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WASHINGTON STATEDEPARTMENT OF

Natural Resources
PeterGoldmark-CommissionerofPublicLands

AQUATIC LANDS NET PEN LEASE

Lease No. 22-802777

Grantor: Washington StateDepartment ofNaturalResources

Grantee(s): IcicleAcquisitionSubsidiary,LLC

Legal Description:Section35,Township 31 North,Range 6 West, W.M.

Assessor'sPropertyTax Parcelor Account Number: Not Applicable
Assessor'sPropertyTax ParcelorAccount Number forUpland parcelused inconjunctionwith

thislease:Not Applicable

THIS LEASE isbetween theSTATE OF WASHINGTON, actingthroughtheDepartment of

NaturalResources("State"),and ICICLE ACQUISITION SUBSIDIARY, LLC a

Washington corporation("Tenant").

BACKGROUND

Tenant desiresto leasetheaquaticlandscommonly known as PortAngeles Harbor,which isa

harborarealocatedinClallam County, Washington, from State,and Statedesirestoleasethe

propertytoTenant pursuanttothetermsand conditionsofthisLease. Statehas authorityto

enterintothisLease under Chapter43.12,Chapter43.30 and Title79 oftheRevised Code of

Washington (RCW).

THEREFORE, thePartiesagreeas follows:
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SECTION 1 PROPERTY

1.1 Property Defined.

(a) StateleasestoTenant and Tenant leasesfrom Statetherealpropertydescribedin

ExhibitA togetherwith alltherightsof State,ifany,to improvements on and

easementsbenefitingtheProperty,butsubjecttotheexceptionsand restrictions

setforthinthisLease (collectivelythe"Property").

(b) This Lease issubjecttoallvalidinterestsofthirdpartiesnotedintherecords

ofClallamCounty, or on fileintheOfficeoftheCommissioner of PublicLands,

Olympia, Washington; rightsofthepublicunder thePublicTrustDoctrineor

federalnavigationservitude;and treatyrightsof IndianTribes.

(c) This Lease does not includea righttoharvest,collector damage any natural

resources,includingaquaticlifeor livingplants;waterrights;mineralrights;ora

righttoexcavateor withdraw sand,gravel,orothervaluablematerials,exceptto

theextentexpresslypermittedinExhibitB.

(d) Statereservestherighttogranteasementsand otherlanduseson thePropertyto

otherswhen theeasement or otherlanduseswillnot interfereunreasonablywith

thePermittedUse.

1.2 Survey and Property Descriptions.

(a) Tenant preparedExhibitA, which describestheProperty.Tenant warrantsthat

ExhibitA isa trueand accuratedescriptionoftheLease boundariesand the

improvements tobe constructedoralreadyexistingintheLease area.Tenant's

obligationtoprovidea trueand accuratedescriptionofthePropertyboundariesis

a materialterm ofthisLease.

(b) State'sacceptanceof ExhibitA does notconstituteagreementthatTenant's

propertydescriptionaccuratelyreflectstheactualamount of landused by Tenant.

Statereservestherighttoretroactivelyadjustrentifatany time duringtheterm of

theLease Statediscoversa discrepancybetween Tenant'spropertydescription

and theareaactuallyused by Tenant.

1.3 Inspection.Statemakes no representationregardingtheconditionoftheProperty,

improvements locatedon theProperty,thesuitabilityofthePropertyforTenant'sPermittedUse,

compliancewith governmentallaws and regulations,availabilityof utilityrights,accesstothe

Property,ortheexistenceof hazardoussubstanceson theProperty.Tenant inspectedthe

Propertyand acceptsit"AS IS."

SECTION 2 USE

2.1 Permitted Use. Tenant shallusethePropertyfor:netpen aquacultureforAtlantic

Salmon (the"PermittedUse"),and forno otherpurpose.ExhibitB describesthePermittedUse

indetail.The PermittedUse issubjecttoadditionalobligationsinExhibitB.
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2.2 Restrictionson Permitted Use and Operations.The followinglimitationsapplytothe

Propertyand adjacentstate-ownedaquaticland.Tenant'scompliancewith thefollowingdoes

notlimitTenant'sliabilityunder any otherprovisionofthisLease.

(a) Tenant shallnotcauseor permit:

(1) Damage tonaturalresources,

(2) Waste, or

(3) Depositof material,unlessapproved by Stateinwriting.This prohibition

includesdepositof fill,rock,earth,ballast,wood waste,refuse,garbage,
waste matter,pollutantsof any type,or othermatter.Thisprohibition
includesexcessiveaccumulationof surplusfeedorotherbyproducts

resultingfrom netpen operation.

(b) Tenant shallnotcauseor permitscouror damage toaquaticlandand

vegetation.This prohibitionincludesthefollowinglimitations:

(1) Tenant shallnotuseorallow useof a pressurewasher tocleanunderwater

surfacesunlessthewater isdeeperthanseven (7)feetatthetime.

(2) Tenant shallnotallowmoorage oranchorageof vesselsinwatermore

shallowthanseven (7)feetattheextreme low tideorwater.

(3) Ifanchoring,Tenant shalluse and shallrequireuse ofanchor lineswith

midlinefloats.

2.3 Conformance with Laws. Tenant shall,atalltimes,keep currentand comply with all

conditionsand termsof permits,licenses,certificates,regulations,ordinances,statutes,and other

government rulesand regulationsregardingTenant'suse oroccupancy oftheProperty.

2.4 Liens and Encumbrances. Unlessexpresslyauthorizedby Stateinwriting,Tenant shall

keep thePropertyfreeand clearof liensor encumbrances arisingfrom thePermittedUse or

Tenant'soccupancy oftheProperty.

SECTION 3 TERM

3.1 Term Defined. The term ofthisLease isten(10)years(the"Term"),beginningon the

1stday of October,2015 (the"Commencement Date"),and endingon the30thday of September,
2025 (the"TerminationDate"),unlessterminatedsoonerunderthetermsofthisLease.

3.2 Renewal ofthe Lease. This Lease does notprovidea rightofrenewal. Tenant may

applyfora new lease,which Statehas discretiontogrant.Tenant must applyfora new leaseat

leastone (1)yearpriortoTerminationDate. StatewillnotifyTenant withinninety(90)days of

itsintenttoapproveor deny a new Lease.

3.3 End ofTerm.

(a) Upon theexpirationorterminationofthisLease,Tenant shallremove

Improvements inaccordancewith Section7,Improvements,and surrenderthe

Propertyto Stateinthesame orbetterconditionas on theCommencement Date,

reasonablewear and tearexcepted.
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(b) Definitionof Reasonable Wear and Tear.

(1) Reasonablewear and tearisdeteriorationresultingfrom thePermittedUse

thathas occurredwithoutneglect,negligence,carelessness,accident,or

abuse ofthePropertyby Tenant orany otherpersonon thepremiseswith

thepermissionofTenant.

(2) Reasonablewear and teardoes not includeunauthorizeddepositof

materialprohibitedunder Paragraph2.2regardlessofwhether thedeposit

isincidentaltoorthebyproductofthePermittedUse.

(c) IfPropertyisinworse condition,exceptingforreasonablewear and tear,on the

surrenderdatethanon theCommencement Date,thefollowingprovisionsapply.

(1) StateshallprovideTenant a reasonabletime totakeallstepsnecessaryto

remedy theconditionoftheProperty.Statemay requireTenant toenter

intoa right-of-entryorotheruseauthorizationpriortotheTenant entering

thePropertyiftheLease hasterminated.

(2) IfTenant failstoremedy theconditionofthePropertyina timelymanner,

Statemay takestepsreasonablynecessarytoremedy Tenant'sfailure.

Upon demand by State,Tenant shallpay allcostsof State'sremedy,

includingbutnot limitedtothecostsof removing and disposingof any
materialdepositedimproperlyon theProperty,lostrevenueresultingfrom

theconditionofthePropertyand administrativecostsassociatedwith

State'sremedy.

3.4 Holdover.

(a) IfTenant remains inpossessionofthePropertyaftertheTerminationDate,the

occupancy willnotbe an extensionorrenewaloftheTerm. The occupancy will

be a month-to-month tenancy,on termsidenticaltothetermsofthisLease,which

eitherPartymay terminateon thirty(30)days'writtennotice.

(1) The monthly rentduringtheholdoverwillbe thesame rentthatwould be

due iftheLease were stillineffectand alladjustmentsinrentwere made

inaccordancewith itsterms.

(2) Payment of more thanthemonthly rentwillnotbe construedtocreatea

periodictenancylongerthanmonth-to-month. IfTenant pays more than

themonthly rentand Stateprovidesnoticetovacatetheproperty,State

shallrefundtheamount of excesspayment remainingaftertheTenant

ceasesoccupationoftheProperty.

(b) IfStatenotifiesTenant tovacatethePropertyand Tenant failstodo so withinthe

time setforthinthenotice,Tenant willbe a trespasserand shallowe theStateall

amounts due under RCW 79.02.300or otherapplicablelaw.

SECTION 4 RENT

4.1 Annual Rent. Tenant shallpay to Statean annualrentbased on a FixedMinimum

Annual Payment and any ProductionPayment inexcessoftheFixed Minimum Annual Payment.

Any payment notpaidby State'scloseof businesson thedatedue ispastdue.

AquaticLandsNetPenLease Page4 of38 LeaseNo.22-802777



(a) Fixed Minimum Annual Payment. Tenant shallpay Statea FixedMinimum

Annual Payment of Thirty-ThreeThousand Seven Hundred Forty-Fiveand

96/100 Dollars($33,745.96),which isdue and payableinfullon or beforethe

Commencement Date,and on or beforethesame dateof each yearthereafter.

(b) ProductionPayment.

(1) Tenant shallpay Statea ProductionPayment calculatedinaccordance

with Paragraph4.1(b)(2).The ProductionPayment, or a portionof it,is

due and payablethirtydays aftertheend ofeach quarterinwhich the

yearlyaggregateofquarterlyProductionPayments exceedstheFixed

Minimum Annual Payment forthatyearas follows:

(i) At theend ofthefirstquarterof each leaseyear,Tenant shallbegin

computing theProductionPayment due attheend ofeach quarter.

(ii) At theend ofthequarterinwhich theaggregateof allthequarterly
ProductionPayments withina singleleaseyearexceedstheFixed

Minimum Annual Payment forthatyear,Tenant shallpay Statean

amount equaltotheexcess.Tenant thenshallpay quarterly
ProductionPayment infullthroughtheremainderoftheleaseyear.

(2) The ProductionPayment iscalculatedby multiplyingthetotalnumber of

pounds of Salmon soldduringthequarterby theaveragepriceperpound
forthefishduringthequarterand a royaltyrate.

(i) The averagepriceiscalculatedfrom thepricepaidtotheproducer
minus processingcosts("ex-farmgateprice").

(ii) The royaltyrateiscalculatedon a slidingscaleinaccordancewith

thechartinExhibitC.

(c) Tenant isnotentitledtoa refundiftheFixed Minimum Annual Payment fora

leaseyearexceedsthesum ofProductionPayments forthatyear.Production

Payments do notcarry-backor carry-forwardfrom one leaseyeartoanother.

(d) Tenant shallsubmit a quarterlyreportwith thetotalnumber ofpounds of product
soldand theaveragepriceperpound duringeach quartertoStateand the

Department of Fishand Wildlifewithinthirty(30)days aftertheend of each

quarter.

