AMENDMENT TO GROUND LEASE

This Amendment to Ground Lease (this “Amendment”) is entered into as of Apri]CL,'ﬁOIG,
by and between the PORT OF VANCOUVER, a municipal corporation organized and existing
under the laws of the State of Washington, as Lessor, and TESORO SAVAGE PETROLEUM
TERMINAL LLC, a Delaware limited liability company, as Lessee.

RECITALS

A. Lessor and Lessee have entered into that certain Ground Lease dated August 1, 2013

(the “Lease™).
B. Lessor and Lessee desire to amend the Lease as provided in this Amendment.

WITNESSETH

That the Parties do mutually agree as follows:

1. Defined Terms: Capitalized terms used in this Amendment without definition will have the

meanings given them in the Lease.

2. Amendment:

A. The definition of “Conditions Precedent Outside Date” in Exhibit “E” to the Lease is

deleted in its entirety and replaced with the following:

“Conditions Precedent Outside Date” means March 31, 2017; provided,
however, that the Conditions Precedent Outside Date shall be extended
automatically for successive 3-month periods unless and until either Party elects,
by written notice to the other Party delivered not less than three (3) business days
prior to the then-applicable Conditions Precedent Outside Date, to negate and
nullify the next 3-month extension period. Upon such election, which may be made
by either Party in its sole and absolute discretion, the Conditions Precedent Qutside
Date shall remain March 31, 2017 (or such later date as established by an automatic
3-month extension, pursuant to this paragraph, to which neither Party has duly
objected). Any such election by Lessor shall be made by duly noticed action by the
Commission of the Port of Vancouver.

B.  The third paragraph of Section 1C is deleted in its entirety and replaced with the
following:

Early Termination:
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If any or all of the conditions precedent set forth in Paragraph 2.D has
not been satisfied or waived on or before the Conditions Precedent Outside
Date, as may be extended, this Lease shall terminate automatically, subject to the
three (3) business day period provided by Paragraph 2.D below, without further cost
or obligation, except as set forth expressly herein. The security instrument required
by the first paragraph of Paragraph 1.G hereof will be retained by Lessor until all
outstanding expenses owed to Lessor are reimbursed in full by Lessee. Upon any
such early termination, all Contingency Period Fees and other sums paid by Lessee
to Lessor pursuant to this Lease shall be retained by Lessor.

C.  The first two paragraphs of Section 1.D are deleted in their entirety and replaced with
the following:

During the Contingency Period: Thirty Thousand Dollars ($30,000.00)
per month during the first eighteen (18) months of the Contingency Period, and
thereafier, through April 30, 2016, Fifty Thousand Dollars ($50,000.00) per month,
and thereafter until the Conditions Precedent Expiration Date, as may be extended,
One Hundred Thousand Dollars ($100,000.00) (“Contingency Period Fees”).

During the Construction Period: One Hundred Thousand Dollars
($100,000.00) per month until the Rent Commencement Date (“Construction Period
Fees™).

D.  Section 2.C is deleted in its entirety and replaced with the following:

C. Lessor and Lessee acknowledge that portions of the Premises
and portions of the areas to which Lessee may be granted an easement pursuant
to a Pipeline Agreement are subject to the Consent Decree, in which the previous
land owner agreed to remediate the Premises. Portions of the Premises and portions
of the areas to which Lessee may be granted an easement pursuant to a Pipeline
Agreement also are subject to the Restrictive Covenants, which require capping of
residual contamination and restrict activities that would disturb the contamination.
Lessee’s possession, including but not limited to Lessee’s use and operations,
throughout the Term(s) of the Lease, shall be consistent with all requirements of the
Consent Decree and Restrictive Covenants, which are incorporated by reference in
this Lease. Lessor shall be responsible for proper management of all Existing
Environmental Conditions, including in connection with the pre-occupancy
construction of improvements on the Premises, all as set forth in Paragraph 11.B
hereof. Lessor, with Lessee’s cooperation, will obtain the necessary approvals to
allow Lessor or Lessee to modify any monitoring well location or cap, including
modifications 1o conduct baseline and geotechnical testing, for pre-occupancy
construction of improvements and pre-occupancy construction of the tenant
improvements necessary for the Permitted Use (provided Lessee presents a
reasonable design which is consistent with the Consent Decree and Restrictive
Covenants, as well as the other terms and conditions of this Lease) of the Premises
under this Lease. Lessee {with Lessor’s reasonable cooperation, but at no cost
to Lessor) shall be responsible for obtaining any other licenses, permits and
approvals needed for its operations on the Premises, and shall cooperate reasonably
with Lessor to ensure that the scope and breadth of such licenses, permits and
approvals are adequate for completion of any work to be performed by Lessor
under such licenses, permits and approvals.

