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LEASE

THIS LEASE AGREEMENT is made this IBTL-day of \JKLLY ,
1984, between the CITY OF VALDEZ, a municipal corporation
organized under the laws of the State of Alaska, (hereinafter
referred to as "LESSOR"), and UNCLE JIM'S ALASKA SEAFQODS, INC.,
an Alaska corporation, (hereinafter referred to as "LESSEE").

LESSOR and LESSEE agree as follows:

I - PROPERTY

1.01. Property. For the term, the rent, and subject to the
covenants and conditions hereinafter provided, LESSOR leases to
LESSEE and LESSEE leases from LESSOR that 1land situated in the
Valdez Recording District, Third Judicial District, State of
Alaska, more particularly described as follows:

L)

Parcel No. 1l:

That portion of land directly south of Mineral Creek
Subdivision and Harbor Subdivision, in the Valdez Recording
District, Third Judicial District, State of Alaska,
described as follows:

The true point of beginning is Corner No. 10, Mineral
Creek Subdivision; thence North 81 deg. 19 min. 43 sec.
East, a distance of 29,92 feet; thence North 61 deg.
17 min, 56 sec. East, a distance of 105.59 feet; thence
South 10 deg. 00 min. 00 sec. East, a distance of 96.98
feet; thence South 80 deg. 00 min. 00 sec. West, a
distance of 250.3 feet; thence North 10 deg. 00 min. 00
sec. West, a distance of 66.61 feet; thence North 81
deg. 19 min. 43 sec. East, a distance of 120.14 feet to
the true point of beginning.

Total Area in Parcel No. 1 is: 17,740 square feet or 0.4073
acres.

Parcel No. 2:

That portion of Mineral Creek Subdivision Block 46, in the
Valdez Recording District, Third Judicial District, State of
Alaska, described as follows:

The true point of beginning is Corner No. 10, Mineral
Creek Subdivision; thence South 81 deg. 19 min. 43 sec.
West, a distance of 120.14 feet; thence North 10 deg. 00
min., 00 sec. West, a distance of 143.39 feet; thence
North 80 deg. 00 min. 00 sec. East, a distance of 169.97
feet; thence South 08 deg. 50 min. 12 sec. West, a
distance of 154.44 feet to the true point of beginning.

Total Area in Parcel No. 2 is: 21,040 square feet or 0.4830
acres.
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Parcel No. 3:

That portion of Harbor Subdivision Block 49, in the Valdez
Recording District, Third Judicial District, State of
Alaska, described as follows:

The true point of beginning is Corner No. 1, Harbor
Subdivision; thence North 08 deg. 50 min. 12 sec. East,
a distance of 154.44 feet; thence North 80 deg. 00 min.
00 sec. East, a distance of 80.06 feet; thence South 10
deg. 00 min. 00 sec. East, a distance of 113.02 feet;
thence South 61 deg. 17 min. 56 sec. West, a distance of
105.59 feet; thence South 81 deg. 17 min. 43 sec. West,
a distance of 29,92 feet to the true point of beginning.

Total Area in Parcel No. 3 is: 13,730 square feet or 0.3152
acres.

Parcels 1, 2 and 3 arehereinafter referred to as the
"Property". The Property contains 52,510 square feet.

1.02, Easements.

(a) LESSOR reserves an easement across the Property
of such dimensions and in such location as may be reasonably
necessary to allow LESSOR access to the harbor or channel wall,
or any other public property or facility to perform any
inspection, maintenance, or repair which LESSOR may elect to
perform.

(b) LESSOR grants LESSEE for the term of this Lease
an easement, for construction, operation and maintenance of an
offal 1line, ten feet 1in width westerly of and immediately
adjacent to the westerly boundary of ATS 620 extending from the
South Harbor Drive right of way to a point having a depth of 7
fathoms at 0.0 tide or to the 1limit of City of Valdez owned
tidelands, whichever is shorter.

1.03. Quiet Enjoyment. So long as LESSEE shall observe and
perform the covenants and conditions contained in this lease,
LESSEE shall, at all times during the term of this lease,
peacefully and quietly have and enjoy possession of the Property
without any disturbance or hinderance by, from or through LESSOR,
subject, however, to the rights and reservations expressed in the
U.S. Patent to the Property, existing easements for roads, gas,
electric, water, sewer and other utility lines, restrictions of
record, to encroachments ascertainable by physical inspection of
the Property, and any rights, reservations and easements
expressed in this lease,

1.04., Property Accepted "As Is". LESSEE acknowledges that
it has inspected the Property and accepts the same "as is" and
without reliance on any representations or warranties of LESSOR,
its agents, servants, or employees, as to the physical condition
of the Property, its habitability, its fitness for any particular
purpose, or otherwise.

1.05. Survey. LESSEE shall not enter on the Property until
completion of survey and staking to be ordered by LESSOR. LESSEE
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shall pay for the cost of survey and staking in 12 equal monthly
installments commencing on the first day of the first month of
this lease or the first day of the first month after completion
of the survey, whichever is later, and on the first day of each
month thereafter. Such installment payments shall be treated as
additional rent pursuant to paragraph 3.07 of this lease. The
lease shall be amended to provide a complete legal description
after completion of the survey.

IT - TERM
2,01. Lease Term. The term of this lease shall be fifty-
five (55) years commencing on the first (1lst) day
of July , 1984, and ending on the last day
of F s ., 2039,
2,02. Hold-Over. If LESSEE shall hold-over after the

expiration of the term of this lease, LESSOR may elect to treat
such tenancy as month to month, subject to all the terms,
covenants, and conditions of this lease.

