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Introduction:

This report provides a summary of the conceptual development and public involvement assistance
performed by PND Engineers, Inc. (PND) for Southeast Conference in support of the South Tongass
Highway Ferry Terminal project, STIP ID Number 33972.

Background:

The Saxman Seaport is a multi-use site that includes an approximate 2-acre dredged harbor basin
protected by a rubble mound breakwater and encompasses approximately 6 acres of uplands
development. The existing site includes an uplands storage and boat yard area, a primitive gravel boat
launch ramp for high tide use only, small vessel moorage floats, a mariculture facility, Three Bears Grocery
and serves other miscellaneous City uses.

In January of 2022, PND was contracted by the Alaska Department of Fish and Game (ADF&G), SportFish
Division, in cooperation with the City of Saxman (Saxman) to provide concept development plans for a
new ADF&G SportFish boat launch ramp and boarding float facility at the Saxman Seaport. In June of
2022, PND delivered the first set of conceptual plans to ADF&G and Saxman, which included options for
installation of the boat launch ramp and expansion of the uplands parking area to meet ADF&G
requirements for boat launch facilities.

In November of 2022, Southeast Conference contracted with PND to provide concept design alternatives
and public involvement support for development of the South Tongass Highway Ferry Terminal Facility at
the Saxman Seaport. This effort was intended to build on the 2010 South Tongass Highway Ferry Terminal
Site Reconnaissance Study (2010 Report) performed by CH2MHILL for the Alaska Department of
Transportation & Public Facilities (AKDOT&PF), in which the Saxman Seaport was selected as the preferred
site for the future facility.

2010 Report:

The purpose of the 2010 report was to evaluate eight candidate sites along the South Tongass Highway
between Thomas Basin and Mountain Point, with the goal of the completed facility to increase the
frequency and level of ferry service between Annette Bay and Ketchikan. The report presented numerous
site screening criteria, summarized the results of the site screening and public involvement process, and
provided a recommendation for the preferred site. The criteria in the report included: Travel time from
Metlakatla to Ketchikan, Level of Service, Geotechnical Requirements, Water Depth, Vessel Approach
Characteristics, Exposure to Wind, Waves and Current, Upland Storage, Highway Access, Traffic Impact to
Existing Roadway, Utilities, Maintenance Dredging Requirements, Maintenance and Operation and Cost.
The report also provided design criteria for the terminal facility which was utilized in development of the
concept options and is summarized in Table 1., Ferry Terminal Design Criteria, in the attached 2010
Report.

Of the eight facilities that were considered under the report, the Saxman Seaport was selected as the
preferred location for construction of the new South Tongass Highway Ferry Terminal Facility, based on
the above described design criteria and as particularly noted in the report for its lowest overall cost,
existing dredged and protected harbor basin, and least environmental concerns.
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Updated Concepts Under this Study:

The scope of this current study considered only the Saxman Seaport and did not analyze any other
locations or potential sites. The Ferry Terminal Design Criteria from the 2010 report was used in the
development of (3) updated concept options, which were generally based on the previously selected
concept and updated to meet current site conditions and to accommodate user groups that have been
identified since the 2010 report was prepared. Those additional uses and user groups include the ADF&G
Boat Launch Ramp, small vessel moorage floats that were installed in the harbor basin in 2017, the Oceans
Alaska mariculture barge and the recently completed Three Bears Grocery.

Upland Parking Criteria:

Parking criteria for the updated concepts were developed from several recognized guidelines and to
provide capacity for each of the independent user groups within the site. The preliminary parking plans
and passenger vehicle stall layout for the Three Bears Grocery were used to determine the number of
passenger stalls required for that facility, the ADF&G Boat Ramp Facility Planning Guide was utilized to
determine the minimum number of trailer and passenger spaces needed for the launch ramp, American
Society of Civil Engineers (ASCE) guidelines were utilized in development of the parking spaces required
for the small vessel harbor users and Oceans Alaska and the 2010 report criteria was used in development
of the length of loading zone space and passenger vehicle spaces required for the ferry terminal facility.
The total minimum recommended parking requirements are provided in the table below:

Minimum Site Parking Requirements
User Group Parking Stall Type Quantity
Three Bears Passenger Vehicle 79
Vehicle w/ Trailer 25
ADF&G Launch Ramp Passenger Vehicle 7
Small Vessel Floats & Passenger Vehicle 10
Oceans Alaska
Ferry Terminal Passenger Vehicle 30
Loading Zone 500 LF
Passenger Vehicle 126
Totals Vehicle w/ Trailer 25
Loading Zone 500 LF

Concept No. 1:

Under Concept No. 1, a large portion of the existing small boat harbor floats will be removed from the
basin to site the new ferry terminal facility. The existing 80’ long pedestrian gangway would be salvaged
and reinstalled to provide access to a 10’ wide x 110’ long section of salvaged and reconfigured moorage
floats, providing a total of 110’ lineal feet of side tie moorage for small vessels. A 140’ long vehicular
transfer bridge will provide access from the uplands to a 60’ wide x 40" long bridge support float that will
be anchored in place by steel pipe pile dolphins drilled into bedrock. From the support float, a 55’ long
gangway will access a 16’ wide x 120’ long ferry berthing float. Vessel tie-off bollards and a fender system
will be installed on the float and the float will be anchored in place with steel pipe pile dolphins drilled
into bedrock. The berthing float will allow the ferry vessel to moor throughout tide cycles with lines
unattended by longshoreman. Oceans Alaska would moor their barge between the small vessel floats
and the bridge support float. The ADF&G boat launch facility would provide an 8 wide boarding float
with 16" wide concrete launch ramp extending below MLLW. In the uplands, a 24’x36’ terminal building
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is located near the top of the transfer bridge which would provide space for a small restroom, ticketing
counters and a waiting area. A passenger drop-off zone will be located at front of the building. (3) 14’
wide x 250’ long loading lanes are provided for queuing vehicles prior to loading. The loading lanes exceed
the minimum length required by the 2010 design criteria and would allow for vehicle overflow, staging,
or a pull through lane. A small harbor utility building is provided near the top of the gangway. Make ready,
tie-down and maneuvering areas are provided in the uplands. Parking spaces for the facility meet the
minimum determined requirements and are as provided in the table below:

Concept No. 1
Parking Stall Type Quantity
Passenger Vehicle 130
Vehicle w/ Trailer (10’ x 40’) 14
Vehicle w/ Trailer (12’ x 50) 11
Loading Zone 750 LF
Small Vessel Moorage 110 LF

Overall, the facility appears relatively congested within the harbor basin due to several shared uses and
space constraints within the basin. The boat launch ramp is constricted near its lower end due to the ferry
berthing float piles encroaching on it and it does not appear to provide reasonable clearance to meet
ADF&G requirements. If the lease with Oceans Alaska is not renewed, additional moorage space in the
basin could be utilized to provide more clearance at the approach to the boat launch ramp and around
the small vessel harbor floats.

Concept No. 2:

Under Concept No. 2, a large portion of the existing small boat harbor floats will be removed from the
basin to site the new ferry terminal facility. The existing 80’ long pedestrian gangway would be salvaged
and reinstalled to provide access to a 10’ wide x 110’ long section of salvaged and reconfigured moorage
floats, providing a total of 110’ lineal feet of side tie moorage for small vessels. A 140’ long vehicular
transfer bridge will provide access from the uplands to a 60’ wide x 40’ long bridge support float that will
be anchored in place by steel pipe pile dolphins drilled into bedrock. From the support float, a 55’ long
gangway will provide access to two berthing dolphins with a catwalk between the dolphins. A fender
panel system between the berthing dolphin provides a low-profile alignment and berthing face to
maximize the available space in the basin. The fender panel would assist pilots with vessel maneuvering
and backing into the relatively small basin, however should be studied further with AMHS ship captains
to determine its need. Vessel tie-off bollards will be provided on top of the berthing dolphins. Different
from Concept 1, the berthing dolphins provide vessel moorage only during times that mooring lines can
be attended longshoremen. Oceans Alaska would moor their barge between the small vessel floats and
the bridge support float. The ADF&G boat launch facility would provide an 8’ wide boarding float with 16’
wide concrete launch ramp extending below MLLW. In the uplands, a 24’x36’ terminal building is located
near the top of the transfer bridge which would provide space for a small restroom, ticketing counters
and a waiting area. A passenger drop-off zone will be located at front of the building. (3) 14’ wide x 250
long loading lanes are provided for queuing vehicles prior to loading. The loading lanes exceed the
minimum length required by the 2010 design criteria and would allow for vehicle overflow, staging, or a
pull through lane. A small harbor utility building is provided near the top of the gangway. Make ready,
tie-down and maneuvering areas are provided in the uplands. Parking spaces for the facility meet the
minimum determined requirements and are the same as in Concept 1.
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The approach to the boat launch under this concept provides more clearance than in Concept 1 due to
the narrower profile of the fender panel system. If the lease with Oceans Alaska is not renewed, additional
moorage space in the basin could be utilized to provide more clearance at the approach to the boat launch
ramp and around the small vessel harbor floats.