E.  Section 2.D(1) is deleted in its entirety and replaced with the following:
2.
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(1) all necessary licenses, permits and approvals have been
obtained for the Permitted Use, on terms reasonably satisfactory to each of
the Parties; provided, however, that it shall not be reasonable for Lessor to
determine conditions to be unsatisfactory unless such conditions: materially
impact the operations or financial or contractual obligations of Lessor (under
this Lease or any other lease) or any other tenant(s) or customer(s) of Lessor;

F.  The second to last paragraph of Section 2.1 is deleted in its entirety and replaced with
the following:

The Condition Precedent in Paragraph 2.D(1) is for the benefit of both
Lessor and Lessee. The Condition Precedent in Paragraph 2.D(2) is for the sole
benefit of Lessee. If the Conditions Precedent are satisfied or waived by the Party
or Parties to whose benefit they run on or before the Conditions Precedent Qutside
Date, then Lessee shall promptly commence construction of the Facility. Unless
each Party provides, within three (3) business days afier the Conditions Precedent
Outside Date, the other Party with written notice of waiver of any Condition
Precedent or Conditions Precedent that has not been satisfied on or before the
Conditions Precedent Outside Date, the applicable Condition or Conditions
Precedent shall then be deemed to have failed and this Lease shall terminate
automatically, without further cost or obligation, except as set forth expressly
herein.

G.  The last paragraph of Section 2.D is deleted in its entirety and replaced with the

following:

During the Contingency Period, Lessor and Lessee shall work diligently
and in good faith to: develop and approve depictions and legal descriptions of the
Final Premises (the cost of preparation thereof to be borne by Lessor), and such
depictions and legal descriptions shall, prior to the Conditions Precedent Expiration
Date, be substituted into this Lease as replacement Exhibits “A”, “B-17, “B-2" and
“B-3" by a mutually executed amendment to this Lease; and develop and mutually
approve milestones and preliminary engineering and construction  plans,
specifications and designs (to be submitted by Lessee to Lessor for Lessor’s
review and approval), and rail track plans and specifications, for the development,
construction, and operation of the Facility. Except for periods of time (not
exceeding 30 months) that all required approvals have been granted but one or
more such approvals is being appealed or otherwise challenged by petition
for declaratory judgment or writ in one or more State of Washington or federal
courts or administrative tribunals, if Lessor is not reasonably satisfied that Lessee
is prepared to, and intends to, commence construction within four (4) months after
the Conditions Precedent Expiration Date, Lessor may terminate this Lease without
any further obligations on the part of either Party hereto, except as expressly set
forth herein, and all Contingency Period Fees and other sums paid by Lessee to
Lessor pursuant to this Lease shall be retained by Lessor. The rights and
limitations set forth in the preceding paragraph shall not operate to modify or
limit any other rights or remedies of Lessor.

H.  Section 2.F is deleted in its entirety and replaced with the following:
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P During the Contingency Period, Lessor may use the Premises,
and allow third parties to use the Premises, for any and all purposes other than
the Permitted Use, so long as such use does not unreasonably change the
condition of the Premises in such a way that would inhibit Lessee’s development of
the Facility following the Conditions Precedent Expiration Date. Such use shall
be subject to the rights of Lessee to conduct inspections, testing, and site visits at
the Premises pursuant to the other express terms of this Lease.