2,03, Surrender of Possession. Upon expiration of the term
of this lease, whether by lapse of time or otherwise, LESSEE
shall promptly and peaceably surrender the Property, and all
buildings and improvements thereon, except as provided in
paragraphs 18.01 - 18.04 of this lease, and LESSEE agrees to
execute, acknowledge and deliver to LESSOR a proper instrument in
writing, releasing and quitclaiming to LESSOR all right, title
and interest of LESSEE in and to the Property and all such
buildings and improvements thereon.

IIT - RENT, TAXES AND ASSESSMENTS

3.01. Rent. The LESSEE agrees to pay to LESSOR an annual
rent of six per cent (6%) of the appraised value of the Property,
with equal quarterly 1nstallments to be made not later than the

first (lst) day of i { N A 1
and ;T,qu{ of each year for the annual perlod beginning
" ) idlis lst of that year. For the first five (5)

years of this lease, the appraised value is agreed to be TWO AND
50/100 DOLLARS ($2.50) per square foot. The annual rent for the
first five year period is SEVEN THOUSAND EIGHT HUNDRED SEVENTY-
SIX AND 50/100 DOLLARS ($7,876.50). The Property will be
reappraised for the purpose of determining the rental value every
five (5) years. Such appraisal will be based on the value of the
Property and shall not include the value of buildings or
improvements placed on the Property by LESSEE. This appraisal of
the leased Property for the purposes of determining its rental
value will be done by a recognized real estate appraiser chosen
by the City of Valdez. If LESSEE does not agree that the
appraised value is correct, LESSEE shall, within thirty (30) days
of receipt of a copy of the appraisal obtained by the City,
obtain and deliver to LESSOR its own appraisal by a recognized
real estate appraiser qualified to do and doing business in
Alaska. The mean of the two appraisals shall be the accepted
value for purposes of determining the rent. Rent shall be
payable at the office of the City Manager, P.0O. Box 307, Valdez,
Alaska 99686, or at such other place as LESSOR may designate in
writing. Nothing in this paragraph shall prevent the annual
reassessment of the leased premises for tax purposes to determine

-3-



HUGHES, THORSNESS
GANTZ POWELL& BRUNDIN
ATTORNEYS AT LAW
200 CHENEGA STREET
P. 0. BOX 767
VALDEZ, ALASKA 99666
(907) 835-2988

its true value as provided by law.

Failure of LESSOR to timely obtain an appraisal for the purpose
of rental adjustment shall not constitute a waiver of the rental
adjustment provisions of this paragraph, but shall only preclude
LESSOR from raising annual rent for the period prior to obtaining
such an appraisal.

3.02, Lessee to Pay Taxes. LESSEE agrees to pay prior to
delinquency and directly to the taxing authorities in which the
Property 1is located all real property taxes levied or assessed
upon or against the Property and all buildings and improvements
thereon during the term of this lease. LESSEE further agrees to
pay prior to delinquency and directly to the taxing authorities
in which the Property is located all personal property taxes on
personal property situated on the Property and placed thereon by
LESSEE, its agents, servants, or employees. LESSEE further
agrees to pay prior to delinquency any other taxes for which it
may be liable, LESSEE shall, within thirty (30) days after any
such tax, assessment or other charge, whether or not constituting
a lien on the Property, shall become due and payable, produce and
exhibit to LESSOR satisfactory evidence of payment thereof.

LESSEE agrees that it is subject to and will pay applicable
municipal taxes, including property tax on LESSEE's leasehold
interest in the Property.

3.03. Lessee to Pay Assessments., LESSEE during the term of
this lease agrees to pay directly to the public authorities
charged with collection thereof any and all assessments levied on
the Property for any part or all of the costs of any public work
or improvement assessed according to benefit found by the lewvying
authority to accrue therefrom to the Property, provided, however,
that if an option is given to pay such assessment(s) in
installments, LESSEE may elect to pay the same in installments,
and in such <case LESSEE shall be 1liable only for such
installments as shall accrue during the term of this lease.
LESSOR warrants and represents that there are currently no
outstanding assessments levied on the Property for any part or
all of the cost of any public work or improvement constructed by
LESSOR.

3.04. Proration of Taxes and Assessments. If LESSEE's
obligation to pay taxes or assessments commences or ends during a
tax year, such obligation shall be prorated between LESSOR and
LESSEE.

3.05. Contest. LESSEE shall have the right, to the extent
such right is given to any other persons, to contest any taxes or
assessments which LESSEE is obligated to pay under paragraphs
3.02 or 3,03 of this lease. Such proceedings shall, if
instituted, be conducted promptly at LESSEE's own expense and
free from all expense to LESSOR. Before instituting any such
proceedings, LESSEE shall pay under protest any such taxes or
assessments, or shall furnish to LESSOR a surety company bond
written by a company acceptable to LESSOR or other security
acceptable to LESSOR, sufficient to cover the amount of such
taxes or assessments, with interest for the period which such
proceedings may reasonably be expected to take, and costs,
securing the payment of such taxes or assessments, interest and
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costs in connection therewith  when finally determined.
Notwithstanding the furnishing of any such bond or security,
LESSEE shall pay any such taxes or assessments at least thirty
(30) days before the time when the Property or any part thereof,
might be forfeited. The proceedings referred to in this
paragraph 3.05 shall include appropriate appeals from any order
or judgments therein, but all such proceedings shall be begun as
soon as reasonably possible after the imposition or assessment of
any such taxes or assessments and shall be prosecuted to final
adjudication promptly. In the event of any reduction,
cancellation or discharge, LESSEE shall pay the amount that shall
be finally levied or assessed against the Property or adjudicated
to be due and payable, and, if there shall be any refund payable
by the governmental authority with respect thereto, LESSEE shall
be entitled to receive and retain the same, subject, however, to
apportionment as provided in paragraph 3.04 of this lease.
LESSOR, at LESSOR's option, may, but shall not be obligated to,
at LESSOR's own expense, contest any such taxes or assessments,
which shall not be contested as set forth above, and, unless
LESSEE shall promptly join with LESSOR in such contest and any
and all costs of LESSOR therein, LESSOR shall be entitled to
receive and retain any refund payable by any governmental
authority with respect thereof.