4.2 Payment Place. Tenant shallmake payment toFinancialManagement Division,1111

Washington St SE, PO Box 47041, Olympia, WA 98504-7041.

SECTION 5 OTHER EXPENSES

5.1 Utilities.Tenant shallpay allfeescharged forutilitiesrequiredor needed by the

PermittedUse.

5.2 Taxes and Assessments. Tenant shallpay alltaxes(includingleaseholdexcisetaxes),

assessments,and othergovernmentalchargesapplicableorattributabletotheProperty,Tenant's

leaseholdinterest,theimprovements,orTenant'suseand enjoyment oftheProperty.
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5.3 Right toContest. Ifingood faith,Tenant may contestany taxor assessmentatitssole

costand expense. At therequestof State,Tenant shallfurnishreasonableprotectionintheform

of a bond orothersecurity,satisfactoryto State,againstlossor liabilityresultingfrom such

contest.

5.4 Proof of Payment. Ifrequiredby State,Tenant shallfurnishto Statereceiptsorother

appropriateevidenceestablishingthepayment ofamounts thisLease requiresTenant topay.

5.5 Failureto Pay. IfTenant failstopay amounts due underthisLease,Statemay pay the

amount due,and recoveritscostinaccordancewith Section6.

SECTION 6 LATE PAYMENTS AND OTHER CHARGES

6.1 Failureto Pay Rent. Failuretopay rentisa defaultby theTenant.Statemay seek

remediesunder Section14 as wellas latechargesand interestas providedinthisSection6.

6.2 Late Charge. IfStatedoes notreceiveany fullrentpayment withinten(10)days ofthe

datedue,Tenant shallpay to Statea latechargeequaltofourpercent(4%) oftheunpaidamount

or FiftyDollars($50),whichever isgreater,todefraytheoverhead expensesof Stateincidentto

thedelay.

6.3 InterestPenalty forPast Due Rent and Other Sums Owed.

(a) Tenant shallpay intereston thepastdue rentattherateof one percent(1%) per

month untilpaid,inadditiontopayingthelatechargesdeterminedunder

Paragraph6.2.Rent notpaidby thecloseofbusinesson thedue datewillbegin

accruinginteresttheday afterthedue date.

(b) IfStatepays or advances any amounts fororon behalfofTenant,Tenant shall

reimburseStatefortheamount paidoradvanced and shallpay intereston that

amount attherateof one percent(1%) permonth from thedateStatenotifies

Tenant ofthepayment or advance. This includes,butisnot limitedto,State's

payment oftaxesof any kind,assessments,insurancepremiums, costsofremoval

and disposalof materialsor Improvements under any provisionofthisLease,or

otheramounts notpaidwhen due.

6.4 Referralto CollectionAgency and CollectionAgency Fees. IfStatedoes notreceive

payment withinthirty(30)days ofthedue date,Statemay refertheunpaid amount toa

collectionagency asprovidedby RCW 19.16.500or otherapplicablelaw.Upon referral,Tenant

shallpay collectionagency feesinadditiontotheunpaidamount.

6.5 No Accord and Satisfaction.IfTenant pays,or Stateotherwisereceives,an amount less

thanthefullamount thendue,Statemay applysuch payment as itelects.Statemay accept

payment inany amount withoutprejudicetoState'srighttorecoverthebalanceoftherentor

pursueany otherrightor remedy. No endorsement or statementon any check,any payment, or

any letteraccompanying any check or payment constitutesaccordand satisfaction.
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6.6 No Counterclaim, Setoff,or Abatement of Rent. Except as expresslysetforth

elsewhereinthisLease,Tenant shallpay rentand allothersums payableby Tenant withoutthe

requirementthatStateprovidepriornoticeordemand. Tenant'spayment isnotsubjectto

counterclaim,setoff,deduction,defenseorabatement.

SECTION 7 IMPROVEMENTS

7.1 Improvements Defined.

(a) "Improvements,"consistentwith RCW 79.105through79.145,areadditions

within,upon,or attachedtotheland.This includes,but isnot limitedto,fill,

structures,bulkheads,docks,pilings,and otherfixtures.

(b) "PersonalProperty"means itemsthatcan be removed from thePropertywithout

(1)injurytothePropertyor Improvements or (2)diminishingthevalueor utility

ofthePropertyor Improvements.Net pens arePersonalProperty.

(c) "State-Owned Improvements" areImprovements made or owned by State.State-

Owned Improvements includesany construction,alteration,oradditionto State-

Owned Improvements made by Tenant.

(d) "Tenant-Owned Improvements" areImprovements authorizedby Stateand (1)

made by Tenant oracquiredby Tenant from thepriortenant.

(e) "UnauthorizedImprovements" areImprovements made on thePropertywithout

State'spriorconsentor Improvements made by Tenant thatdo notconform to

planssubmittedtoand approved by theState.

7.2 ExistingImprovements. On theCommencement Date,thefollowingImprovements are

locatedon theProperty:Two (2)separatesteelcage structuresconsistingof fourteen(14)net

pens and six(6)netpens respectively,twenty (20)individualcontainmentnets,two (2)predator

nets,thirty-eight(38)Danforth-styleanchors,one (1)wooden barge forstoringnets,one (1)steel

structureforhousingfeed,one (1)structureused forstaffquartersand an unknown quantityof

tractortiresused as fendersand encapsulatedbilletsused forfloatation.The Improvements are

Tenant-Owned Improvements.

7.3 Construction,Major Repair, Modification,and Demolition.

(a) This Paragraph7.3governsconstruction,alteration,replacement,major repair,

modification,demolition,and deconstructionof Improvements ("Work").

(b) All Work must conform torequirementsunder Paragraph7.4.ParagraphI1.3,

which appliestoroutinemaintenanceand minor repair,alsoappliestoallWork

underthisParagraph7.3.

(c) Except inan emergency, Tenant shallnotconductany Work withoutState'sprior

writtenconsent,asfollows:

(1) Statemay deny consentifStatedeterminesthatdenialisinthebest

interestsoftheStateor ifproposedWork does notcomply with Paragraph
7.4and I1.3.Statemay impose additionalconditionsreasonablyintended

toprotectand preservetheProperty.IfWork isforremoval of
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Improvements atEnd of Term, Statemay waive removal of some orall

Improvements.

(2) Except inan emergency, Tenant shallsubmittoStateplansand

specificationsdescribingtheproposed Work atleastsixty(60)days before

submittingpermitapplicationstoregulatoryauthoritiesunlessTenant and

Stateotherwiseagreetocoordinatepermitapplications.At a minimum, or

ifno permitsarenecessary,Tenant shallsubmitplansand speciHeationsat

leastninety(90)days beforecommencement of Work.

(3) Statewaives therequirementforconsentifStatedoes notnotifyTenant of

itsgrantordenialof consentwithinsixty(60)days of submittal.

(d) Tenant shallnotifyStateofemergency Work withinfive(5)businessdays ofthe

startof such Work. Upon State'srequest,Tenant shallprovideStatewithplans

and specificationsoras-builtsof emergency Work.

(e) Tenant shallnotcommence or authorizeWork untilTenant orTenant'scontractor

has:

(1) Obtained a performanceand payment bond inan amount equaltoone

hundred twenty-fivepercent(125%) oftheestimatedcostof construction.

Tenant shallmaintaintheperformanceand payment bond untilTenant

pays infullthecostsoftheWork, includingalllaborersand material

persons.

(2) Obtainedallrequiredpermits.

(f) BeforecompletingWork, Tenant shallremove alldebrisand restoretheProperty,

toan orderlyand safecondition.IfWork isintendedforremoval of

Improvements atEnd of Term, Tenant shallrestorethePropertyinaccordance

with Paragraph3.3,End of Term.

(g) Upon completingwork, Tenant shallpromptly provideStatewith as-builtplans

and specifications.

(h) StateshallnotchargerentforauthorizedImprovements installedby Tenant

duringthisTerm ofthisLease,butStatemay chargerentforsuch Improvements
when and ifTenant or successorobtainsa subsequentuseauthorizationforthe

Propertyand Statehas waived therequirementforImprovements tobe removed

asprovidedinParagraph7.5.

7.4 Standards forWork.

(a) Applicabilityof StandardsforWork.

(1) The standardsforWork inParagraph7.4(b)applytoWork commenced in

thefiveyearperiodfollowingtheCommencement Date.Work has

commenced ifStatehas approved plansand specifications.

(2) IfTenant undertakesWork fiveyearsormore aftertheCommencement

Date,Tenant shallcomply with State'sthencurrentstandardsforWork.

(3) At Tenant'soption,Tenant may ascertainState'scurrentstandardsfor

Work as follows:

(i) Beforesubmittingplansand specificationsforState'sapprovalas

requiredby Paragraph7.3oftheLease,Tenant shallrequestState
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toprovideTenant with thencurrentstandardsforWork on State-

owned Aquatic Lands.

(ii) Within thirty(30)days of receivingTenant'srequest,Stateshall

provideTenant with currentstandardsforWork, which willbe

effectiveforthepurposeof State'sapprovalof Tenant'sproposed

Work providedTenant submitsplansand specificationsforState's

approvalwithintwo (2)yearsof Tenant'srequestforstandards.

(iii) IfStatedoes nottimelyprovidecurrentstandardsupon Tenant's

request,thestandardsunder Paragraph7.4(b)applytoTenant's

Work providedTenant submitsplansand specificationsasrequired

by Paragraph7.3withintwo (2)yearsofTenant'srequestfor

standards.

(iv) IfTenant failsto(1)make a requestforcurrentstandardsor (2)

timelysubmitplansand specificationsto Stateafterreceiving
currentstandards,Tenant shallmake changes inplansor Work

necessarytoconform tocurrentstandardsforWork upon State's

demand.

(b) StandardsforWork.

(1) Statewillnotapproveplanstoconstructnew Improvements orexpand

existingImprovements inoroverhabitatsdesignatedby Stateas important

habitat.Tenant shallconfirmlocationof importanthabitaton Property,if

any,with Statebeforesubmittingplansand specificationsinaccordance

with Paragraph7.3.

7.5 Tenant-Owned Improvements at End of Lease.

(a) Disposition

(1) Tenant shallremove Tenant-Owned Improvements inaccordancewith

Paragraph7.3upon theexpiration,termination,orcancellationofthe

Lease unlessStatewaives therequirementforremoval.

(2) Tenant-Owned Improvements remainingon thePropertyon the

expiration,terminationorcancellationdateshallbecome State-Owned

improvements withoutpayment by State,unlessStateelectsotherwise.

Statemay refuseorwaive ownership. IfRCW 79.125.300or 79.130.040

applyatthetime thisLease expires,Tenant couldbe entitledtopayment

by thenew tenantforTenant-Owned Improvements.

(3) IfTenant-Owned Improvements remain on thePropertyafterthe

expiration,termination,orcancellationdatewithoutState'sconsent,State

may remove allImprovements and Tenant shallpay State'scosts.

(b) ConditionsUnder Which StateMay Waive Removal of Tenant-Owned

improvements.

(1) Statemay waive removal of some or allTenant-Owned Improvements
whenever StatedeterminesthatitisinthebestinterestsoftheStateand

regardlessofwhether Tenant re-leasestheProperty.
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(2) IfTenant re-leasestheProperty,Statemay waive requirementtoremove

Tenant-Owned Improvements. Statealsomay consenttoTenant's

continuedownership of Tenant-Owned Improvements.