L. The second paragraph of Section 8.E is deleted in its entirety, and the first paragraph

of Section 8.E is deleted in its entirety and replaced with the following:

155 During the MGA Term, so long as Lessee has, by the date that is
thirty (30) full months following the Rent Commencement Date {measured, at such
time, based on a rolling 6-month average commencing on the second anniversary
of the Rent Commencement Date), and each month thereafter, based on a rolling 6-
month average, achieved and sustained an average throughput volume of one
hundred twenty thousand (120,000) barrels per day of Petroleum Products (such
period of time during the MGA Term with sustained throughput over 120,000 bpd
being referred to herein as the “Exclusive Period™), Lessor agrees not to lease any
premises (other than the Premises that are subject to this Lease) located within the
Port to a third party that will be permitted (directly or indirectly) to operate a crude
oil by Rail Facility for Unit Trains (the “Exclusive Use™), it being the intention of
the Parties that Lessee shall during the Exclusive Period have the exclusive right in
the Port to operate and conduct on the Premises a business for the Exclusive Use.
If, thereafter, Lessee fails to maintain such throughput volume for a period of twelve
{12) months or longer, the Exclusive Period shall automatically terminate, and the
Exclusive Use shall be of no further force and effect.

J. Section 16.D is deleted in its entirety and replaced with the following:

D. Lessor shall indemnify and hold harmless Lessee and its Related
Parties (“Lessee Indemnitee” or “Lessee Indemnitees™) from and against any and
all third party claims for bodily injury and/or property damage arising from or in
connection with: (i) any accident, injury or damage whatever occurring in, at or
upon the Common Areas; (i) any act, omission, or negligence of Lessor or its or
their officers, agents, employees, invitees or contractors; (iii) any use of the
Premises by Lessor during the Contingency Period; andfor (iv) any breach or
Default by Lessor in the full and prompt performance of Lessor’s obligations under
this Lease; together with all costs, expenses and liabilities incurred or in connection
with each such claim or action or proceeding brought thereon, including, without
limitation, all attorneys’ fees and expenses at trial and upon appeal, except that (1)
Lessor’s Indemnity shall not apply to bodily injury, death and/or property damage
to the extent attributable to the negligence or intentional misconduct of Lessee or
Lessee Indemnitee(s) (provided, however, that in such event the indemnity shall
remain valid for all other Lessee Indemnitees); (2) if and to the extent that this
Lease is subject to Section 4.24.115 of the Revised Code of Washington, it is
agreed that where liability for damages arising out of bodily injury to persons or
damage to property is caused by or results from the concurrent negligence of (a) a
Lessee Indemnitee or Lessee Indemnitees, and (b) the Lessor or the Lessor’s agents
or employees, Lessor’s obligations of indemnity under this paragraph shall be
effective only to the extent of the Lessor’s negligence; (3} liability for any loss,
claim, fine or penalty arising from the Release of Petroleum Products or
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Hazardous Substances or any violation of Environmental Laws shall be governed
by the terms of Paragraph 11.H of this Lease and not by this Paragraph 16.D;
and (4) liability for property damage arising from a fire or other casualty shali
be governed by Paragraph 17 of this Lease and not by this Paragraph 16.D.

K.  Section 26.B is deleted in its entirety and replaced with the following:

B. In the event that any court having jurisdiction in the matter shall
render a decision which has become final and which will prevent the
performance by Lessor of any of its obligations under this Lease, or if, after Lessee
has commenced Construction of the Facility, any court having jurisdiction in the
matter renders a decision which has become final and which will prevent the
performance by Lessee of any of its obligations under this Lease, then either Party
hereto may terminate this Lease by written notice, and all rights and
obligations hereunder (with the exception of any undischarged rights and
obligations that accrued prior to the effective date of termination and any rights and
obligations intended to survive the expiration or termination of this Lease) shall
thereupon terminate. If Lessee is not in Defauit under any of the provisions of this
Lease on the effective date of such termination, any Rent or Additional Charges
prepaid by Lessee shall, to the extent allocable to any period subsequent to the
effective date of termination, be promptly refunded to Lessee.