LESSEE will have no obligation to pay taxes, charges, or
assessments imposed on account of LESSOR's income or profits from
this 1lease or LESSOR's ownership of the fee title to the
Property.

3.06. Lessee to Pay Utility Charges. LESSEE shall pay or
cause to be paid all charges for gas, electricity, water, sewer,
heat, snow removal, refuse removal and any and all other
utilities or services used upon the Property throughout the term
of this lease, including any connection fees.

3.07. Additional Rent and Lessor's Right to Cure Lessee's
Default. All costs and expenses which LESSEE assumes or agrees
to pay pursuant to this lease shall, at LESSOR's election, be
treated as additional rent, and, in the event of nonpayment,
LESSOR shall have all rights and remedies provided in this lease
in the case of nonpayment of rent or of a breach of condition, at
LESSOR's election. If LESSEE shall default in making any payment
required to be made by LESSEE or shall default in performance of
any term, covenant or condition of this lease on the part of
LESSEE to be kept, performed or observed which shall involve the
expenditure of money by LESSEE, LESSOR at LESSOR's option may,
but shall not be obligated to, make such payment, or, on behalf
of LESSEE, expend such sums as may be necessary to keep, perform
or observe such term, covenant or condition, and any and all sums
so expended by LESSOR, with interest thereon at the rate of
twelve percent (12%) per year from the date of such expenditure
until repaid, shall be, and shall be deemed to be, additional
rent and shall be repaid by LESSEE to LESSOR, on demand,
provided, however, that no such payment or expenditure by LESSOR
shall be deemed a waiver of LESSEE's default, nor shall it affect
any remedy of LESSOR by reason of such default.

IV - USE

4,01, Use. LESSEE shall wuse the Property for a fish
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processing plant, seafood restaurant and other closely related
purposes, including a dormitory or tent campground for employees
only. LESSEE shall use the Property for no other purposes.
LESSEE shall not conduct any illegal activities on the Property.

4,02, Radio Interference. At the LESSOR's request, the
LESSEE shall discontinue the use of any machine or device which
interferes with any government operated transmitter, receiver, or
navigation aid until the cause of the interference is eliminated.

4.03. Operations. All of LESSEE's operations on the
Property shall be done and maintained in compliance with all
applicable provisions of the Valdez City Code and Valdez
ordinances.

V - IMPROVEMENTS

5.01. Notice of Nonresponsibility. LESSOR, pursuant to
A.S. Section 34.35.065, as now enacted or hereafter amended,
hereby gives notice of nonresponsibility for any construction,
alteration or repair of any improvements constructed or made by
LESSEE on the Property.

5.02, Development Requirements. LESSEE shall at LESSEE's
sole expense develop a fish processing plant and facility to
house employees on the Property. In so doing, LESSEE shall:

(a) have all construction plans and specifications
designed and stamped by an Alaska registered professional
engineer, and reviewed and approved by the City Engineer of
Valdez prior to construction.

(b) coﬁwfnce construction of a fish processing plant
no later than \{kaujﬂkﬂ L \af5~ .
J

(c) comﬁg&ce ope}atlons no later than (NWQQ\ G, .

(d) complete construction of a tept campground or
dormlt%ﬁifo accomodate no less than r emp loyees

(e) omply with all requirements of the Valdez City
Code and all Valdez ordinances applying to campgrounds.,

(f) comply with all applicable zoning, building and
construction related codes and shall acquire all necessary
permits.

5.03. Lessee's Ownership of Buildings and Improvements. It
is expressly understood and agreed that any and all buildings and
improvements of any nature whatsoever constructed or maintained
on the Property by LESSEE shall be and remain the property of
LESSEE and may be removed or replaced by LESSEE at any time
during the term of this lease, subject, however, to paragraphs
18,01 through 18.04 of this lease,

5.04. Landscaping. LESSEE shall landscape the areas
surrounding any buildings or improvements constructed or
maintained on the Property in a pleasing and aesthetic manner
consistent with the natural vegetation of the Property and the

iy



HUGHES, THORSNESS
GANTZ POWELL&BRUNDIN |
ATTORNEYS AT LAW
200 CHENEGA STREET
P. 0. BOX 767
VALDEZ, ALASKA 99686
(907) 835-2988

surrounding environs.

5.05. As-Built Drawings Required. The LESSEE, within thirty
(30) days after completion of construction or placement of any
buildings or improvements upon the Property, shall deliver to the
LESSOR three (3) copies of as-built drawings showing the location
and dimensions of the buildings or improvements, giving bearings
and distances to an established survey point.

VI - TRADE FIXTURES

6.01. Lessee's Ownership of Trade Fixtures, Machinery and
Equipment. It is expressly understood and agreed that any and
all trade fixtures (including electrical fixtures), machinery,
equipment of any nature whatsoever and other personal property of
LESSEE at any time placed or maintained upon the Property by
LESSEE shall be and remain property of the LESSEE and may be
removed or replaced at any time during the term of this lease.