Concept No. 3:

Under Concept No. 3, a large portion of the existing small boat harbor floats will be removed from the
basin to site the new ferry terminal facility. The existing 80’ long pedestrian gangway would be salvaged
and reinstalled to provide access to a 10’ wide x 120’ long and 10’ wide x 50’ long section of salvaged and
reconfigured moorage floats, providing a total of 290’ lineal feet of side tie moorage for small vessels, the
most of any other concept. A 140’ long vehicular transfer bridge will provide access from the uplands to
a 60’ wide x 40’ long bridge support float that will be anchored in place by steel pipe pile dolphins drilled
into bedrock. From the support float, a 55’ long gangway will provide access to two berthing dolphins
with a catwalk between the dolphins. There is no fender panel or berthing system between the dolphins.
Vessel tie-off bollards will be provided on top of the berthing dolphins. Oceans Alaska would not moor
their barge in the basin under this concept, and as a result provides more available space around other
facilities within the basin, particularly maximizing the moorage available for small vessels. The ADF&G
boat launch facility would provide an 8’ wide boarding float with 16’ wide concrete launch ramp extending
below MLLW. In the uplands, a 24’x36’ terminal building is located near the top of the transfer bridge
which would provide space for a small restroom, ticketing counters and a waiting area. A passenger drop-
off zone will be located at front of the building. (3) 14’ wide x 250’ long loading lanes are provided for
loading vehicles onto vessels. The loading lanes exceed the minimum length required by the 2010 design
criteria and would allow for vehicle overflow, staging, or a pull through lane. A small harbor utility building
is provided near the top of the gangway. Make ready, tie-down and maneuvering areas are provided in
the uplands. Parking spaces for the facility meet the minimum determined requirements and are as
provided in the table below:

Concept No. 3
Parking Stall Type Quantity
Passenger Vehicle 130
Vehicle w/ Trailer (10’ x 40’) 14
Vehicle w/ Trailer (12’ x 50) 11
Loading Zone 750 LF
Small Vessel Moorage 290 LF

Alternate Concept No. 3A:

Following the public meetings an additional option was developed to address facility criteria clarifications
provided by Saxman and AMHS. Saxman provided confirmation that Oceans Alaska would not be a long-
term tenant in the harbor and that they should not be shown in future development plans for the harbor.
AMHS maintenance crews provided clarification that the facility would need to accommodate the ferry
vessels with the ability to moor throughout tide cycles with vessel mooring lines unattended by
longshoreman, and a ferry berthing float or similar structure would be needed.

Under Concept No. 3A, a large portion of the existing small boat harbor floats will be removed from the
basin to site the new ferry terminal facility. The existing 80’ long pedestrian gangway would be salvaged
and reinstalled to provide access to a 10’ wide x 120’ long and 10’ wide x 50’ long section of salvaged and
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reconfigured moorage floats, providing a total of 290’ lineal feet of side tie moorage for small vessels,
matching that of Concept 3. A 140’ long vehicular transfer bridge will provide access from the uplands to
a 60’ wide x 40’ long bridge support float that will be anchored in place by steel pipe pile dolphins drilled
into bedrock. From the support float, a 55’ long gangway will access the 16’ wide x 120’ long ferry berthing
float. Vessel tie-off bollards and a fender system will be installed on the float and the float will be
anchored in place with steel pipe pile dolphins drilled into bedrock. The berthing float will allow the ferry
vessel to moor throughout tide cycles with lines unattended by longshoreman. Oceans Alaska would not
moor their barge in the basin under this concept, and as a result provides more available space around
other facilities within the basin, particularly maximizing the moorage available for small vessels. The
ADF&G boat launch facility would provide an 8’ wide boarding float with 16’ wide concrete launch ramp
extending below MLLW. In the uplands, a 24’x36’ terminal building is located near the top of the transfer
bridge which would provide space for a small restroom, ticketing counters and a waiting area. A passenger
drop-off zone will be located at front of the building. (3) 14’ wide x 250’ long loading lanes are provided
for loading vehicles onto vessels. The loading lanes exceed the minimum length required by the 2010
design criteria and would allow for vehicle overflow, staging, or a pull through lane. A small harbor utility
building is provided near the top of the gangway. Make ready, tie-down and maneuvering areas are
provided in the uplands. Parking spaces for the facility meet the minimum determined requirements and
are the same as in Concept 1. AMHS has plans to implement electric ferries into their fleet in the future.
An approximate 3,300 square foot space has been located at the south end of the site and would house
the battery electric storage system. The Inter Island Ferry vessels that provide service from Ketchikan to
Prince of Wales Island are of comparable size and loading/unloading capabilities and the site may be able
to accommodate their moorage in case of repairs, maintenance or replacement of their current berthing
facilities in Ketchikan.

Each of the developed concepts should be studied further for feasibility and with AMHS ship captains for
vessel navigation and maneuvering concerns as well as MARSEC requirements prior to final design and
construction.