(3) IfTenant does notre-leasetheProperty,Statemay waive requirementto

remove Tenant-Owned improvements upon considerationof a timely

requestfrom Tenant,as follows:

(i) Tenant must notifyStateatleastone (1)yearbeforethe

TerminationDate of itsrequestto leaveTenant-Owned

Improvements.

(ii) State,withinninety(90)days of receivingTenant'snotification,

willnotifyTenant whether Stateconsentstosome or allTenant-

Owned Improvements remaining.Statehas no obligationtogrant

consent.

(iii) State'sfailuretorespondtoTenant'srequestto leave

Improvements withinninety(90)days isa denialoftherequest.

(c) Tenant'sObligationsifStateWaives Removal.

(1) Tenant shallnotremove Improvements ifStatewaives therequirementfor

removal of some or allTenant-Owned Improvements.

(2) Tenant shallmaintainsuch Improvements inaccordancewith thisLease

untiltheexpiration,termination,orcancellationdate.Tenant isliableto

Stateforcostof repairifTenant causesor allowsdamage to

Improvements Statehas designatedtoremain.

7.6 DispositionofUnauthorized Improvements.

(a) UnauthorizedImprovements belongto State,unlessStateelectsotherwise.

(b) Statemay either:

(1) Consent toTenant ownership oftheImprovements,or

(2) Charge rentforuseoftheImprovements from thetime of installationor

constructionand

(i) RequireTenant toremove theImprovements inaccordancewith

Paragraph7.3,inwhich caseTenant shallpay rentforthe

Improvements untilremoval,

(ii) Consent to Improvements remainingand Tenant shallpay rentfor

theuse oftheImprovements,or

(iii) Remove Improvements and Tenant shallpay forthecostof

removal and disposal,inwhich caseTenant shallpay rentforuse

oftheImprovements untilremoval and disposal.

7.7 Dispositionof Personal Property.

(a) Tenant retainsownership of PersonalPropertyunlessTenant and Stateagree

otherwiseinwriting.

(b) Tenant shallremove PersonalPropertyfrom thePropertyby theTermination

Date. Tenant isliablefordamage tothePropertyand Improvements resulting

from removal of PersonalProperty.
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(c) Statemay sellordisposeofallPersonalPropertylefton thePropertyafterthe

TerminationDate.

(1) IfStateconductsa saleof PersonalProperty,Stateshallapplyproceeds
firsttotheState'sadministrativecostsinconductingthesale,secondto

payment of amount thatthenmay be due from theTenant totheState.

Stateshallpay theremainder,ifany,totheTenant.

(2) IfStatedisposesof PersonalProperty,Tenant shallpay forthecostof

removal and disposal.

7.8 Dispositionof State-Owned Improvements. Tenant shallremove State-Owned

Improvements inaccordancewith Subsection7.3by theexpiration,termination,or cancellation

dateofthisLease unlessStatewaives therequirementforremoval.

SECTION 8 ENVIRONMENTAL LIABILITY/RISK ALLOCATION

8.1 Definitions.

(a) "Hazardous Substance"means any substancethatnow or inthefuturebecomes

regulatedordefinedunder any federal,state,or localstatute,ordinance,rule,

regulation,or otherlaw relatingtohuman health,environmentalprotection,

contamination,pollution,or cleanup.

(b) "Releaseorthreatenedreleaseof Hazardous Substance"means a releaseor

threatenedreleaseas definedunder any law describedinParagraph8.1(a).

(c) "Utmost care"means such a degreeof careaswould be exercisedby a very

careful,prudent,and competent personunderthesame or similarcircumstances;

thestandardof careapplicableundertheWashington StateModel ToxicsControl

Act ("MTCA"), Chapter70.105 RCW, as amended.

(d) "Tenant and affiliates"when used inthisSection8 means Tenant or Tenant's

subtenants,contractors,agents,employees,guests,invitees,licensees,affiliates,

orany personon thePropertywith theTenant'spermission.

(e) "Liabilities"as used inthisSection8 means any claims,demands, proceedings,

lawsuits,damages, costs,expenses,fees(includingattorneys'feesand

disbursements),penalties,orjudgments.

8.2 General Conditions.

(a) Tenant'sobligationsunderthisSection8 extendtotheareain,on,under,or

above:

(1) The Propertyand

(2) Adjacentstate-ownedaquaticlandsifaffectedby a releaseof Hazardous

Substancesthatoccursas a resultofthePermittedUse.

(b) StandardofCare.

(1) Tenant shallexercisetheutmostcarewith respecttoHazardous

Substances.

(2) Tenant shallexerciseutmostcarefortheforeseeableactsoromissionsof

thirdpartieswith respectto Hazardous Substances,and theforeseeable
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consequencesofthoseactsor omissions,totheextentrequiredtoestablish

a viable,third-partydefenseunderthelaw.

8.3 Current Conditions and Duty to Investigate.

(a) Statemakes no representationabouttheconditionoftheProperty.Hazardous

Substancesmay existin,on,under,orabove theProperty.

(b) This Lease does notimpose a duty on Statetoconduct investigationsor supply

informationtoTenant about Hazardous Substances.

(c) Tenant isresponsibleforconductingallappropriateinquiryand gathering

suf6cientinformationabouttheexistence,scope,and locationofHazardous

Substanceson or nearthePropertynecessaryforTenant tomeet Tenant's

obligationsunderthisLease and utilizethePropertyforthePermittedUse.

8.4 Use of Hazardous Substances.

(a) Tenant and affiliatesshallnotuse,store,generate,process,transport,handle,

release,or disposeof Hazardous Substances,exceptinaccordancewith all

applicablelaws.

(b) Tenant shallnotundertake,or allowotherstoundertakeby Tenant'spermission,

acquiescence,or failuretoact,activitiesthatresultina releaseorthreatened

releaseof Hazardous Substances.

(c) Ifuseof Hazardous SubstancesrelatedtoTenant'suseor occupancy ofthe

Propertyresultsinviolationof law:

(1) Tenant shallsubmitto Stateany plansforremedying theviolations,and

(2) Tenant shallimplement any remedialmeasures torestorethePropertyor

naturalresourcesthatStatemay requireinadditiontoremedialmeasures

requiredby regulatoryauthorities.

(d) At a minimum, Tenant and affiliatesshallobservethefollowingHazardous

Substancesoperationalstandards.IftheWashington Department of Ecology,U.S.

EnvironmentalProtectionAgency or otherregulatoryagency establishesdifferent

standardsapplicabletoTenant'sactivitiesunderthePermittedUse, Tenant shall

meet thestandardthatprovidesgreaterprotectiontotheenvironment.

(1) Tenant shallnotallowwork on overwaterstructuresor vesselswithout

protectivemeasures topreventdischargeoftoxinstothewater,including:

(i) Tenant shallnotcauseor allowunderwaterhullscrapingand other

underwaterremoval ofpaints.

(ii) Tenant shallnotcauseor allowunderwaterrefinishingwork from

boatsortemporary floatsunlesspermittedby an industrial

NationalPollutionDischargeEliminationSystem (NPDES)

permit.

(iii) Tenant shallnotcauseor allowabove thewaterlineboatrepairsor

refinishingin-waterexceptiflimitedtodecks and superstructures
and lessthan25 percentofa boatisrepairedor refinishedin-water

peryear.
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(iv) Tenant shalluse and requireotherstousetarpsand otherdust,drip
and spillcontainmentmeasures when repairingor refinishingboats

inwater.

(2) Tenant shallnotstoreor allowothersto storefueltanks,petroleum

products,hydraulicfluid,machinery coolants,lubricantsand chemicals

not inuse inlocationsabove thewatersurface.

(3) Tenant shallinspectallequipment usingpetroleumproducts,hydraulic

fluids,machinery coolants,chemicals,or othertoxicor deleterious

materialson a monthly basisand immediatelymake allrepairsnecessary
tostopleakage.Tenant shallsubmittoStatean annualreport

documenting inspectionsand repair.

(4) Tenant shallmaintaina supplyof oilspillcontainmentmaterialsadequate

tocontaina spillfrom thelargestvesselinuse on theProperty.

(5) Tenant shallnot useor allowuseofa pressurewasher atany location

above thewatersurfacetocleanany itemthatusespetroleumproducts.

(e) Tenant shallincorporatebestmanagement practicestopreventthereleaseof

chemicalcontaminants,wastewater,garbageand otherpollutants,as specifiedin

Resource Manual forPollutionPreventioninMarinas publishedby the

Washington Department of Ecology,publicationnumber 98-11,available

athttp://www.ecy.wa.Rov/biblio/9811.html.IftheDepartment of Ecology or

otherregulatoryagency establishesdifferentstandards,Tenant shallmeet the

most protectivestandard.

8.5 Management of Contamination. Ifany.

(a) Tenant and affiliatesshallnotundertakeactivitiesthat:

(1) Damage or interferewith theoperationofremedialorrestoration

activities,ifany;

(2) Resultinhuman or environmentalexposuretocontaminatedsediments,if

any;

(3) Resultinthemechanicalorchemicaldisturbanceof on-sitehabitat

mitigation,ifany.

(b) Ifrequested,Tenant shallallowreasonableaccessto:

(1) Employees and authorizedagentsoftheEnvironmentalProtection

Agency, theWashington StateDepartment of Ecology,healthdepartment,
orothersimilarenvironmentalagencies;and

(2) Potentiallyliableor responsiblepartieswho arethesubjectof an orderor

consentdecreethatrequiresaccesstotheProperty.Tenant may negotiate
an accessagreement with such parties,butTenant may notunreasonably
withholdsuch agreement.

8.6 Notificationand Reporting.

(a) Tenant shallimmediatelynotifyStateifTenant becomes aware of any ofthe

following:

(1) A releaseorthreatenedreleaseof Hazardous Substances;
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(2) Any new discoveryof or new informationabouta problem or liability

relatedto,orderivedfrom,thepresenceof Hazardous Substances;

(3) Any lienor actionarisingfrom theforegoing;

(4) Any actualor allegedviolationofany federal,state,or localstatute,

ordinance,rule,regulation,orotherlaw pertainingto Hazardous

Substances;

(5) Any notificationfrom theUS EnvironmentalProtectionAgency (EPA) or

theWashington StateDepartment of Ecology (DOE) thatremediationor

removal of Hazardous Substancesisormay be requiredattheProperty.

(b) Tenant'sdutytoreportunder Paragraph8.6(a)extendsto landsdescribedin

Paragraph8.2(a)and toany otherpropertyused by Tenant inconjunctionwith the

Propertyifa releaseof Hazardous Substanceson theotherpropertycouldaffect

theProperty.

(c) Tenant shallprovideStatewith copiesof alldocuments Tenant submitstoany

federal,stateor localauthoritiesconcerningenvironmentalimpactsor proposals

relativetotheProperty.Documents subjecttothisrequirementinclude,butare

notlimitedto,applications,reports,studies,orauditsforNationalPollution

Dischargeand EliminationSystem Permits;Army Corps of Engineerspermits;

StateHydraulicProjectApprovals (HPA); StateWater QualitycertiHeation;

SubstantialDevelopment permit;and any reportingnecessaryfortheexistence,

location,and storageof Hazardous Substanceson theProperty.