VII - ASSIGNMENT AND SUBLETTING

7.01., Assignment Without Consent Generally Prohibited.
LESSEE shall not voluntarily assign or encumber its interest in
this lease or in the Property or sublease all or any part of the
Property, or allow any other person or entity (except LESSEE's
authorized representatives) to occupy or use all or any part of
the Property without first obtaining LESSOR's written consent
which will not wunreasonably be withheld. Any assignment,
encumbrance or sublease without LESSOR's consent shall be
voidable and, at LESSOR's election, shall constitute a default.
No consent to any assignment, encumbrance, or sublease shall
constitute a further waiver of the provisions of this
paragraph. If LESSEE is a partnership, a withdrawal or change,
voluntary, involuntary or by operation of law, of any partner or
partners owning fifty percent (50%) or more of the partnership,
or the dissolution of the partnership, shall be deemed a
voluntary assignment. If LESSEE 1is a corporation, any
dissolution, merger, consolidation or other reorganization of
LESSEE, or the sale or other transfer of a controlling percentage
of the capital stock of LESSEE, or the sale of fifty-one percent
(51%) of the value of the assets of LESSEE, shall be deemed a
voluntary assignment. The phrase "controlling percentage" means
the ownership of, and the right to vote, stock possessing at
least fifty-one percent (51%) of the total combined voting power
of all classes of LESSEE's capital stock issued, outstanding and
entitled to vote for the election of directors. This paragraph
shall not apply to corporations the stock of which is traded
through an exchange or over the counter.

7.02. Procedure. If LESSEE proposes to assign or sublease
all or any part of the Property, LESSEE shall submit to LESSOR a
copy of the proposed assignment or sublease and such information
concerning the proposed assignment or sublessee as may be
reasonably requested by LESSOR for LESSOR's review, If LESSOR
approves in writing the terms of the proposed assignment or
sublease and the proposed assignee or sublessee, but a fully
executed counterpart of such assignment or sublease 1is not
delivered to LESSOR within sixty (60) days after the date of
LESSOR's approval, then LESSOR's approval of the proposed
assignment or sublease shall be deemed null and void and LESSEE
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shall again comply with all the conditions of this paragraph as
if the notice and consent hereinabove referred to had not been
given and received.

7.03. Assignment of Rents to Lessor. LESSEE immediately and
irrevocably assigns to LESSOR, as security for LESSEE's
obligations under this lease, all rent from any subletting of all
or a part of the Property as permitted by this lease, and LESSOR,
as assignee and attorney-in-fact for LESSEE or a receiver for
LESSEE appointed on LESSOR's application, may collect such rent
and apply it towards LESSEE's obligations under this lease,
except that, until the occurrence of an act of default by LESSEE,
LESSEE shall have the right to collect such rent.

7.04. Costs of Lessor's Consent to be Born by Lessee.
LESSEE agrees to pay to LESSOR, on demand, reasonable costs
incurred by LESSOR in connection with any request by LESSEE for
LESSOR to consent to any assignment or subletting by LESSEE,

7.05, Subletting Permitted. Nothing contained in this
Article VII shall be construed to prohibit or to require prior
consent for the 1letting out of campground sites or bunkhouse
rooms to bona fide full-time employees.

VIII - LIENS

8.01. Prohibition of Liens. LESSEE shall not suffer or
permit any liens to be recorded against the Property. If any
such liens shall be recorded against the Property, LESSEE shall
cause the same to be removed, or, in the alternative, if LESSEE
in good faith desires to contest the same, LESSEE shall be
privileged to do so, but in such case LESSEE hereby agrees to
indemnify and save LESSOR harmless from all liability for damages
occasioned thereby and shall, in the event of a judgment or
foreclosure of such liens, cause the same to be discharged and
removed prior to the execution of such judgment.

IX — INDEMNITY

9.01. Indemnity. Except for claims arising solely out of
acts or omissions of LESSOR, its agents, servants, employees or
contractors, LESSEE agrees to protect, indemnify and hold LESSOR
and its agents, servants, employees and contractors harmless from
and against any and all liability arising in any manner, or from
acts or omissions of any person, and of any nature whatsoever
occurring on or relating to the Property or its use, causing
injury to, or death of persons, or 1loss of, or damage to,
property, and from any expense incident to the defense thereof,
If any action or proceeding is brought against LESSOR or its
agents, servants, employees, or contractors by reason of any such
occurrences, LESSOR shall promptly notify LESSEE in writing of
such action or proceedings.

9.02. Soil Failure, Flooding, Tidal Damage, etc. LESSEE
expressly assumes all 1liability and agrees to defend and
indemnify LESSOR, its agents, servants, employees and contractors
from all 1liability arising from failure or inadequacy of the
soils, flooding, tidal, seiche, or tsunami damage, earthquake, or
other natural disaster causing injury to, or death of persons, or
loss o0f, or damage to property occuring on the Property or
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arising from LESSEE's use of the Property

| X - INSURANCE

10.01, Liability Insurance. LESSEE, during the term of this
lease, shall carry at its expense comprehensive general public
liability insurance covering the Property in an amount of not
less than One Million Dollars ($1,000,000,00) combined single
limit to protect against liability for personal injury, death or
property damage which might arise from the occupancy or use of
the Property and the operations conducted on it. Said insurance
shall also 1insure performance by LESSEE of the indemnity
provisions of paragraph 9.01.

\ 10.02. Named Insured, Notice to Lessor, and Waiver of
Subrogation. All insurance policies required to be maintained by
LESSEE under paragraph 10.01 shall name LESSEE and LESSOR as the
insureds as their respective interest may appear. All policies
issued under paragraph 10.01 shall contain an agreement by the
insurers that such policies shall not be cancelled without at
least twenty (20) days prior written notice to LESSOR, and
certificates or copies of all such insurance policies shall be
furnished to LESSOR promptly after the issuance thereof. All
policies issued under paragraph 10.01 shall contain a waiver of
any subrogation rights any insurer might have against LESSOR,

10.03. Fire and Extended Coverage Insurance. LESSEE may at
its own expense and in its own name obtain insurance against loss
or damage by fire and such other risks as it determines to cover
buildings, equipment, inventory, fixtures, personal property and
improvements made to the Property by LESSEE subsequent to
LESSEE's taking possession of the Property under this lease.
LESSOR shall not provide any insurance for such loss, damage or
other risk.