L. The definition of Petroleum Products is deleted in its entirety and replaced with the
following:

“Petroleum Products” shall mean any mixture of pipeline grade (as
specified in Lessee’s application to EFSEC for site certification) hydrocarbons that
exist in the liquid phase at atmospheric pressure, including any crude oils, diluents,
topped crude oils, partially or incompletely refined crude oils, distillates, biofuels,
condensates, intermediates, derivatives, blends, intermixes and finished products
(including motor fuels, but excluding any chlorinated hydrocarbons or solvents).
Non-exclusive examples of various petroleum products are attached hereto as
Exhibit “H.” This definition of Petroleum Products shall not be used to designate
the Exclusive Use provided in Paragraph 8.E.

M.  The definition of Marine Terminal Area in Section 1.1 is deleted in its entirety and replaced
with the following:

Marine_Terminal Area: (i) Loading and unloading of vessels with
Petroleum Products delivered to the Premises, which Petroleum Products are to be
delivered to domestic ports (to the extent such domestic restriction is permissible
under all applicable law); and (ii) operational and maintenance activities, including
installation and upgrading of equipment from time to time, including equipment
used to load and unload Petroleum Products onto and from vessels and the
inspection, repair and handling of vessels.

3. No Other Amendment. Except as expressly provided herein, the lease remains in full
force and effect.

[signatures follow]
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In Witness Whereof, the Parties hereto have signed this Amendment as of the Lo day of
April, 2016.

PORT OF VANCOUVER, Lessor TESORO SAVAGE PETROLEUM

By:

Vice President

o LA

Kecretalf

Approved as to form:

SCHWARE, WILLIAMSON & W

By:

Alicia L. Lowe, Port Counsel
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STATE OF WASHINGTON)

) ss.
County of Clark
On this day personally appeared before me Jem/\ Dl wer |, Fric (_gﬁ@.d:m, and
_ Brun , all Commissioners of the PORT OF VANCOUVER, and to me known to be the

individuals that executed the foregoing instrument and acknowledged the instrument to be the free
and voluntary act and deed of said Port of Vancouver for the uses and purposes therein mentioned,
and on oath stated that they were authorized 10 execute the instrument.

H;]EWITNESS WHEREOF, 1 have hereunto set my hand and affixed my official seal
this 2" day of )Llpr" I ,2016.

WL,
SR, Mutlde oy
§$?:-§&\'v"-":'c-"' /‘77:’4’ Printed Name Here:___ fMicheile Allan
.__',-'-' & NOTARL R 2 NOTARY PUBLIC in and for the State of Washington
Sk: <oo0C> g residing at Vancouver (Cladf(
TS PusNe =S My Commission Expires: b Il 7
”,“7)-"'."”’"‘ o XY @$
72,0 -..-\‘\0&#
. n':ﬁ?x\“\\ ‘
STATE OF _ |k )

} ss.

County of Salt lake )

On this day personally appeared before me CLJLY s C 'Dowd , to me known to
be the Authoyized Yoxson, , respectively of TESORO SAVAGE PETROLEUM TERMINAL
LLC that executed the foregoing instrument, and acknowledged said instrument to be the free and
voluntary act and deed of said limited liability company for the uses and purposes therein
mentioned, and on oath stated that they were authorized to execute the said instrument on behalf of
said Lessee.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my otficial seal this

A dayof AN\ , 2016.
Printed %ame Here:;&é%ﬂ_u@mgi\

y MEGAN WAYMAY «|  NOTARY PUBLIC in and for the State of *siitngean £

19 My Comm, Exp. 05/02/2019)  residing at Yenesuver Selt Lake
v " 'Commission # 682711 S o
My Commission Expires: _ O5-02.- 2019
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