8.7 Indemnification.

(a) Tenant shallfullyindemnify,defend,and hold Stateharmlessfrom and against

Liabilitiesthatariseoutof,orrelateto:

(1) The use,storage,generation,processing,transportation,handling,or

disposalof any Hazardous Substanceby Tenant and affiliatesoccurring

whenever Tenant occupiesorhas occupiedtheProperty;

(2) The releaseorthreatenedreleaseofany Hazardous Substanceresulting

from any actoromissionof Tenant and affiliatesoccurringwhenever

Tenant occupiesor has occupiedtheProperty.

(b) Tenant shallfullyindemnify,defend,and hold StateharmlessforLiabilitiesthat

ariseoutof or relatetoTenant'sbreachof obligationsunder Paragraph8.5.

8.8 Reservation of Rights.

(a) For Liabilitiesnotcoveredby theindemnificationprovisionsof Paragraph8.7,the

Partiesexpresslyreserveand do notwaive any rights,claims,immunities,causes

ofaction,or defensesrelatingtoHazardous SubstancesthateitherPartymay have

againsttheotherunder law.

(b) The Partiesexpresslyreserveallrights,claims,immunities,and defenseseither

Partymay have againstthirdparties.Nothing inthisSection8 benefitsor creates

rightsforthirdparties.

(c) The allocationsof risks,Liabilities,and responsibilitiessetforthinthisSection8

do notreleaseeitherPartyfrom oraffecttheliabilityof eitherPartyforHazardous

Substancesclaimsor actionsby regulatoryagencies.
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8.9 Cleanup.

(a) IfTenant'sact,omission,or breachofobligationunder Paragraph8.4resultsina

releaseof Hazardous Substancesthatexceedsthethresholdlimitsofany

applicableregulatorystandard,Tenant shall,atTenant'ssoleexpense,promptly

takeallactionsnecessaryor advisabletocleanup theHazardous Substancesin

accordancewith applicablelaw.

(b) Tenant may undertakea cleanupofthePropertypursuanttotheWashington State

Department of Ecology'sVoluntaryCleanup Program, providedthatTenant

cooperateswith theDepartment ofNaturalResources indevelopment of cleanup

plans.Tenant shallnotproceedwith VoluntaryCleanup withouttheDepartment

ofNaturalResourcesapprovalof finalplans.Nothing intheoperationofthis

provisionisan agreement by theDepartment ofNaturalResourcesthatthe

VoluntaryCleanup complieswith any laws or withtheprovisionsofthisLease.

Tenant'scompletionof a VoluntaryCleanup isnota releasefrom or waiver of

any obligationforHazardous SubstancesunderthisLease.

8.10 Sampling by State,Reimbursement, and SplitSamples.

(a) Statemay enterPropertyand conductsampling,tests,audits,surveys,or

investigations("Tests")of thePropertyatany time todeterminetheexistence,

scope,oreffectsof Hazardous Substances.

(b) Ifsuch Tests,alongwith any otherinformation,demonstratea breachof Tenant's

obligationsregardingHazardous SubstancesunderthisLease,Tenant shall

promptlyreimburseStateforallcostsassociatedwith theTests,providedState

gave Tenant thirty(30)calendardays advance noticeinnonemergenciesand

reasonablypracticalnoticeinemergencies.

(c) Innonemergencies,Tenant isentitledtoobtainsplitsamples ofTestsamples,

providedTenant givesStatewrittennoticerequestingsplitsamples atleastten

(10)calendardays beforeStateconductsTests.Upon demand, Tenant shall

promptlyreimburseStateforadditionalcost,ifany,of splitsamples..

(d) IfeitherPartyconductsTestson theProperty,theconductingPartyshallprovide

theotherwith validatedfinaldataand qualityassurance/qualitycontrol/chainof

custodyinformationabouttheTestswithinsixty(60)calendardays of a written

requestby theotherparty,unlessTestsarepartof a submittalunder Paragraph

8.6(c)inwhich caseTenant shallsubmitdataand informationtoStatewithout

writtenrequestby State.Neitherpartyisobligatedtoprovideany analytical

summaries orthework productof experts.

8.11 Closeout Assessment.

(a) Statemay requireTenant toconducta CloseoutEnvironmentalAssessment

("CloseoutAssessment")priortoTerminationoftheLease.

(b) The purposeoftheCloseoutAssessment istodeterminetheexistence,scope,or

effectsof Hazardous Substanceson thePropertyand associatednaturalresources.

The CloseoutAssessment may includesedimentsampling.
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(c) No laterthanone hundred eighty(180)calendardays priortotheTermination

Date,orwithinninety(90)days ofvalidnoticetoearlytermination,Stateshall

provideTenant with writtennoticethatStaterequiresa CloseoutAssessment.

(d) Within sixty(60)days of State'snoticethatCloseoutAssessment isrequiredand

beforecommencing assessmentactivities,Tenant shallsubmita proposedplanfor

conductingtheCloseoutAssessment inwritingforState'sapproval.

(e) IfStatefailstoapprove or disapproveoftheplaninwritingwithinsixty(60)days

of itsreceipt,Statewaives requirementforapproval.

(f) Tenant shallbe responsibleforallcostsrequiredtocompleteplanning,sampling,

analyzing,and reportingassociatedwiththeCloseoutAssessment.

(g) IftheinitialresultsoftheCloseoutAssessment disclosethatHazardous

Substancesmay have migratedtootherproperty,Statemay requireadditional

CloseoutAssessment work todeterminetheexistence,scope,and effectof

Hazardous Substanceson adjacentproperty,any otherpropertysubjecttouse by

Tenant inconjunctionwith itsuse oftheProperty,or on associatednatural

resources.

(h) Tenant shallsubmitCloseoutAssessment to Stateupon completion.

(i) As requiredby law,Tenant shallreporttotheappropriateregulatoryauthoritiesif

theCloseoutAssessment disclosesa releaseorthreatenedreleaseofHazardous

Substances.

SECTION 9 ASSIGNMENT AND SUBLETTING

9.1 StateConsent Required. Tenant shallnotconvey,transfer,or encumber any partof

Tenant'sinterestinthisLease orthePropertywithoutState'spriorwrittenconsent,which State

shallnotunreasonablyconditionorwithhold.

(a) Indeterminingwhether toconsent,Statemay consider,among otheritems,the

proposedtransferee'sfinancialcondition,businessreputationand experience,the

natureoftheproposedtransferee'sbusiness,thethen-currentvalueofthe

Property,and such otherfactorsasmay reasonablybearupon thesuitabilityofthe

transfereeasa tenantoftheProperty.Statemay refuseitsconsenttoany

conveyance,transfer,or encumbrance ifitwillresultina subdivisionofthe

leasehold.Tenant shallsubmit informationregardingany proposedtransfereeto

Stateatleastthirty(30)days priortothedateoftheproposedtransfer.

(b) Statereservestherighttoconditionitsconsentupon:

(1) changes intheterms and conditionsofthisLease,including,butnot

limitedto,theAnnual Rent;and/or

(2) theagreement of Tenant ortransfereetoconductTestsforHazardous

Substanceson thePropertyoron otherpropertyowned or occupiedby

Tenant orthetransferee.

(c) Each permittedtransfereeshallassume allobligationsunderthisLease,including

thepayment ofrent.No assignment,sublet,ortransfershallrelease,discharge,or

otherwiseaffecttheliabilityofTenant.
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(d) State'sconsentunderthisParagraph9.1does notconstitutea waiverof any
claimsagainstTenant fortheviolationof any term ofthisLease.

9.2 Rent Payments Following Assignment. The acceptanceby Stateofthepayment of rent

followingan assignmentorothertransferdoes notconstituteconsenttoany assignmentor

transfer.

9.3 Terms of Subleases.

(a) Tenant shallsubmittheterms ofallsubleasestoStateforapproval.

(b) Tenant shallincorporatethefollowingrequirementsinallsubleases:

(1) The subleasemust be consistentwith and subjecttoallthetermsand

conditionsofthisLease;

(2) The subleasemust providethatthisLease controlsifthetermsofthe

subleaseconflictwith thetermsofthisLease;

(3) The term ofthesublease(includingany periodoftime coveredby a

renewaloption)must end beforetheTerminationDate oftheinitialTerm

orany renewalterm;

(4) The subleasemust terminateifthisLeaseterminatesforany reason;

(5) The subtenantmust receiveand acknowledge receiptof a copy ofthis

Lease;

(6) The subleasemust prohibittheprepayment toTenant by thesubtenantof

more thanthequarterlyinstallment;

(7) The subleasemust identifytherentalamount subtenantistopay to

Tenant;

(8) The subleasemust providethatthereisno privityof contractbetween the

subtenantand State;

(9) The subleasemust requireremoval ofthesubtenant'sImprovements and

PersonalPropertyupon terminationofthesublease;

(10) The subtenant'spermitteduse must be withinthescopeofthePermitted

Use; and

(11) The subleasemust requirethesubtenanttomeet allobligationsof Tenant

under Section10,Indemnification,FinancialSecurity,and Insurance.

9.4 Short-Term Subleasesof Moorage Slips.Short-termsubleasingofmoorage slipsfora

term of lessthanone yeardoes notrequireState'swrittenconsentorapprovalpursuantto

Paragraphs9.1or 9.3.Tenant shallconform moorage subleaseagreementstothesublease

requirementsinParagraph9.3.

9.5 Event of Assignment. IfTenant isa corporation,dissolutionofthecorporationor a

transfer(by one or more transactions)of a majorityofthevotingstockof Tenant isan

assignmentofthisLease. IfTenant isa partnership,dissolutionofthepartnershipor a transfer

(by one ormore transactions)ofthecontrollinginterestinTenant isan assignmentofthisLease.

Assignments definedinthisParagraph9.5requireState'sconsentunderParagraph9.1.
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SECTION 10 INDEMNITY, FINANCIAL SECURITY, INSURANCE

10.1 Indemnity.

(a) Tenant shallindemnify,defend,and hold State,itsemployees,officers,and agents
harmlessfrom Claims arisingoutoftheuse,occupation,orcontrolofthe

Propertyby Tenant,itssubtenants,contractors,agents,invitees,guests,

employees,affiliates,licensees,or permittees.

(b) "Claim" as used inthisParagraph 10.1means any fmancialloss,claim,suit,

action,damages, expenses,fees(includingattorneys'fees),penalties,or

judgments attributabletobodilyinjury,sickness,disease,death,and damages to

tangibleproperty,including,butnotlimitedto,land,aquaticlife,and other

naturalresources."Damages totangibleproperty"includes,butisnot limitedto,

physicalinjurytothePropertyand damages resultingfrom lossofuse ofthe

Property.

(c) StateshallnotrequireTenant to indemnify,defend,and hold Stateharmlessfor

claimsthatarisesolelyoutofthewillfulor negligentactof Stateor State's

electedofficials,employees,or agents.

(d) Tenant waives itsimmunity under Title51 RCW totheextentitisrequiredto

indemnify,defend,and hold Stateand itsagencies,officials,agents,or employees
harmless.

(e) Section8,EnvironmentalLiability/RiskAllocation,exclusivelyshallgovern
Tenant'sliabilityto StateforHazardous Substancesand itsobligationto

indemnify,defend,and hold StateharmlessforHazardous Substances.