XI - CARE OF PROPERTY

11.01. Care of the Property. LESSEE at its own cost and
expense shall keep the Property and all buildings and
improvements which at any time may be situated thereon in good
condition and repair during the term of this lease, ordinary wear
and tear excepted. The Property shall always be kept by LESSEE
neat, clean and free of junk and litter.

Improvements. In the event any buildings or improvements
situated on the Property by LESSEE are damaged or destroyed by
fire or other casualty, LESSEE shall at LESSEE's expense restore
the same to good and tenantable condition or shall remove the
same as soon as is reasonably possible, but in no event shall the

| period of restoration exceed eighteen months nor shall the period
of removal exceed 45 days.

' 11.02, Restoration or Removal of Damaged Buildings and

11.03. Access Rights of Lessor. LESSOR, its agents, servants
| or employees, shall have the right to enter into and upon the

HUGHES, THORSNESS . . . .
eanTzPowrLLaBrunoiy | Property and all buildings or improvements situated thereon upon

ATTORNEYS AT LAW reasonable notice to LESSEE and during normal business hours
oy 1y (defined as 9:00 A.M. to 5:00 P.M. Monday through Friday except
VALDEZ, ALASKA 99686 for holidays as defined in paragraph 15.05 of this lease) for the

{97} A53-2a88 purpose of inspecting the Property and all buildings and
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improvements situated thereon.

11.04. Nuisances Prohibited. LESSEE shall not permit any
nuisance or public nuisance to exist or to be created or
maintained on the Property. LESSEE shall immediately remove from
the Property any abandoned buildings, improvements, equipment,
machinery or fixtures. LESSEE agrees that any nuisance or public
nuisance as defined by the Valdez City Code, or any other code or
regulations incorporated therein or otherwise adopted by
ordinance of the City of Valdez, if not removed by LESSEE within
fifteen (15) days after written notice to remove the same, may be
removed by LESSOR without LESSEE's permission, with use of force
if necessary, and without incurring any civil or criminal
liability therefor, all the costs of such removal to be paid by
LESSEE to LESSOR as additional rent under the terms of this
lease. This paragraph shall not be construed as any limitation
on any other 1legal rights or remedies available to LESSOR to
abate any nuisance or to prosecute any violation of the Valdez
City Code.

XII - LAWS

12,01. Compliance with Laws. LESSEE shall comply with all
applicable laws, ordinances and regulations of duly constituted
public authorities now or hereafter in any manner affecting
LESSEE's activities on the Property or any buildings or other
improvements which may be situated thereon, whether or not any
such laws, ordinances or regulations which may be hereafter
enacted involve a change of policy on the part of the
governmental body enacting the same.

12,02, Permits and Licenses. LESSEE shall obtain, prior to
commencement of construction or operations, all permits and
licenses applicable to its construction or operations required by
any local, state or federal governmental agency and shall offer
the same to LESSOR for inspection on demand.

XIII - CONDEMNATION

13.01. Condemnation. If the Property or any part thereof or
any interest therein less than a fee simple is condemned for
public use and such taking substantially hinders the use of the
Property for the purposes of LESSEE, as may be reasonably
determined by LESSEE, LESSEE will have the option to terminate
this lease, by the respective remedies of the parties against the
condemning authority will be preserved as if this lease was still
in effect.

XIV - DEFAULT

14.01. Default. Each of the following events shall be deemed
an event of default by the LESSEE under this lease and a breach
of the terms, covenants and conditions of this lease:

(a) A default in the payment of the rent and
additional rent due under this lease, or any part thereof, for a
period of thirty (30) days from the due date for the payment of
such rent or additional rent. LESSOR shall not be required to
provide LESSEE with prior written notice of a default under this
subparagraph.
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(b) A default in the performance of any other term,
covenant or condition on the part of the LESSEE to be kept,
performed or observed for a period of thirty (30) days after
LESSOR gives to LESSEE a written notice specifying the particular
default or defaults; provided, however, that any default on the
part of LESSEE in the performance of work or acts required by him
to be done, or conditions to be modified, shall be deemed to be
cured if steps shall have been taken promptly by LESSEE to
rectify the same and shall be prosecuted to completion with
diligence and continuity.

(c) The filing of a petition by or against LESSEE for
adjudication as a bankrupt under the Federal Bankruptcy Code, as
now enacted or hereafter amended, or for arrangement pursuant to
Chapter XI of the Bankruptcy Code.

(d) The making by LESSEE of an assignment for the
benefit of creditors.

(e) The appointment of a receiver by a court of
competent jurisdiction for LESSEE's business.

(£) The 1levy upon under execution or attachment by
process of law of the leasehold interest of LESSEE in the
Property.

(g) The wuse of the Property or buildings and
improvements thereon for purposes other than those enumerated
herein, to which LESSOR has not given its written consent.

(h) The abandonment of the Property by LESSEE.

(i) The cessation of fish processing activities on
the Property for twelve (12) consecutive months.