Property Considerations:

Site ownership and use agreements have recently changed with Saxman leasing a large portion of the
uplands site to Three Bears LLC. It appears that under the lease agreement Saxman maintains a right of
access to the small vessel float, boat launch and ferry terminal berth as presented in the concept options
contained in this report. A copy of this Saxman ordinance is provided as an appendix. The lease
agreement further describes pedestrian accessway improvements that are planned to be made between
the South Tongass Highway and the Three Bears Grocery storefront to promote pedestrian safety by
providing a separation from vehicular traffic. During a meeting between Three Bears Development,
Saxman, SEC, PND and ADF&G on January 25, 2023, Three Bears Development presented their concerns
regarding the proximity of the boat launch staging and maneuvering area relative to their retail store and
also stated that under their lease agreement with Saxman that they have future plans for the sale of fuel
from a dock mounted location within the harbor basin.

Public Presentation and Comment

Two public meetings were held to present the initial (3) concept options and to gather public comment
and opinions on the planned developments. The first meeting was held in Saxman on January 25, 2023
and the subsequent public meeting was held in Metlakatla on January 26, 2023. The public meetings were
well attended with approximately 45 attendees at the meeting in Saxman and approximately 60 attendees
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at the meeting in Metlakatla. Both meetings consisted of a powerpoint presentation, followed by public
comments, and question and answer period. Comments and discussion focused on:

o Need for public transportation to be provided to and from Ketchikan and Saxman

e Inefficiencies in proposed ferry location relative to goods and services offered at current location
in Ketchikan

e Need for increased service and reduced fares

e Need for earlier daily service so Metlakatla residents could arrive in Ketchikan to begin regular
8:00am work shift days in Ketchikan

e Need for larger terminal building for waiting, primarily associated with school sport team travel
events

e Need to maintain adequate moorage at small vessel floats for community members and
particularly residents of Pennock Island who use the current floats as the safest and most direct
boating route to Ketchikan/Saxman.

Summary

Overall, the majority of the public testimony and written comments provided by attendees at both public
meetings appeared to provide support in favor of relocating the terminal berth from Ketchikan to the
Saxman Seaport. Those in support of the proposed relocation favored the option due to:

e Potential for increased commerce in Saxman and Metlakatla
e Reduced ferry run time and potential for more frequent service

Although these attendees provided support for the relocation, comment came with several questions
which were requested to be addressed and clarified during further project planning:

e Would the project result in increases frequency of service?
e Would the cost of fares be reduced?
e  Would public transportation to Ketchikan be provided?

Of those majority in favor of relocating the terminal, nearly all preferred Concept 3, primarily for the
additional small vessel moorage space that option offered over the other concepts. Concept 3A offers a
comparable amount of small vessel moorage to Concept 3.

The attendees and written comments that were unsupportive of the relocating the terminal from its
current berth in Ketchikan cited reasons as:

e Proposed berth would be more distant proximity from the Ketchikan General Hospital, hotels,
restaurants, especially as it relates to foot traffic;

e availability of cab and bus service from Saxman; and having to deal with cruise ship traffic
downtown during summer.
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e Pennock Island residents expressed concern about the loss of small vessel public moorage as the
location is considered the safest route to/from Pennock Island and Ketchikan.
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SAXMAN SEAPORT