10.2 Insurance Terms.

(a) InsuranceRequired.

(1) At itsown expense,Tenant shallprocureand maintainduringtheTerm of

thisLease,theinsurancecoveragesand limitsdescribedinthisParagraph
10.2and inParagraph 10.3,InsuranceTypes and Limits.Statemay
terminatethisLease ifTenant failstomaintainrequiredinsurance.

(2) UnlessStateagreestoan exception,Tenant shallprovideinsuranceissued

by an insurancecompany orcompanies admittedtodo businessinthe

Stateof Washington and have a ratingof A- or betterby themost recently

publishededitionof Best'sReports.Tenant may submit a requesttothe

riskmanager fortheDepartment ofNaturalResourcestoapprove an

exceptiontothisrequirement.Ifan insurerisnotadmitted,theinsurance

policiesand proceduresforissuingtheinsurancepoliciesshallcomply
with Chapter48.15 RCW and 284-15 WAC.

(3) Allgeneralliability,excess,umbrella,property,builder'srisk,and

pollutionlegalliabilityinsurancepoliciesmust name theStateof

Washington,theDepartment ofNaturalResources,itselectedand

appointedofficials,agents,and employees as an additionalinsured.

(4) All insuranceprovidedincompliancewiththisLease must be primaryas

toany otherinsuranceor self-insuranceprograms affordedtoor

maintainedby State.
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(b) Waiver.

(1) Tenant waives allrightsagainstStateforrecoveryof damages tothe

extentinsurancemaintainedpursuanttothisLease coversthesedamages.

(2) Except asprohibitedby law,Tenant waives allrightsof subrogation

againstStateforrecoveryof damages totheextentthattheyarecovered

by insurancemaintainedpursuanttothislease.

(c) Proofoflnsurance.

(1) Tenant shallprovideStatewitha certificate(s)of insuranceexecutedby a

dulyauthorizedrepresentativeof each insurer,showing compliancewith

insurancerequirementsspecifiedinthisLease and,ifrequested,copiesof

policiesto State.

(2) The certificate(s)of insurancemust referenceadditionalinsuredsand the

Lease number.

(3) Receiptof such certificatesor policiesby Statedoes notconstitute

approvalby Stateofthetermsof such policies.

(d) Statemust receivewrittennoticebeforecancellationor non-renewalof any
insurancerequiredby thisLease,as follows:

(1) InsurerssubjecttoRCW 48.18 (admittedand regulatedby theInsurance

Commissioner): Ifcancellationisdue tonon-payment ofpremium,

provideStateten(10)days'advance noticeof cancellation;otherwise,

provideStateforty-five(45)days'advance noticeofcancellationor non-

renewal.

(2) InsurerssubjecttoRCW 48.15 (surpluslines):Ifcancellationisdue to

non-payment ofpremium, provideStateten(10)days'advance noticeof

cancellation;otherwise,provideStatethirty(30)days'advance noticeof

cancellationornon-renewal.

(e) AdjustmentsinInsuranceCoverage.

(1) Statemay impose changes inthelimitsof liabilityforalltypesof

insuranceas Statedeems necessary.

(2) Tenant shallsecurenew or modifiedinsurancecoveragewithinthirty(30)

days afterStaterequireschanges inthelimitsof liability.

(f) IfTenant failstoprocureand maintaintheinsurancedescribedabove within

fifteen(15)days afterTenant receivesa noticetocomply from State,Statemay
either:

(1) Deem thefailurean Event of Defaultunder Section14,or

(2) Procureand maintaincomparable substituteinsuranceand pay the

premiums. Upon demand, Tenant shallpay toStatethefullamount paid

by State,togetherwith interestattherateprovidedinParagraph6.2from

thedateof State'snoticeoftheexpenditureuntilTenant'srepayment.

(g) GeneralTerms.

(1) Statedoes notrepresentthatcoverageand limitsrequiredunderthisLease

areadequatetoprotectTenant.

(2) Coverage and limitsdo notlimitTenant'sliabilityforindemnificationand

reimbursementsgrantedtoStateunderthisLease.
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I

(3) The Partiesshalluse any insuranceproceedspayableby reasonof damage
or destructiontopropertyfirsttorestoretherealpropertycoveredby this

Lease,thentopay thecostofthereconstruction,thentopay theStateany

sums inarrears,and thentoTenant.

10.3 Insurance Types and Limits.

(a) General LiabilityInsurance.

(1) Tenant shallmaintaincommercial generalliabilityinsurance(CGL) or

marine generalliability(MGL) coveringclaimsforbodilyinjury,personal

injury,or propertydamage arisingon thePropertyand/orarisingoutof

Tenant'suse,occupation,orcontrolofthePropertyand,ifnecessary,
commercial umbrellainsurancewith a limitof notlessthanTwo Million

Dollars($2,000,000)pereach occurrence.Ifsuch CGL or MGL insurance

containsaggregatelimits,thegeneralaggregatelimitmust be atleast

twicethe"each occurrence"limit.CGL or MGL insurancemust have

products-completedoperationsaggregatelimitof atleasttwo timesthe

"each occurrence"limit.

(2) CGL insurancemust be writtenon InsuranceServicesOffice(ISO)
Occurrence Form CG 00 01 (ora substituteform providingequivalent

coverage).All insurancemust coverliabilityarisingoutofpremises,

operations,independentcontractors,productscompleted operations,

personalinjuryand advertisinginjury,and liabilityassumed under an

insuredcontract(includingthetortliabilityof anotherpartyassumed ina

businesscontract)and containseparationof insured(cross-liability)
condition.

(3) MGL insurancemust have no exclusionsfornon-owned watercraft.

(b) Workers' Compensation.

(1) Stateof Washington Workers' Compensation.

(i) Tenant shallcomply with allStateof Washington workers'

compensation statutesand regulations.Tenant shallprovide
workers'compensationcoverageforallemployees ofTenant.

Coverage must includebodilyinjury(includingdeath)by accident

or disease,which arisesoutofor inconnectionwith Tenant'suse,

occupation,and controloftheProperty.

(ii) IfTenant failstocomply with allStateof Washington workers'

compensation statutesand regulationsand Stateincursfinesor is

requiredby law toprovidebenefitstoorobtaincoverageforsuch

employees,Tenant shallindemnifyState.Indemnityshallinclude

allfines;payment ofbenefitstoTenant,employees,ortheirheirs

or legalrepresentatives;and thecostof effectingcoverageon

behalfof such employees.

(2) Longshore and Harbor Workers' and JonesActs. Longshore and Harbor

Workers' Act (33 U.S.C.Section901 etseq.)and/ortheJonesAct (46
U.S.C.Section688) may requireTenant toprovideinsurancecoveragein

some circumstances.Tenant shallascertainifsuch insuranceisrequired
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and,ifrequired,shallmaintaininsuranceincompliancewith law. Tenant

isresponsibleforallciviland criminalliabilityarisingfrom failureto

maintainsuch coverage.

(c) Employers' LiabilityInsurance.Tenant shallprocureemployers'liability

insurance,and,ifnecessary,commercial umbrellaliabilityinsurancewith limits

notlessthanOne MillionDollars($1,000,000)each accidentforbodilyinjuryby

accidentor One MillionDollars($1,000,000)each employee forbodilyinjuryby

disease.

(d) PropertyInsurance.

(1) Tenant shallbuy and maintainpropertyinsurancecoveringallreal

propertyand fixtures,equipment,tenantimprovements and betterments

(regardlessofwhether owned by Tenant or State).Such insurancemust

be writtenon an allrisksbasisand,atminimum, covertheperilsinsured

under ISO SpecialCauses of Loss Form CP 10 30,and coverthefull

replacementcostofthepropertyinsured.Such insurancemay have

commerciallyreasonabledeductibles.Any coinsurancerequirementinthe

policymust be waived. The policymust includeStateasan insuredand a

losspayee.

(2) Tenant shallbuy and maintainboilerand machinery insurancerequiredby

contractdocuments orby law,coveringallrealpropertyand fixtures,

equipment,tenantimprovements and betterments(regardlessofwhether

owned by Tenant or State)from lossor damage caused by theexplosionof

boilers,firedor unfiredvessels,electricor steam generators,or pipes.

(3) Intheeventof any loss,damage, or casualtywhich iscoveredby one or

more ofthetypesof insurancedescribedabove,thePartiestothisLease

shallproceedcooperativelytosettlethelossand collecttheproceedsof

such insurance,which Stateshallhold intrust,includinginterestearnedby

Stateon such proceeds,foruseaccordingtotheterms ofthisLease. The

Partiesshalluse insuranceproceedsinaccordancewith

Paragraph10.2(g)(3).

(4) When sufficientfundsareavailable,usinginsuranceproceedsdescribed

above,thePartiesshallcontinuewith reasonablediligencetoprepare

plansand specificationsfor,and thereaftercarryout,allwork necessary
to:

(i) Repairand restoredamaged building(s)and/orImprovements to

theirformercondition,or

(ii) Replaceand restoredamaged building(s)and/orImprovements
with a new building(s)and/orImprovements on thePropertyof a

qualityand usefulnessatleastequivalenttoormore suitablethan,

damaged building(s)and/orImprovements.

(e) Protectionand IndemnityInsurance(P&I). Tenant shallprocureand maintain

P&l insuranceincludinghullcoverage.This insurancemust coverallclaimswith

respectto injuriesor damages topersonsor property,includingnetsand fishing

lines,sustainedin,on,or abouttheProperty,includingwhileata marina and in

transit,with limitsof liabilitynot lessthanTwo MillionDollars($2,000,000).If
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necessary,Tenant shallprocureand maintaincommercial umbrellaliability
insurancecoveringclaimsfortheserisks.

10.4 FinancialSecurity.

(a) At itsown expense,Tenant shallprocureand maintainduringtheTerm ofthis

Lease a corporatesecuritybond orprovideotherfinancialsecuritythatState,atits

option,may approve ("Security").Tenant shallprovideSecurityinan amount

equaltoSeventy-FiveThousand Dollars($75,000),which isconsistentwith RCW

79.105.330,and securesTenant'sperformanceof itsobligationsunderthisLease,

withtheexceptionoftheobligationsunder Section8,Environmental

Liability/RiskAllocation.Tenant'sfailuretomaintaintheSecurityinthe

requiredamount duringtheTerm constitutesa breachofthisLease.

(b) All Securitymust be ina form acceptabletotheState.

(1) Bonds must be issuedby companies admittedtodo businesswithinthe

Stateof Washington and have a ratingof A-, ClassVII orbetter,inthe

most recentlypublishededitionof Best'sReports,unlessStateapproves
an exception.Tenant may submita requesttotheriskmanager forthe

Department ofNaturalResourcesforan exceptiontothisrequirement.

(2) Lettersof credit,ifapproved by State,must be irrevocable,allowStateto

draw fundsatwill,provideforautomaticrenewal,and comply with

RCW 62A.5-101,et.seq.

(3) Savingsaccountassignments,ifapproved by State,must allowStateto

draw fundsatwill.

(c) Adjustment inAmount of Security.

(1) Statemay requirean adjustmentintheSecurityamount:

(i) At thesame time asrevaluationoftheAnnual Rent,

(ii) As a conditionof approvalof assignmentor subleaseofthisLease,

(iii) Upon a materialchange intheconditionordispositionof any

Improvements,or

(iv) Upon a change inthePermittedUse.

