nef?é-#

BL/BA/2AL6 5ol
SERERA

nlsml:ﬁ?l:ggﬂi BF DEEBS . .
Charlotte Amalie " ST CRETR: .Recorder
St, Thomas, 1.8, Virgin [siands

Attention: Office of the Governor

" with a.copy (which shall not constitute notice or service-of process) to:

Office of the Attorney General
U.8. Virgin Tslands Department of Justice
34.38 Kronprindsens Gade

GERS Building, 2 Fioor

St. Thowmias, U.S. Virgin Islands 00802

LA G Provis N e e e

a) Contiolling Law: The interpretation and performance of this Retained Easement
.shall be governed by the Laws of the U.S. Virgin [slands.

by Severabili¢y: If any term, provision, agreement, covenant or restriction of this
Retained Easement, or the application of it to any Person or circumstance, is fourid to be
invalid, void or unenforceable, the remainder of the terms, provisions, agreements,
-covendnis and restrictions of this Retained Easement, or the application of such tetms,
provisions, agreemerits, covenants and resyrictions to Persons or-circumstancés.other than:
those to-which itis found to be invalid, s the case may-be, shall not be affected thereby

€) No Forfeiture: Nothmg contained hesein will result in a forfeiture or reversion. of
GVI's itle to the Property in any respect.

‘d)  Successors: The covenants, terms, condifions, and restrictions of this Retained
_Easement shall be binding wpoi, and inure to the benefit-of the GVI Parties and
HOVENSA Parties and shall continue as a servitede running withi the Property The
terms “GVI* arid “GV] Parties” wherever used Herein, and any pronouns used-in place
thereof, shail include the persons and/or entifies named at the beginning of this document,

identified as “GVI? and “GVI Padies™ and their personal representatives, héirs,

suceessors, and assighs, The terms “HOVENSA” dnd “HOVENSA Parties,” wherever
used herein, and any pronouns used in place thereof, shall include the persons and/or
entities pamied at the beginning Of this docusherit; identified as “HOVENSA” and
““HOVENSA Parties” and their personal representatives, heirs, successors, and assigns.

f Modification: This Retained Easement may onily be modified in a writing signed
by HOVENSA and GVI hereto dnd recorded in the office of the Recorder of Deeds for-
the District of St. Croix, U.S. Virgin Istands.

-g) Compliance Certifieate: Within ten (10) Bissiness Days. after the written request of
the other party hereto, a party shall provide an executed certificate in form and substance.
as. reasonably approved by each parly héreto with Tespect to the petformance -and
complisnce by the other party with the réquirements of ‘this Retained Easement.
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