BOAT LAUNCH & FERRY BERTH

DRAFT ROM Engineers Estimate - January 20, 2023
Concept No. 3

Project No. 222017.1

ﬂ Southeast Conference
——

Item Item Description Units Quantity Unit Cost Amount
LAUNCH RAMP
1505.1 Mobilization LS All Reqd 15% $246,270
2060.1 Demolition and Disposal LS All Reqd $35,000 $35,000
2201.1 Cleating and Grubbing LS All Reqd $20,000 $20,000
2202.1 Excavation and Disposal CY 500 $35 $17,500
2202.2  Shot Rock Borrow, Class A CY 1,750 $75 $131,250
2204.1 Base Course, Grading A CY 225 $100 $22,500
2204.2  Base Course, Grading D-1 CY 250 $100 $25,000
2205.1 Armor Rock, Class 1T CY 25 $100 $2,500
2205.2  Armor Rock, Class IIT CY 700 $100 $70,000
2702.1 Construction Surveying LS All Reqd $35,000 $35,000
2714.1 Filter Cloth SY 1,150 $7 $8,050
2718.1 Signage LS All Reqd $10,000 $10,000
2882.1 Contingent Work - Marine Mammal Work Suspension HR 5 $1,000 $5,000
2893.1 8'x220' Timber Boarding Float LS All Reqd $500,000 $500,000
2896.1 Furnish and Install 12.75" dia. Steel Pipe Pile EA 6 $12,500 $75,000
2896.2  Pile Socket EA 6 $10,000 $60,000
3305.1 Boat Launch Apron and Abutment LS All Reqd $100,000 $100,000
3305.2 Precast Concrete Ramp Planks LS All Reqd $400,000 $400,000
16000.1 Float Mounted Lighting LS All Reqd $125,000 $125,000
ESTIMATED BID PRICE $1,888,070)
CONTINGENCY (10%) $188,807,
PLANNING & PUBLIC INVOLVEMENT $93,848
PERMITTING, FINAL DESIGN, CA/CI (20%) $377,614
RECOMMENDED BUDGET $2,548,339
Item Item Description Units Quantity Unit Cost Amount
FERRY BERTH
1505.1 Mobilization LS All Reqd 15% $1,353,480
2060.1 Demolition and Disposal LS All Reqd $250,000 $250,000
2501.1 Wastewater to Ferry Berth LS All Reqd $100,000 $100,000
2601.1 Water to Moorage Floats LS All Reqd $100,000 $100,000
2601.2 Water to Ferry Berth LS All Reqd $100,000 $100,000
2892.1 Salvage, Modify and Reinstall Moorage Floats LS All Reqd $200,000 $200,000
2892.2  Salvage and Reinstall Gangway Abument & Piles LS All Reqd $50,000 $50,000
2893.1 Transfer Bridge and Abutment LS All Reqd $1,500,000 $1,500,000
2895.2  Bridge Support Float, 60'x40' LS All Reqd $1,200,000 $1,200,000
2896.1 Salvage and Reinstall Moorage Float Piles LS All Reqd $75,000 $75,000
2896.2  18"x0.500" Pile, Furnished LF 200 $175 $35,000
2896.3 18"x0.500" Pile, Installed LF 4 $15,000 $60,000
2896.4  30"x0.500" Pile, Furnished LF 1680 $300 $504,000
2896.5 30"x0.500" Pile, Installed EA 16 $35,000 $560,000
2896.6 Rock Anchor EA 16 $50,000 $800,000
2896.7 Breasting Dolphin Cap EA 2 $300,000 $600,000
2896.8 Breasting Dolphin Fender System EA 2 $400,000 $800,000
2896.9  Float Anchor Dolphin Cap EA 2 $200,000 $400,000
2897.1 Gangway, 60'x5' LS All Reqd $125,000 $125,000
2897.2 Catwalk, 75'x4' LS All Reqd $175,000 $175,000
2899.1 Anodes EA 32 $1,500 $48,000
5120.1 Secutity Gate LS All Reqd $50,000 $50,000
13121.1 Harbor Utility Building 1IN All Reqd $100,000 $100,000
13121.2 Terminal Building, 24'x36' SF 864 $800 $691,200
16000.1 Electrical Power & Lighting LS All Reqd $500,000 $500,000
ESTIMATED BID PRICE $9,876,680
CONTINGENCY (20%) $1,975,336,
PERMITTING, FINAL DESIGN, CA/CI (20%) $1,975,336,
RECOMMENDED BUDGET $13,827,352)
Item Item Description Units Quantity Unit Cost Amount
UPLANDS - PAVING & LIGHTING
1505.1 Mobilization LS All Reqd 15% $335,130
2201.1 Clearing and Grubbing LS All Reqd $20,000 $20,000
2202.1 Excavation and Disposal CY 2,000 $35 $70,000
2202.2  Shot Rock Borrow, Class A CY 4,600 $75 $345,000
2204.2 Base Course, Grading D-1 CY 2,300 $100 $230,000
2205.2  Armor Rock, Class 111 CY 850 $100 $85,000
2501.1 Storm Drain Improvements LS All Reqd $250,000 $250,000
2702.1 Construction Surveying LS All Reqd $50,000 $50,000
2714.1 Filter Cloth SY 600 $7 $4,200
2718.1 Signage LS All Reqd $20,000 $20,000
2720.1 Painted Traffic Markings LS All Reqd $35,000 $35,000
2801.1 3-Inch Thick Asphalt Concrete Pavement SY 13,750 $60 $825,000
16000.1 Uplands Lighting LS All Reqd $300,000 $300,000
ESTIMATED ADDITIVE ALTERNATE BID PRICE $2,569,330
CONTINGENCY (20%) $513,866,
PERMITTING, FINAL DESIGN, CA/CI (20%) $513,8606,
RECOMMENDED UPLANDS BUDGET $3,694,330
35% UPLANDS BOAT LAUNCH ASSOCIATED $1,293,016,
65% UPLANDS FERRY TERMINAL ASSOCIATED $2,401,315
TOTAL RECOMMENDED BUDGET BOAT LAUNCH WITH UPLANDS $3,841,355
TOTAL RECOMMENDED BUDGET FERRY BERTH WITH UPLANDS $16,228,667|
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SAXMAN SEAPORT
LAUNCH RAMP &
SOUTH TONGASS
AMHS TERMINAL

PUBLIC PRESENTATION
JANUARY 25 & 26, 2023



PROJECT TEAM & INTRODU

{W * Frank Seludo, Mayor & Lori

e David Lowell, AK DOT & PF Project Manage

* Jacob Cunha, Assistant Statewide Access Coordina

ENGINEERS, INC.

e Brandon Ivanowicz, Consulting Engineer Project Manz



PROJECT BACKGROUND & STA

e 2010 South Tongass Highway Ferry Ter

» Saxman Seaport site selected as the p
most protected harbor and least enviro

2017 City of Saxman constructed small boat hz

2021 ADF&G & City of Saxman enter agreemen
ramp.

» Jan. 2022, PND selected to provide engineering se

September 2022, City of Saxman and Metlakatla Indian Co
in support for installation of South Tongass AMHS Terminal

October 2022, AKDOT&PF & SEC engage in MOU to conduct ac
AMHS Terminal planning phase.