14,02, Lessor's Remedies. In the event of any event of
default as recited in paragraph 14.01 of this lease, LESSOR shall
have all of the below enumerated rights and remedies, all in
addition to any rights and remedies that LESSOR may be given by
statute, common law or otherwise. All rights of LESSOR shall be
cumulative, and none shall exclude any other right or remedy.
LESSOR's rights and remedies include the following:

(a) LESSOR may declare the term of this lease ended
by written notice to LESSEE. Upon termination of this lease,
LESSEE shall surrender possession and vacate the Property
immediately, and deliver possession thereof to LESSOR, and LESSEE
hereby grants to LESSOR full and free license to enter into and
upon the Property in such event with or without process of law
and to repossess LESSOR of the Property and to expel or remove
LESSEE and any others who may be occupying or within the Property
and to remove any and all property therefrom, using such force as
may be necessary, without being deemed in any manner guilty of
trespass, eviction or forcible entry or detainer, and without
relinquishing LESSOR's right to rent or any other right given to
LESSOR hereunder or by operation of law.

(b) LESSOR may relet the Property in whole or in part
for any period equal to or greater or less than the remainder of
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the term of this lease, for any sum which LESSOR may deem
reasonable, except as provided in (e) of this paragraph.

(c) LESSOR may collect any and all rents due or to
become due from subtenants or other occupants of the Property.

(d) LESSOR may recover, whether this lease Dbe
terminated or not, from LESSEE, damages provided for below
consisting of items (i) and (ii), or, in lieu of (ii), item
(iii);

(i) reasonable attorney's fees and other
expenses incurred by LESSOR by reason of the breach or default by
LESSEE, and

(ii) an amount equal to the amount of all rent
and additional rent reserved under this lease, less the net rent,
if any, collected by LESSOR on reletting the Property, which
shall be due and payable by LESSEE to LESSOR on the several days
on which the rent and additional rent reserved in this lease
would have become due and payable; that is to say, upon each of
such days LESSEE shall pay to LESSOR the amount of deficiency
then existing. Such net rent collected on reletting by LESSOR
shall be computed by deducting from the gross rent collected all
expenses incurred by LESSOR in connection with the reletting of
the Property, or any part thereof, including broker's commission,
provided, however, LESSOR must make diligent effort in reletting
the Property to obtain a rental rate as close to or above that
required of LESSEE under this lease or else LESSOR will not have
access to the remedy set out in this subparagraph 14.02(e)(ii);
or

(iii) an amount to be due immediately on breach,
equal to the difference between the rent and the fair and
reasonable rental value of the Property for the same period. 1In
the computation of such damages the difference between any
installment of rent thereafter becoming due and the fair and
reasonable value of the Property for the period for which such
installment was payable shall be discounted to the date of such
breach at the rate of eight percent (8%) per year.

(e) Reentry or reletting of the Property, or any part
thereof, shall not be deemed a termination of this lease, unless
expressly declared to be so by LESSOR. If this lease shall be
deemed terminate, LESSEE's 1liabilities shall survive and LESSEE
shall be liable for damages as provided in this paragraph 14.02.

XV - GENERAL PROVISIONS

15.01. Estoppel Certificates. Either party shall at any time
and from time to time upon not less than thirty (30) days' prior
written request by the other party, execute, acknowledge and
deliver to such party, or to its designee, a statement in writing
certifying that this lease is unamended and in full force and
effect, (or, if there has been any amendment thereof, that the
same is in full force and effect as amended and stating the
amendment or amendments), that there are no defaults existing,
(or, if there is any claimed default, stating the nature and
extent thereof); and stating the dates to which the rent and
other charges have been paid in advance.

e Fim
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15.02. Conditions and Covenants. All the provisions of this
lease shall be deemed as running with the 1land, and shall be
construed to be "conditions" as well as "covenants", as though
the words specifically expressing or imparting covenants and
conditions were used in each separate provision.

15.03. No Waiver of Breach. No failure by either LESSOR or
LESSEE to insist upon the strict performance by the other of any
term, covenant or condition of this lease or to exercise any
right or remedy consequent upon a breach thereof, shall
constitute a waiver of any such breach or of such terms,
covenants or conditions or of the right to insist upon the
subsequent strict performance of such terms, covenants or
conditions. No waiver of any breach shall affect or alter this
lease, but each and every term, covenant and condition of this
lease shall continue in full force and effect with respect to any
other then existing or subsequent breach.

15.04, Time of Essence., Time is of the essence of this lease
and of each provision.

15.05. Computation of Time. The time in which any act
provided by this lease is to be done is computed by excluding the
first day and including the last, unless the 1last day is a
Saturday, Sunday or a holiday, and then it is also excluded. The
term "holiday" shall mean all holidays as defined by the statutes
of Alaska.

15.06. Successors in Interest. Each and all of the terms,
covenants and conditions in this lease shall inure to the benefit
of and shall be binding upon the successors in interest of LESSOR
and LESSEE,

15.07. Entire Agreement. This lease contains the entire
agreement of the parties with respect to the matters covered by
this lease, and no other agreement, statement or promise made by
any party which is not contained in this lease shall be binding
or valid.

15.08. Governing Law. This 1lease shall be governed by,
construed and enforced in accordance with the laws of the State
of Alaska.

15.09. Partial Invalidity. If any provision of this lease is
held by a court of competent jurisdiction to be invalid, void or
unenforceable, the remainder of the provisions shall remain in
full force and effect and shall in no way be affected, impaired
or invalidated, unless such provisions are considered by LESSEE
to be integral to LESSEE's use of the Property for the purposes
stated herein in which case LESSEE will have the authority to
terminate this 1lease upon thirty (30) days written notice to
LESSOR.

15,10, Relationship of Parties. Nothing contained in this
lease shall be deemed or construed by the parties or by any third
person to create the relationship of principal and agent or of
partnership or of joint venture or of any association between
LESSOR and LESSEE; and neither the method of computation of rent,
nor any other provision contained in this lease nor any acts of
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the parties, shall be deemed to create any relationship between
LESSOR and LESSEE other than the relationship of LESSOR and
LESSEE.