(2) Tenant shalldelivera new ormodifiedform of Securityto Statewithin

thirty(30)days afterStatehas requiredadjustmentoftheamount ofthe

Security.

(d) Upon any defaultby Tenant initsobligationsunderthisLease,Statemay collect

on theSecuritytooffsettheliabilityofTenant to State.Collectionon the

Securitydoes not(1)relieveTenant of liability,(2)limitany of State'sother

remedies,(3)reinstateor curethedefaultor (4)preventterminationoftheLease

becauseofthedefault.

SECTION 11 MAINTENANCE AND REPAIR

11.1 State'sRepairs. This Lease does notobligateStatetomake any alterations,

maintenance,replacements,or repairsin,on,orabouttheProperty,or any partthereof,during
theTerm.
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11.2 Tenant's Repairs,Alteration,Maintenance and Replacement.

(a) Tenant shall,atitssolecostand expense,keep and maintainthePropertyand

allimprovements (regardlessof ownership) ingood orderand repair,ina

clean,attractive,and safecondition.

(b) Tenant shall,atitssolecostand expense,make any and alladditions,

repairs,alterations,maintenance,replacements,or changes to theProperty

or to any improvements on the Propertywhich may be requiredby any

publicauthorityhavingjurisdictionoverthePropertyand requiringitfor

publichealth,safetyand welfarepurposes.

(c) Exceptas providedinSection11.2(d),alladditions,repairs,alterations,

replacementsor changes tothePropertyand toany improvements on the

Propertyshallbe made inaccordancewith,and ownership shallbe

governed by, Section7,above.

(d) Routinemaintenanceand repairareactsintendedtopreventa decline,lapseor,

cessationofthePermittedUse and associatedImprovements.Routine

maintenanceor repairthatdoes notrequireregulatorypermitsdoes notrequire
authorizationfrom StatepursuanttoSection7.

11.3 Limitations.The followinglimitationsapplywhenever Tenant conductsmaintenance,

repair,or replacement.

(a) Tenant shallnot useor installtreatedwood atany locationabove or below water,

exceptthatTenant may use non-creosotetreatedwood forabove waterstructural

framing.

(b) Tenant shallnotuseor installtires(forexample,floatationor fenders)atany

locationabove or below water.

(c) Tenant shallinstallonlyfloatationmaterialencapsulatedina shellresistantto

ultravioletradiationand abrasion.The shellmust be capableofpreventing

breakup and lossof flotationmaterialintothewater.

(d) Tenant shallorientnightlightingtominimize theamount of lightshiningdirectly
on thewaterby October 1,2015.

(e) Tenant shallnotallownew floatingstructurestocome incontactwith underlying

tidelands("groundout").Tenant must either(1)locateallnew floatingstructures

inwatertoodeep topermitgroundingoutor (2)installstopperssufficientto

maintaina distanceofatleast1.5feet(0.5meters)between thebottom ofthe

floatsand thesubstrate.

SECTION 12 DAMAGE OR DESTRUCTION

12.1 Noticeand Repair.

(a) Intheeventof damage toor destructionofthePropertyor Improvements,Tenant

shallpromptlygivewrittennoticeto State.Statedoes nothave actualknowledge
ofthedamage or destructionwithoutTenant'swrittennotice.
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(b) Unlessotherwiseagreedinwriting,Tenant shallpromptlyreconstruct,repair,or

replacethePropertyand Improvements as nearlyas possibleto itscondition

immediatelypriortothedamage or destructioninaccordancewith Paragraph7.3,

Construction,Major Repair,Modification,and Demolitionand Tenant's

additionalobligationsinExhibitB, ifany.

12.2 State'sWaiver of Claim. Statedoes notwaive any claimsfordamage or destructionof

thePropertyunlessStateprovideswrittennoticetoTenant ofeach specificclaimwaived.

12.3 Insurance Proceeds.Tenant'sdutytoreconstruct,repair,or replaceany damage or

destructionofthePropertyor any Improvements on thePropertyisnotconditionedupon the

availabilityof any insuranceproceedstoTenant from which thecostof repairsmay be paid.The

Partiesshalluse insuranceproceedsinaccordancewith Paragraph10.2(g)(3).

12.4 Rent in the Event of Damage or Destruction.UnlessthePartiesagreetoterminatethis

Lease,thereisno abatementor reductioninrentduringsuchreconstruction,repair,and

replacement.

12.5 Defaultat the Time of Damage or Destruction.IfTenant isindefaultundertheterms

ofthisLease atthetime damage ordestructionoccurs,Statemay electtoterminatetheLease and

Statethenshallhave therighttoretainany insuranceproceedspayableasa resultofthedamage

or destruction.

SECTION 13 CONDEMNATION

13.1 Definitions.

(a) "Taking" means thatan entityauthorizedby law exercisesthepower of eminent

domain, eitherby judgment, settlementinlieuofjudgment, orvoluntary

conveyance inlieuof formalcourtproceedings,overallor any portionofthe

Propertyand Improvements. This includesany exerciseof eminent domain on

any portionofthePropertyand Improvements that,inthejudgment oftheState,

preventsor rendersimpracticalthePermittedUse.

(b) "Date of Taking" means thedateupon which titletothePropertyor a portionof

thePropertypassestoand vestsinthecondemner ortheeffectivedateofany
orderforpossessionifissuedpriortothedatetitlevestsinthecondemner.

13.2 Effectof Taking. Ifthereisa taking,theLease terminatesproportionatetotheextentof

thetaking.IfthisLeaseterminatesinwhole or inpart,Tenant shallmake allpayments due and

attributabletothetakenPropertyup tothedateoftaking.IfTenant has pre-paidrentand Tenant

isnotindefaultoftheLease,StateshallrefundTenant thepro ratashareofthepre-paidrent

attributabletotheperiodafterthedateoftaking.
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13.3 AllocationofAward.

(a) The Partiesshallallocatethecondemnation award based upon theratioofthefair

market valueof (1)Tenant'sleaseholdestateand Tenant-Owned Improvements

and (2)State'sinterestintheProperty;thereversionaryinterestinTenant-Owned

Improvements,ifany;and State-Owned Improvements,ifany.

(b) IfTenant and Stateareunabletoagreeon theallocation,thePartiesshallsubmit

thedisputetobindingarbitrationinaccordancewiththerulesoftheAmerican

ArbitrationAssociation.

SECTION 14 DEFAULT AND REMEDIES

14.1 DefaultDefined. Tenant isindefaultofthisLease on theoccurrenceof any ofthe

following:

(a) Failuretopay rentor otherexpenseswhen due;

(b) Failuretocomply with any law,regulation,policy,ororderof any lawful

governmentalauthority;

(c) Failuretocomply withany otherprovisionofthisLease;

(d) Commencement ofbankruptcyproceedingsby or againstTenant orthe

appointmentof a trusteeor receiverof Tenant'sproperty.

14.2 Tenant's Right to Cure.

(a) A defaultbecomes an "Event of Default"ifTenant failstocurethedefaultwithin

theapplicablecurefollowingState'swrittennoticeof default.Upon an Event of

Default,Statemay seekremediesunder Paragraph14.3.

(b) UnlessexpresslyprovidedelsewhereinthisLease,thecureperiodissixty(60)

days.Statemay extendthecureperiodfornonmonetary defaultsifthedefaultis

notreasonablycapableof curewithinsixty(60)days.

(c) Statemay electtodeem a defaultby Tenant asan Event of Defaultifthedefault

occurswithinsix(6)months aftera defaultby Tenant forwhich Statehas

providednoticeand opportunitytocureand regardlessofwhether thefirstand

subsequentdefaultsareofthesame nature.

14.3 Remedies.

(a) Upon an Event of Default,Statemay terminatethisLease and remove Tenant by

summary proceedingsor otherwise.

(b) IftheEvent of Default(1)arisesfrom Tenant'sfailuretocomply withrestrictions

on PermittedUse and operationsunder Paragraph2.2or (2)resultsindamage to

naturalresourcesortheProperty,Statemay enterthePropertywithout

terminatingthisLease to(1)restorethenaturalresourcesor Propertyand charge

Tenant restorationcostsand/or(2)chargeTenant fordamages. On demand by

State,Tenant shallpay allcostsand/ordamages.

(c) Without terminatingthisLease,Statemay reletthePropertyon any terms and

conditionsas Statemay decideareappropriate.
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(1) Stateshallapplyrentreceivedby reletting:(1)tothepayment ofany
indebtednessotherthanrentdue from Tenant to State;(2)tothepayment
of any costof such reletting;(3)tothepayment ofthecostofany
alterationsand repairstotheProperty;and (4)tothepayment of rentand

leaseholdexcisetaxdue and unpaidunderthisLease. Stateshallhold and

applyany balancetoTenant'sfuturerentas itbecomes due.

(2) Tenant isresponsibleforany deficiencycreatedby therelettingduring

any month and shallpay thedeficiencymonthly.

(3) At any time afterreletting,Statemay electtoterminatethisLease forthe

previousEvent of Default.

(d) State'sreentryor repossessionofthePropertyunder Paragraph14.3isnotan

electiontoterminatethisLease or causea forfeitureof rentsor othercharges
Tenant isobligatedtopay duringthebalanceoftheTerm, unless(1)Stategives
Tenant writtennoticeofterminationor (2)a legalproceedingdecreestermination.

(e) The remediesspecifiedunderthisParagraph14.3arenotexclusiveof any other

remediesormeans of redresstowhich theStateislawfullyentitledforTenant's

breachorthreatenedbreachofany provisionofthisLease.

SECTION 15 ENTRY BY STATE

Statemay enterthePropertyatany reasonablehour to inspectforcompliancewiththetermsof

thisLease,tomonitor impactstohabitat,or surveyhabitatand species.State'sfailuretoinspect
thePropertydoes notconstitutea waiverof any rightsor remediesunderthisLease.

SECTION 16 DISCLAIMER OF QUIET ENJOYMENT

16.1 No Guaranty or Warranty.

(a) StatebelievesthatthisLease isconsistentwiththePublicTrustDoctrineand that

none ofthethird-partyinterestsidentifiedinParagraph1.1(b)willmateriallyor

adverselyaffectTenant'srightof possessionand use oftheProperty,but State

makes no guarantyorwarrantytothateffect.

(b) Statedisclaimsand Tenant releasesStatefrom any claim forbreachof any

impliedcovenantof quietenjoyment. This disclaimerand releaseincludes,but is

notlimitedto,interferencearisingfrom exerciseof rightsunderthePublicTrust

Doctrine;Treatyrightsheldby IndianTribes;and thegeneralpower and authority
of Stateand theUnitedStateswith respecttoaquaticlandsand navigablewaters.

(c) Tenant isresponsiblefordeterminingtheextentof Tenant'srighttopossession
and fordefendingTenant'sleaseholdinterest.

16.2 Evictionby Third-Party. Ifa third-partyevictsTenant,thisLease terminatesas ofthe

dateoftheeviction.Intheeventof a partialeviction,Tenant'srentobligationsabateasofthe

dateofthepartialeviction,indirectproportiontotheextentoftheeviction;thisLease shall

remain infullforceand effectinallotherrespects.
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SECTION 17 NOTICE AND SUBMITTALS

Followingarethelocationsfordeliveryof noticeand submittalsrequiredor permittedunderthis

Lease. Any Partymay change theplaceof deliveryupon ten(10)days writtennoticetothe

other.