» PND selected as Consulting Engineer to assist in planning ph:




SITE USERS AND NEEDS

e Saxman Seaport is a multi-use site that is
» Three Bears Grocery & ACE Hardware €
» Boat Launch Ramp and associated passe
» Small Boat Harbor moorage and associated
» Oceans Alaska?

» AMHS Ferry Terminal Berth and associated
building.
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PROJECT FUNDING

* Three Bears Grocery & ACE Hardware
of Saxman.

* Boat Launch Ramp — ROM Cost Estimate

set aside and available upon community s
concept.

* Ferry Berth & Moorage Float Reconfiguratio

Funding would be FHWA funds through AM
Saxman.

10



SIMILAR ADF&G FUNDED
BOAT LAUNCH RAMPS ——————
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Thank f d )
comments & suggestions. Q&A
THANK YOU!

B N s

Brandon Ivanowicz

907.586.2093

O,
<3

-
i
bivanowicz@pndengineers.com B
S
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www.pndengineers.com
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From: Denise Olofson

To: Brandon Ivanowicz
Date: Friday, January 27, 2023 8:22:58 AM

What gets me is, if it were to be in saxman. What about all the "walk ons" can we really rely
on cabs in Ketchikan to wait all the way out that way. Plus wondering how much the cab fare
would even be to get into town on Ketchikan side. Or will there be a building that people can
sit and wait in? Not a building like out at Annette bay. And actual building so everyone who
needs to wait on rides can wait inside. Then there is "tourist" season is there going to be taxis

even available to go all the way out there?


mailto:olofsondenise@gmail.com
mailto:bivanowicz@pndengineers.com

From: Jon Bolling

To: Brandon Ivanowicz
Subject: FW: Saxman
Date: Thursday, February 16, 2023 2:13:30 PM

FYI. I sent Tory an acknowledgement.

Jon

From: Tory Korn <tkorn@surveypt.com>

Sent: Thursday, February 16, 2023 2:12 PM

To: Jon Bolling <jon@seconference.org>

Cc: Robert Venables <robert@seconference.org>
Subject: RE: Saxman

Though we all agreed the turn around for the boat launch being in front of the hardware store
looked tricky at best.

From: Jon Bolling <jon@seconference.org>
Sent: Wednesday, February 15, 2023 11:45 AM
To: Tory Korn <tkorn@surveypt.com>

Cc: Robert Venables <robert@seconference.org>
Subject: RE: Saxman

[EXTERNAL] Please do not click links or open attachments if you do not recognize the sender.
Hi Tory.
| apologize for the overdue response to your email below.

The meetings in Saxman and Metlakatla went well. Both had good attendance. There are mixed
comments on the development at both meetings. There was concern at the Saxman meeting about
losing some of the existing small boat moorage there to make way for the AMHS dock, and about how
boat launch ramp traffic may conflict with customers going to/from the Three Bears/Ace Hardware store.

Mixed comments from Metlakatla centered around landing in Saxman instead of the Ketchikan West End,
and the logistics of getting into town from Saxman as opposed to the current landing at AMHS Berth 3.
The community would also like more frequent service (like a commuter ferry) and lower fares.

| have attached the two stories from the KDN on the meetings, in case you missed seeing the articles in
the paper.

Next steps are to prepare revised schematic drawings and follow up with the communities. Does
Southeast Stevedoring have any comments on this?

Jon

From: Tory Korn <tkorn@surveypt.com>
Sent: Friday, January 27, 2023 5:16 PM
To: Jon Bolling <jon@seconference.org>



mailto:jon@seconference.org
mailto:bivanowicz@pndengineers.com
mailto:jon@seconference.org
mailto:tkorn@surveypt.com
mailto:robert@seconference.org
mailto:tkorn@surveypt.com
mailto:jon@seconference.org

Subject: Saxman

Hey Jon:
| was unable to attend the session this week. How did all go? Any feedback from community positive
or negative?