15.11., Interpretation. The language in all parts of this
lease shall in all cases be simply construed according to its
fair meaning and not for or against LESSOR or LESSEE.

15.12, Number and Gender. In this lease, the neuter gender
includes the masculine and the feminine, and the singular number
includes the plural; the word "person" includes corporation,
partnership, firm or association wherever the context so
requires.

15,13, Mandatory and Permissive,. "Shall", "will"™ and
"agrees" are mandatory; ‘"may" is permissive.

15,14, Captions. Captions of the paragraphs of this lease
are for convenience and reference only, and the words contained
therein shall in no way be held to explain, modify, amplify or
aid in the interpretation, construction or meaning of the
provisions of this lease.

15.15. Amendment. This lease is not subject to amendment
except in writing executed by all parties hereto.

15,16, Delivery of Notices -- Method and Time. All notices,
demands or requests from one party to another shall be delivered
in person or be sent by mail, certified or registered, postage
prepaid, to the addresses stated in this paragraph and shall be
deemed to have been given at the time of delivery or, if mailed,
three days after the date of mailing.

15.17. Notices. All notices, demands and requests from
LESSEE to LESSOR shall be given to LESSOR at the following
address:

City Manager
City of Valdez
P.0O. Box 307
Valdez, Alaska 99686

All notices, demands or requests from LESSOR to LESSEE
shall be given to LESSEE at the following address:

Unc%ﬁ)qim' Alaska Seafoods, Inc.
“1L3} OX -394 P
(Cndewa . Nadva 9577

15.18. Change of Address. Each party shall have the right,
from time, to time, to designate a different address by notice
given in conformity with paragraph 15.16.

15.19. Furnishing of Information. LESSEE shall provide
LESSOR with copies of its Articles of Incorporation and Bylaws,
partnership agreements, Jjoint venture agreements or other
documents which shall define the manner of organization and the
ownership of LESSEE, together with all future amendments
thereto. LESSEE and LESSEE's assignee shall also provide the
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same information regarding any assignee of LESSEE.

15.20. Recordation. This lease may be recorded by LESSEE at
LESSEE's expense with the Valdez Recorder's Office.

15.21., Force Majeure. Any prevention, delay, nonperformance
or stoppage due to any of the following causes will excuse
nonperformance for a period equal to any such prevention, delay,
nonperformance, or stoppage, except the obligations imposed by
this lease for the payment of rent, additional rent, taxes, or
insurance. The causes referred to above are: strikes, 1lock
outs, labor disputes, failure of power, acts of God, acts of
public enemies, riots, insurrections, and civil commotion.

XVI - LESSOR'S LIEN

16.01., Lessor's Lien and Security Interest. LESSOR shall
have a lien on, and LESSEE hereby grants LESSOR a security
interest in, all buildings, improvements, equipment and fixtures,
which are or may be put on the premises by LESSEE, to secure the
payment of the rent and additional rent reserved under this
lease, If LESSEE shall default in the payment of such rent,
LESSOR may, at 1its option, without notice or demand, take
possession of and sell such property in accordance with the
Uniform Commercial Code of Alaska. LESSOR shall apply the
proceeds of sale as follows:

(a) To the expense of sale, including all costs, fees
and expenses of LESSOR and LESSOR's reasonable attorney's fees in
connection with such sale,

(b) To the payment of such rent, and
(c) The surplus, if any , to LESSEE.

16.02. Subordination of Lessor's Lien. Provided LESSEE is
not in default of this lease, the LESSEE, to obtain financing for
the development or operation of the facility on the Property, may
grant security interests in favor of the lenders which are
superior to and have priority over the LESSOR's lien set forth in
paragraph 16.01,

XVII - NON-DISCRIMINATION

17.01. Lessee Will Not Discriminate. LESSEE agrees it will
not, on the grounds of race, color, creed, religion, national
origin, ancestry, age, or sex, discriminate or permit
discrimination against any prospective occupant, patron,
customer, employee, applicant for employment, purchaser,
sublessee, or other person or group of persons in any manner.

XVIII - OWNERSHIP OF IMPROVEMENTS AND FIXTURES ON TERMINATION

18.01, Lessee May Remove Buildings, Improvements, Fixtures,

Machinery and Equipment. Buildings, improvements, fixtures,
machinery and equipment owned by LESSEE may be removed by LESSEE
from the Property within sixty (60) days after the expiration or
termination of this lease; provided that such removal will not
cause injury or damage to the Property or if it does, LESSEE
shall indemnify LESSOR for the full amount of such damage; and
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further provided that any buildings, improvements, fixtures,
machinery or equipment left on the Property by LESSEE shall be in
good, safe and tenantable or operable condition; and further
provided that LESSEE shall not commit, create, leave or allow to
exist on the Property any nuisance or public nuisance. The
LESSOR may extend the time for such removal in case hardship is
shown to LESSOR's satisfaction, provided application for
extension has been made in writing and received by LESSOR within
said sixty (60) day period. The LESSEE may sell its buildings,
improvements, fixtures, machinery and equipment to a succeeding
LESSEE, if any, provided prior written consent shall have been
obtained from LESSOR.