State: DEPARTMENT OF NATURAL RESOURCES

Orca-StraitsDistrict

5310 Eaglemount Rd.

Chimacum, WA 98325

Tenant: ICICLE ACQUISITION SUBSIDIARY, LLC

Alan Cook, Vice PresidentAquaculture
PO Box 79003

Seattle,WA 98119

The Partiesmay deliverany noticeinperson,by facsimilemachine,orby certifiedmail.

Depending on themethod ofdelivery,noticeiseffectiveupon personaldelivery,upon receiptof

a confirmationreportifdeliveredby facsimilemachine,orthree(3)days aftermailing.All

noticesmust identifytheLease number. On noticestransmittedby facsimilemachine,the

Partiesshallstatethenumber of pages containedinthenotice,includingthetransmittalpage,if

any.

SECTION 18 MISCELLANEOUS

18.1 Authority. Tenant and thepersonorpersonsexecutingthisLease on behalfofTenant

representthatTenant isqualifiedtodo businessintheStateof Washington,thatTenant has full

rightand authoritytoenterintothisLease,and thateach and everypersonsigningon behalfof

Tenant isauthorizedtodo so. Upon State'srequest,Tenant shallprovideevidencesatisfactory
to Stateconfirmingtheserepresentations.

18.2 Successorsand Assigns. This Lease bindsand inurestothebenefitoftheParties,their

successors,and assigns.

18.3 Headings. The headingsused inthisLease areforconvenienceonlyand inno way

def'me,limit,orextendthescope ofthisLease ortheintentof any provision.

18.4 EntireAgreement. This Lease,includingtheexhibitsand addenda,ifany,containsthe

entireagreement oftheParties.This Lease merges allpriorand contemporaneous agreements,

promises,representations,and statementsrelatingtothistransactionortotheProperty.
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18.5 Waiver.

(a) The waiver ofany breachordefaultof any term,covenant,or conditionofthis

Lease isnota waiver of such term,covenant,or condition;of any subsequent

breachor defaultofthesame; or ofany otherterm,covenant,or conditionofthis

Lease. State'sacceptanceof a rentalpayment isnota waiver of any precedingor

existingbreachotherthanthefailuretopay theparticularrentalpayment thatwas

accepted.

(b) The renewaloftheLease,extensionoftheLease,ortheissuanceof a new leaseto

Tenant,does notwaive State'sabilitytopursueany rightsor remediesunder the

Lease.

18.6 Cumulative Remedies. The rightsand remediesunder thisLease arecumulativeand in

additiontoallotherrightsand remediesaffordedby law or equityor otherwise.

18.7 Time isof the Essence. TIME IS OF THE ESSENCE astoeach and everyprovisionof

thisLease.

18.8 Language. The word "Tenant"as used inthisLease appliestoone ormore personsand

regardlessof gender,asthecasemay be. Ifthereismore thanone Tenant,theirobligationsare

jointand several.The word "persons,"whenever used,shallincludeindividuals,firms,

associations,and corporations.The word "Parties"means Stateand Tenant inthecollective.The

word "Party"means eitherorboth Stateand Tenant,depending on thecontext.

18.9 Invalidity.The invalidity,voidness,or illegalityof any provisionofthisLease does not

affect,impair,or invalidateany otherprovisionofthisLease.

18.10 ApplicableLaw and Venue. ThisLease istobe interpretedand construedin

accordancewiththelaws oftheStateof Washington. Venue forany actionarisingoutofor in

connectionwiththisLease isintheSuperiorCourt forThurstonCounty, Washington.

18.11 StatutoryReference.Any referencetoa statutemeans thatstatuteaspresentlyenacted

orhereafteramended or superseded.

18.12 Recordation. At Tenant'sexpense and no laterthanthirty(30)days afterreceivingthe

fully-executedLease,Tenant shallrecordthisLease inthecounty inwhich thePropertyis

located.Tenant shallincludetheparcelnumber oftheuplandpropertyused inconjunctionwith

theProperty,ifany.Tenant shallprovideStatewithrecordinginformation,includingthedateof

recordationand filenumber.

18.13 Modification.No modificationofthisLease iseffectiveunlessinwritingand signedby

both Parties.Oralrepresentationsor statementsdo notbindeitherParty.

18.14 Survival.Any obligationsofTenant notfullyperformed upon terminationofthisLease

do notcease,butcontinueas obligationsoftheTenant untilfullyperformed.
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18.15 Exhibits.AllreferencedexhibitsareincorporatedintheLease unlessexpressly
identifiedas unincorporated.

THIS AGREEMENT requiresthesignatureof allPartiesand iseffectiveon thedateofthelast

signaturebelow.

ICICLE ACQUISITION SUBSIDIARY, LLC

Dated: ,alterTL ,20 6

By: ALAN OK

Title: Vice President,Aquaculture
Address: P.O.Box 79003

Seattle,WA 98119

STATE OF WASHINGTON

DEPARTMENT OF NATURAL RESOURCES

Dated: 2 O \buy ,20 \f

By: MEGAN D FFY'

Title: Depu rvisorforAquatic
Resourcesand Geology

Address: 1111 Washington StreetSE

Olympia, WA 98504

Approved astoform this

23 day of October2015

TerryPruit,AssistantAttorneyGeneral
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REPRESENTATIVE ACKNOWLEDGMENT

STATE OF WASHINGTON )

)ss.

County of ty\ )

1certifythatIknow orhave satisfactoryevidencethatALAN COOK isthepersonwho appeared
beforeme, and saidpersonacknowledged thathe signedthisinstrument,on oathstatedthathe

was authorizedtoexecutetheinstrumentand acknowledged itastheVice Presidentof

AquacultureforIcicleAcquisitionSubsidiary,LLC tobe thefreeand voluntaryactofsuchparty
fortheusesand purposesmentioned intheinstrument.

Dated: ery\,be r 02. ,20

(Signature)

(Sealorstamp)

NDA Notary Publicinand fortheStateof
** Washington,residingat

/&LI .j My appointmentexpires I1- \$'-18
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STATE ACKNOWLEDGMENT

STATE OF WASHINGTON )

)ss

County of Thurston )

IcertifythatIknow orhave satisfactoryevidencethatMEGAN DUFFY isthepersonwho

appearedbeforeme, and saidpersonacknowledged thatshe signedthisinstrument,on oath

statedthatshewas authorizedtoexecutetheinstrumentand acknowledged itastheDeputy

SupervisorofAquaticResourcesand Geology oftheDepartment ofNaturalResourcestobe the

freeand voluntaryactof such partyfortheusesand purposesmentioned intheinstrument.

Dated: 0 -
\

(Sealor stamp)

won..,, (PrintName)
N

Notary Publicinand fortheStateof

t / *. . Washington,residingat

My appoTntmentexpires \
*
j \ 0

**.........*
WA
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EXHIBIT A

Agreement Number: 22-802777

Recording number of finalDNR approved survey in Clallam County: 2005-1157443

Legal descriptionof the property:

That portionofand above thebeds of PortAngeles offthesoutherlylimitsofGovernment Out

Lot 8,Township 31 North,Range 6 West, W.M., inClallamCounty, Washington,describedas

follows:

Beginning atgeodeticstationTucker,thenceNorth 88042'32" West, relativetotheWashington

StateGrid System,North Zone (NAD83 1991),3534.29 feettotheTrue Pointof Beginning;

thenceNorth 83000'06" West 1257.00feettoa pointwhich bearsSouth 4ol4'30" East463.68

feetfrom thesoutherlywitnesscornertothemeander corneron thewesterlylimitsof saidOut

Lot 8;thenceSouth 6058'1l" West 790.00 feet;thenceSouth 83000'06" East 1257.00toa point

which bearsSouth 6058'1l" West oftheTrue Pointof Beginning;thenceNorth 6058'11" East

790.00 feettotheTrue Pointof Beginning.

Square footageof each of theseUse classifications:

Water-dependent 993,168

Nonwater-de endent 0

PublicAccess 0

Total square feet 993,168
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PLAN OF OPERATIONS

EXHIBIT B

1. DESCRIPTION OF PERMITTED USE

A. ExistingFacilities

The facilityistobe used forthenetpen farmingof AtlanticSalmon (Salmo

salar).This includesstocking,husbandry,harvesting,and otheractivitiesrelated

toand insupportofthisactivity.

There arecurrentlytwo floatingnetpen structureswithinthecurrentleasearea:

one measuring approximately183 ft.by 668 ft.and theothermeasuring

approximatelyI83 ft.by 266 ft.One floatingcage system has 14 individualpens

whiletheothersystem has sixindividualpens.Ancillaryequipment locatedon

theleaseholdincludea floatingwooden supportraftmeasuring 20 ft.by 30 ft.,

feedingmachine,generatorsand varioussmallerequipment such as pumps,

pressurewashers,and aircompressors.The cage systemsaremoored inplace

with 38 Danforth-styleanchors,chainand line.Tractortiresareused as fenders

on thesteelstructureand areincontactwith thewater.Additionally,thereisa

buildingused forstaffingquarterslocatedon thelargernetpen structure.

B. Proposed Facilities.Tenant proposesno new facilities.

2. ADDITIONAL OBLIGATIONS

A. Tenant shallreplaceexistingtreatedwood and/ordeckingwith non-toxic

materialssuch as untreatedwood, steel,concrete,or recycledplastic,or encased

ina manner thatpreventsleachingofcontaminantsintosurfacewater.Tenant

may use non-creosotetreatedwood toreplaceabove waterstructuralframing.

Replacement may occurunder an ordinarymaintenanceor repairschedule,butall

treatedwood must be replacedby September 30,2025.

B. Tenant shallreplaceexistingunencapsulatedfloatationmaterialswith

encapsulatedfloatationmaterials.Replacement may occurunder an ordinary
maintenanceor repairschedule,exceptwith respecttothewooden floatand the

concretefloat.Tenant must remove thewooden floatfrom thePropertyor replace
allunencapsulatedflotationmaterialon thewooden floatby December 1,2015.

Tenant must replaceallunencapsulatedfloatationmaterialon theconcretefloat

by December 1,2016.

C. Tenant shallreplaceexistingtireswith inertor encapsulatedmaterialssuch as

plasticorenclosedfoam. Replacement may occurunderan ordinarymaintenance

or repairschedule,butalltiresmust be replacedby December 1,2015.
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D. Tenant shalldesignand securepredatorexclusionand fencingdevicesso theydo

notbreakfreeand littersurroundingareas.

E. Tenant shallidentifyand regularlypatrolareaswhere debrisaccumulatesbecause

ofprevailingwinds,currents,orothercause.Tenant shallretrieveany litteror

debristhatescapesthefarm operationand,ifnecessary,shallemploy diversin

deeperwater.

F. Tenant shallmaintainspillpreventionkitsthatincludeabsorbentmaterialsforall

equipment on sitetoaddressspillsofhydraulicfluidsand fuelsfrom vessels,

vehicles,and otherequipment.Tenant shallnotifyDNR and appropriateagencies
ofany spillsinaccordancewiththeLease.Tenant shall:

i. Routinelyserviceallequipment topreventlossof harmfulfluidsincluding

any hydraulicfluidor petroleumproducts.
ii. Document inspectionsinwriting.