Thanks,

Tory

Tory Korn

Director of Business Development
Survey Point Holdings

(P): 907-228-0863

(M): 907-617-7570



From: Joel Teune

To: Brandon Ivanowicz

Subject: Saxman Seaport Launch Ramp & South Tongass AMHS Terminal Comment
Date: Monday, February 13, 2023 2:20:37 PM

Hello,

| hope | have sent this to the correct person. Please pass along or let me know who this should
go to.

| do not support the activities proposed in the subject project for several reasons. Many of the
tenants at this harbor live on Pennock Island and commute to the harbor daily. It is critical
infrastructure that provides a short boat ride across the narrows that would otherwise be a
very lengthy or impossible - during fall and winter storms - trek to Thomas Basin (within KTN
city limits) and Hole in the Wall (out south). Others use the harbor for economic purposes
such as charter and commercial fishing, vessel moorage. | use the harbor to moor my boat for
commercial fishing, recreation, and work trips to Metlakatla and Swan Lake.

| have no doubt that there would be economic and convenience benefits to having the AMHS
ferry landing closer to Annette Bay than its current location. However, the current location
delivers passengers much closer town and much closer to the Ketchikan General Hospital,
Walmart, grocery stores, etc. If the ferry landed in Saxman, | believe a majority of the
passengers would still seek transport into town. | do not see the benefit in spending State
dollars on this project when there is a functioning ferry landing already in place with benefits
that the proposed site does not offer. | would recommend keeping the existing seaport, as is,
and developing the marine waters to the North if a ferry landing is pursued.

Thank you,
Joel Teune


mailto:joel_teune@hotmail.com
mailto:bivanowicz@pndengineers.com

Greg and Chaz Staunton

PO Box 9613

(2696 East Tongass Narrows)
Ketchikan, Alaska 99901

Honorable Frank Seludo
Mayor City of Saxman

2841 South Tongass Highway
Saxman, AK 99901

February 14, 2023
RE: Saxman Seaport Reconfiguration Launch Ramp & South Tongass AMHS Terminal (Comment)
Dear Honorable Frank Seludo,

Thank you for hosting the January 26, 2022, informational meeting for the proposed Saxman Seaport
reconfiguration to accommodate the MV Lituya. The amount of effort put into the project is forward
thinking on the part of Saxman.

We have used the Saxman Seaport as a home port for our boat since approximately 1999; to first build
our home in Bald Headed Cove on Pennock Island and commute daily from for work in Ketchikan. We
have used the facility with a variety of tenants that varies significantly with the seasons. Conditions at
the facility have steadily improved or time. The city has provided us with a port to commute from at all
hours for the past 24 years. We are very appreciative of the community’s trust that it has provided to us.
Without clear access we would not have invested in our log home on Pennock. We are not alone in this
perspective as there are four other property owners on the island that access Ketchikan through
Saxman.

Our house is directly across from Totem Row in Saxman; we are the last house on the south end of the
East Channel of Tongass Narrows. The Seaport is the shortest and preferred port for us to access Revilla
Island and the Ketchikan Road system. The changes outlined to accommodate the MV Lituya, impart
significant unease on our part. Travel to the next nearest harbor requires another 2 miles of travel (one
way) which exposes us to more channel traffic and changes in a negative manner engagement with
prevailing weather and currents. It would at least triple our one-way commute time. While increased
commuting time and costs are notable, the exposure to increased operational hazards at night will
significantly alter our ability to be part of the community. From a savings standpoint it appears to also
make our properties less attractive as an investment.

While we are supportive of Saxman’s and the State’s efforts to deliver public service, we humbly ask
that you consider our tenure and need of access in your plan. The Seaport has created many lifestyle
opportunities for Saxman residents and the residents of Pennock Island (three households currently



Saxman Terminal Reconfiguration
February 13, 2023
Page 2

commute from Saxman). The maintenance and use the moorage in the Seaport has significant value to
us and we request that it substantively remain a part of the plan for the facility.

Sincerely,
Greg and Chaz Staunton
Residents of: Lot 2, USS Survey 3316

CC: Saxman City Council

Lorraine Richmond Saxman City Administrator

Katherine Keith Deputy Commissioner ADOT

Dave Lowell Transportation and Public Facilities ADOT
Robert Venables Executive Director Southeast Conference

Brandon lvanowicz PND Engineers
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Please provide your comments on this sheet or send a separate letter or email.

We are requesting your comments by February 17, 2023. Thank you!
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Meeting set for Wednesday to discuss conceptual designs for
proposed Saxman ferry terminal

By SCOTT BOWLEN Daily News Staff Writer
Jan 25, 2023

A proposal to build a state ferry terminal in Saxman to reduce the distance and time for ferry
travel between Revillagigedo and Annette islands — and thus allow for more daily roundtrips —
is the subject of public informational meetings scheduled for Saxman and Metlakatla on

Wednesday and Thursday evenings, respectively.

Relocating the terminal for the Alaska Marine Highway System ferry Lituya to Saxman from

AMHS' existing Ketchikan terminal at 3501 Tongass Ave. would cut the ferry’s one-way sailing
distance from about 6.7 miles to 3.0 miles, according to information in a 2010 reconnaissance
study. That would lessen the one-way sailing time from 45 minutes to a little over 15 minutes.