18.02. Property Not Removed of More Than $100,000 Value. Any
building or improvements having an individual appraised value of
more than $100,000.00, or any fixtures, machinery and equipment
having an aggregate appraised value of more than $100,000.00, as
determined by LESSOR, which are not removed from the Property
within the time allowed in paragraph 18.01 of this lease shall be
sold at public auction under the direction of the LESSOR. The
proceeds of such sale shall be applied as follows:

(a) To the expense of the sale, including all costs,
fees and expenses of LESSOR and LESSOR's reasonable attorney's
fees in connection with such sale;

(b) To the payment of any rent or other amounts due
LESSOR under this lease or otherwise; and

(c) The surplus, if any, to LESSEE,

In case there are no other bidders at such auction, the LESSOR is
authorized to bid on such buildings, improvements and/or chattels
the amount of $1.00. Upon any sale at such auction, LESSOR is
authorized to execute on LESSEE's behalf any bill of sale, deed,
or other document of ownership as may be necessary or appropriate
and shall thereby convey to the purchaser the same right, title
and interest that could have been conveyed by LESSEE upon
LESSEE's execution thereof.

18.03. Property Not Removed of Less Than $100,000 Value. Any
buildings or improvements having an individual appraised value of
less than $100,000.00, or any fixtures, machinery and equipment
having an aggregate appraised value of less than $100,000.00, as
determined by LESSOR, which are not removed from the Property
within the time allowed in paragraph 18.01 of this lease shall
immediately become the property of an title shall immediately
vest in LESSOR.

18.04. Fill, Dikework, Earthwork To Remain. Any provision of
this lease to the contrary notwithstanding, any fill, dikework or
other earthwork which LESSEE may perform on the property shall
not be removed and upon termination of this lease shall become
the property of and title shall immediately vest in LESSOR. No
compensation shall be due LESSEE therefor.

XIX - URBAN RENEWAL REQUIREMENTS

19.01. Applicability of Urban Renewal Plan. All or a portion
of the Property is within the project boundary of Urban Renewal
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Project No. Alaska R-25 dated September, 1964, revised January,
1965, revised January, 1971, and approved by Valdez City Council
Resolution No. 7119, The requirements of the Urban Renewal Plan
must be complied with on those portions of the Property within
the R-25 Project boundaries. Certain requirements of the Plan
not included elsewhere in this lease are:

(a) That the lease of the land is for the purpose of
development and not for speculation,

(b) The LESSEE shall submit to the City of Valdez a plan
and schedule for the proposed development.

(c) No construction shall be undertaken unless and until
site plans, floor plans and elevations shall have been submitted
to the City of Valdez for review and written approval as
specified in the Plan.

(d) The LESSEE shall comply with the public disclosure
requirements applicable to purchase of urban renewal property.

19,02, Lessee Has Reviewed Plan. LESSEE has reviewed the
R-25 Urban Renewal Plan and 1is aware of and understands the
requirements of the Plan.

IN WITNESS WHEREOF, the parties hereto have set their hands
and seals the dates hereinbelow set forth.

LESSOR:

CITY OF VALDEZ

DATED: Jss!a’ =2\ By: &ﬂﬂm Q’W
Carroll Susan Collins, Mayor

DATED: j‘u.h_,‘ kSiCl&q By :

atson, City Clerk

LESSEE:

UNCLE-JIM'S ALASKA SEAFOODS, INC,

P F e

- _ 7 .,/‘//
DATED: \_3 W\L\ C‘ " lﬂ‘gt_‘ By: e / -
¥ L JAMES POOR, g£igident

APPROVED AS TO FORM:

HUGHES, THORSNESS, GANTZ, POWELL & BRUNDIN
Attorneys for the City of Valdez

Frvon S T

Sordon J Tans
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STATE OF ALASKA )

THIRD JUDICIAL DISTRICT )

THIS IS TO CERTIFY that on this !Ez day of :395g51 ’

1984, before me, the undersigned, a Notary Public in and for' the
State of Alaska, personally appeared CARROLL SUSAN COLLINS, known
to me and to me known to be the Mayor of the City of Valdez, and
known to me to be the individual named in and who executed the
foregoing document and she acknowledged to me that she was
authorized to execute the foregoing document on behalf of the
City of Valdez by authority granted her by the City of Valdez for
the uses and purposes therein set forth.

WITNESS my hand and notarial seal the day and year
first hereinabove written.

s s LY Y\CQJM \)

T, Y, Notary Public in and for éﬁ%&%ﬁﬁmmv
2 " My Commission expires: MC

STATE OF ALASKA )
) ss.
THIRD JUDICIAL DISTRICT )

THIS IS TO CERTIFY that on this | =>day of <§Fg=g;g ,

1984, before me, the undersigned, a Notary Public in and for
State of Alaska, personally appeared JIM WATSON, known to me and
to me known to be the City Clerk of the City of Valdez, and known
to me to be the individual named in and who executed the
foregoing document and he acknowledged to me that he was
authorized to execute the foregoing document on behalf of the
City of Valdez by authority granted him by the City of Valdez for
the uses and purposes therein set forth.

WITNESS my hand and notarial seal the day and year
first hereinabove written.

Ny

e it Lows NA (Ok_d& RN )

Notary Public in 5\a-fQ£m§Aﬁggﬁkm,
My Commission expires: Ikmmmu111gﬁi

STATE OF ALASKA )
) ss.
THIRD JUDICIAL DISTRICT )
o Y ,
THIS IS TO CERTIFY that on this | day of W ,

1984, before me, the undersigned, a Notary Public in and fox the
State of Alaska, personally appeared JAMES POOR, known &
to me known to be the President of Uncle Jim's Alaska eafoods,
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Inc., and known to me to be the individual named in and who
executed the foregoing document and he acknowledged to me that he
was authorized to execute the foregoing document on behalf of
Uncle Jim's Alaska Seafoods, Inc. by authority granted him by
Uncle Jim's Alaska Seafoods, Inc. for the uses and purposes
therein set forth.

WITNESS my hand and notar1a1 seal the day and year
first hereinabove written. ’ 7
.

/R e
'\m\ o) ey <.

Not lTe“ih and fo Alaska( 4
1s ion explres) hay, \ﬁgf
p) T
{/
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