G. Tenant shallpreparea contingencyplanforaddressingpetroleumproducttoxic

materialspillsintheintertidalarea,and providea copy totheDepartment of

NaturalResources.

H. DNR must approve plansforterminationorexpansion.Priortoterminationor

expansion,Tenant shallconducta benthicvideodivesurveytodocument visible

biotaand presenceof any man-made debrisand/oraccumulationsof organic
materialson thebottom.

i. DNR must approve protocolforthedivesurvey.
ii. Tenant shallsubmitreportsas specifiedinAttachment 1 tothisExhibitB.

iii. DNR willnotifyTenant of approval/rejectionwithinsixty(60)days.

I. At DNR's writtenrequest,orannuallyon theLease commencement anniversary

date,Tenant shallprovidethefollowingrecordson operationsunlessstated

otherwiseinwriting.The recordsshallincludeGPS coordinatesusingtheNAD

83 coordinatesystem and notedindecimaldegreesthatdepictthelocation(s)and

extent(s)ofthefarm site(s).Tenant shallprovide:
i. Harvestrecordsincludingweight and species.
ii. Harvesttotalweightsand totalharvestdollarvalueoffarmed products.
iii. Survivorshipand growth datafrom farm inspectionsduringgrow out.

J. Tenant shallonly cleannettingused intheaquacultureoperationinan upland

facilityand disposeofthewaste and waste water inaccordancewith stateand

federallaws.

K. By October 1,2016, Tenant willensurethatallImprovements arelocatedentirely
on theProperty.
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L. Tenant occupieslandson Ediz Hook foruse asa shorebase inconnectionwith

theProperty.A portionof thelandsoccupiedby Tenant on Ediz Hook are

tidelandsand filledtidelandsowned by theState(theEdiz Hook Tidelands).On

April18,2011,and inconnectionwith itsoccupancy of theEdiz Hook Tidelands,

Tenant filedan ApplicationforAuthorizationto Use State-Owned Aquatic Lands

(No. 20-087303),which remainspending.Nothing inthisLease shallbe

construedasauthorizationtousetheEdiz Hook Tidelands.Tenant acknowledges

thatithas no righttouse,possess,oroccupy theEdiz Hook Tidelands.
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EXHIBIT C

The followingtableshallbe used todeterminetheapplicableroyaltywhen calculatinga

productionpayment inaccordancewith Subsection4.1ofthelease:

Average Price/Pound Royalty Rate Average Price/Pound Royalty Rate

Up to$1.50 1.000% $1.84 1.209%

$1.51 1.005% $1.85 1.217%

$1.52 1.011% $1.86 1.225%

$1.53 1.017% $1.87 1.231%

$1.54 1.022% $1.88 1.239%

$1.55 1.028% $1.89 1.246%

$1.56 1.033% $1.90 1.254%

$1.57 1.039% $1.91 1.260%

$1.58 1.044% $1.92 1.268%

$1.59 1.051% $1.93 1.276%

$1.60 1.057% $1.94 1.283%

$1.61 1.061% $1.95 1.291%

$1.62 1.067% $1.96 1.299%

$1.63 1.074% $1.97 1.306%

$1.64 1.080% $1.98 1.314%

$1.65 1.085% $1.99 1.322%

$1.66 1.092% $2.00 1.330%

$1.67 1.099% $2.01 1.339%

$1.68 1.105% $2.02 1.346%

$1.69 1.111% $2.03 1.354%

$1.70 1.117% $2.04 1.363%

$1.71 1.123% $2.05 1.371%

$1.72 1.129% $2.06 1.379%

$1.73 1.136% $2.07 1.388%

$1.74 1.143% $2.08 1.396%

$1.75 1.149% $2.09 1.405%

$1.76 1.156% $2.10 . 1.414%

$1.77 1.162% $2.11 1.422%

$1.78 1.169% $2.12 1.431%

$1.79 1.176% $2.13 1.440%

$1.80 1.183% $2.14 1.450%

$1.81 1.189% $2.15 1.459%

$1.82 1.196% $2.16 1.468%

$1.83 1.203% $2.17 1.477%
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Average Price/Pound Royalty Rate Average Price/Pound Royalty Rate

$2.18 1.487% $2.55 1.904%

$2.19 1.496% $2.56 1.918%

$2.20 1.505% $2.57 1.932%

$2.21 1.514% $2.58 1.945%

$2.22 1.524% $2.59 I.959%

$2.23 1.534% $2.60 1.973%

$2.24 1.544% $2.61 1.989%

$2.25 1.554% $2.62 2.002%

$2.26 1.564% $2.63 2.018%

$2.27 1.574% $2.64 2.032%

$2.28 1.584% $2.65 2.047%

$2.29 I.594% $2.66 2.062%

$2.30 1.605% $2.67 2.078%

$2.31 1.616% $2.68 2.093%

$2.32 1.627% $2.69 2.110%

$2.33 1.637% $2.70 2.126%

$2.34 1.648% $2.71 2.143%

$2.35 1.659% $2.72 2.158%

$2.36 1.670% $2.73 2.175%

$2.37 1.681% $2.74 2.192%

$2.38 1.693% $2.75 2.209%

$2.39 1.704% $2.76 2.226%

$2.40 1.716% $2.77 2.244%

$2.41 1.727% $2.78 2.261%

$2.42 1.739% $2.79 2.280%

$2.43 1.750% $2.80 2.297%

$2.44 1.762% $2.81 2.315%

$2.45 1.775% $2.82 2.335%

$2.46 1.787% $2.83 2.353%

$2.47 1.799% $2.84 2.372%

$2.48 1.811% $2.85 2.392%

$2.49 1.825% $2.86 2.410%

$2.50 1.838% $2.87 2.430%

$2.51 1.850% $2.88 2.450%

$2.52 1.864% $2.89 2.472%

$2.53 1.876% $2.90 2.492%

$2.54 1.890% $2.91 2.514%
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Average Price/Pound Royalty Rate

$2.92 2.535%

$2.93 2.557%

$2.94 2.578%

$2.95 2.600%

$2.96 2.623%

$2.97 2.646%

$2.98 2.669%

$2.99 2.692%

$3.00 2.715%

$3.01 2.740%

$3.02 2.765%

$3.03 2.789%

$3.04 2.815%

$3.05 2.840%

$3.06 2.866%

$3.07 2.892%

$3.08 2.920%

$3.09 2.948%

$3.10 2.976%

$3.11 3.003%

$3.12 3.031%

$3.13 3.060%

$3.14 3.091%

$3.15 3.120%

$3.16 3.151%

$3.17 3.182%

$3.18 3.214%

$3.19 3.245%

$3.20 3.279%

$3.21 3.311%

$3.22 3.345%

$3.23 3.379%

$3.24 3.414%

$3.25 3.450%

$3.26 3.487%

$3.27 3.524%

$3.28and above 3.542%
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ATTACHMENT 1

Department ofNaturalResources
-
AquaticResourcesDivision

Video Dive Survey Protocol- Aquaculture

Purpose
A videodivesurveyisused todocument thepresenceofdebris,emergent vegetation,or signsof

contaminationthatarevisibleon thesurfaceof bottom sediment.This informationcan be useful

when establishingnew, or cancellingexisting,aquacultureuse authorizationson stateowned

aquaticlandswhere therehas notbeen a historyof othermore intensiveuse. The surveycould

alsobe used as a Grstcourseofactionfordecidingifadditionalinquiryor surveysareneeded for

determiningthestatusof bottom sediments.

How

The Department ofNaturalResources(DNR) requiresthevideodivesurveybe performed by
SCUBA diversswimming freelyabove thebottom whilerecordingimages with an underwater

videocamera. Use a videocamera withtheminimum speciHeationidentiBedinAttachment 2 or

better.Contractorshallsubmit a writtenplantoDNR outliningthedivesurveywork tobe

performed based on theprotocolsand otherrequirementsprovidedinthisdocument. The written

planshallbe approved by DNR beforeany work isconducted.Any recommended changes in

protocolmust be approved by DNR. A Enal report,with map showing thepositionoftransects,
shallbe providedtoDNR outliningmethods used and any observationsmade by thecontractor.

Contractorshalluse a high qualityrecreationalmarine gradeGPS usingNorth American Datum

(NAD) 83 GeodeticReferenceSystem. The usermust be familiarwith how theGPS collects

positioningdataforthemost accuratecoordinates.Timing forconductingthedivesurveyisat

thediscretionofthecontractor.The optimum timingforrecordingvegetationisduringthe

heightofthegrowing seasonbetween June and theend of September. For observingotherthan

vegetation,visibilityisgenerallybetterstartinginlatefallthroughearlyspringdue tothe

slowdown inthegrowth ofphytoplankton. The contractorshouldwork withthelocalDNR

Land Manager totime thedivesurveyappropriatelyformeeting sitespeciHeconditionsand for

addressingpriorities.

Protocol

* Transectswith startand end pointsshallbe used todocument portionsofthesurveyarea.

* Contractorshallestablishan adequatenumber oftransectstodocument variabilityofthe

areabeingsurveyed.

* For each transect,thedivershall"swim" a pre-determinedbearingand distancealongthe

bottom from a startingpointand continuouslyrecordthebottom usingthevideocamera

untilreachingan end point.

* Transectsshallbe run perpendiculartodepthcontoursofthebottom and theshoreline,

and shallrun from deep areastoshallowareasoftheleaseholdorviceversa.

* Contractorshallrecordthelocationsofalltransectsusinga GPS receiverand providea

longitudeand latitudeofthestartand end pointsof each transectsand providea transect

number foreach transect.Longitudeand latitudeshallbe recordedindecimaldegrees.
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* A surfaceoperatedGPS may be used. Readings shallbe takenatthestartpointwhere the

diverdropsverticallytothebottom,and alsowhere thediverascendsverticallytothe

surfaceattheend ofthetransect.

* Ifthediverobservesfeaturesof interest,outsideofthesettransects,thatwould help

DNR understandthestatusofthebottom (sedimentcontamination,presenceof

vegetation,orpresenceof debris),thecontractormay add transectsormove transectsto

betterrepresentthefeatures.

* Contractorshalladjustvideocamera heightoffofthebottom (swim height)tomaximize

image clarityand coverage. Swim heightshallbe determinedby thediverbased on site

specificconditionsand willdepend on waterclarityand any otherinfluencescausing

turbidity.

* Contractorshalltimethedivetomaximize image claritydepending on localconditions

and depending on thefocusofthesurvey.

Sample

Shoreline Marine Area
GPSLongandLat

Survey Area or

L A ea

Transects
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ATTACHMENT 2

DeepHtuePro-UnderwaterVideoCameraEquipmentSplashearn

#wommwo*Caesty.Basemanslampseems
saw ProductsCaetenewsCompanycontra

0 seevalveI.etwrat*IMap$hePm

DE P BLUE PRO -UNDERWATER VIDEACAMERA roomernecenanow

*4.4meaDLithetet
*Plans.aJaner.Ericatar.
*t.cemmonoutstary.

Peaturee *Castlithriourwrit
*Migheaso4ationcotorpicture *Rceast&Gwk
*LawUghtopersuan
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lessvehage84wasoc
teneatheertotaA
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CabeguageMganWeeksiseppla/ISDeasaenesipsmakAges
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