“Reducing the run time better serves passengers on the route by providing new travel and
commute opportunities,” Saxman City Administrator Lori Richmond wrote in an email

statement to the Daily News.

The 181-foot Lituya currently sails two round-trips per day, five days per week (Thursday-
Monday) between its home terminal at Annette Bay and the Ketchikan terminal. The ferry
typically departs Annette Bay at 9 a.m. and arrives back by around 11:30 a.m. It later repeats

the sequence, leaving Annette Bay at 2:45 p.m. and arriving back by 6 p.m.

Trimming the one-way travel time from 45 minutes to as low as 15 minutes can increase the
number of roundtrips possible in a 10-hour operating day substantially. According to the 2010
reconnaissance study, seven roundtrips could occur within that timeframe, but the study did

not address what actual numbers would be likely.

More trips during a day would be helpful, according to Metlakatla Indian Community Mayor
Albert Smith.
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“That will help with medical travel; that will help with the school travel,” Smith told the Daily
News on Tuesday. “It will align more with the airlines to get people home or over sooner. So
there's just a big list of stuff that it would benefit from.”

That includes the potential for people to commute for work in Ketchikan or Metlakatla on early
morning and evening ferries, and to attend classes at the University of Alaska Southeast

Ketchikan Campus, according to Smith.

“The idea is (to) open up more economic development — It should be more of a commuter
vessel as opposed to a mainliner,” he said, adding that the Annette Bay terminal and Saxman

are so close that you can see one from the other.
A commuter ferry operation should result in “more reasonable fares,” said Smith.

“It costs so much to travel just that short distance right now, it just doesn't make sense, he

said. “So we'll be working hard to get the rates down.”

A concern that has been voiced regarding a terminal in Saxman is the distance to the services
and other transportation links that are near the existing ferry terminal in Ketchikan’s West End,
across from The Landing Hotel and not far from the Ketchikan International Airport ferry
terminal.

Smith said that options, such as a no-cost shuttle between Saxman and the main destinations

in Ketchikan, are being talked about to address that distance question.

The general concept of a ferry terminal in Saxman isn’t new, having been studied and
discussed at length between 2007 and 2010 before being shelved by disagreement between the
City of Saxman and Alaska Department of Transportation, largely regarding whether land for
the terminal would be leased to the state (Saxman’s preference) or purchased by the state

(DOT's preference).

At the time, the Lituya was based in Port Chester at Metlakatla — a 90-minute, one-way voyage
to the Ketchikan terminal. Planning toward a South Tongass terminal was underway in light of

the ongoing construction of the approximately 14.5-mile Walden Point Road from Metlakatla to
Annette Bay.
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In 2007, City of Saxman voters turned down a proposed sale of 7.57 acres of lands and
tidelands at the Saxman Seaport for a ferry terminal. That vote prompted the state to conduct
a “reconnaissance study” that included other sites in the South Tongass area — such as
Mountain Point, Dairy, and south of the U.S. Coast Guard Base Ketchikan, along with three sites
in the Saxman area, as potential sites for a ferry terminal.

A March 2020 public meeting in Saxman regarding that reconnaissance study being conducted
by CH2M Hill indicated that opposition to the sale of Saxman land for a ferry terminal
remained strong, with the City of Saxman mayor and Saxman IRA president both voicing

support for a long-term lease rather than a sale of land for a potential terminal site in Saxman.

"We've been over this road. We've been there," said then City of Saxman Mayor Joe Williams at
the March 2010 public meeting. "The community of Saxman did a vote, and the vote to sell the
property to the State of Alaska, they said, 'No. No sales.! And I'm really taken back by three
selection sites in Saxman. My thought is, 'Didn't you hear us the first time?""

When the final version of the reconnaissance study was released in November 2010, it
concluded that the proposed terminal site within the Saxman Seaport breakwater was the top
option because it had the “overall lowest cost, a sheltered harbor, and the least environmental

issues.”
But talk about moving forward on a South Tongass ferry terminal had quieted.

In July 2010, with the Walden Point Road nearing completion, DOT put the construction contract
for the Annette Bay terminal out for bid. The project was completed three years later, and the
Lituya began operating from the Annette Bay terminal on July 6, 2013.

Smith on Tuesday said the impression was that when the Annette Island ferry terminal moved

from near Metlakatla itself over to Annette Bay, “we would have a lot more runs.”
“That really didn't happen,” he said. “So we, we'd like to see it and follow through with it.”
Official interest in restarting work toward a potential project began in early 2022.

Saxman has been working toward changes in the Saxman Seaport area, changes would

function well with a ferry terminal that serves a “critical transportation link” between the
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communities.

“The project blends well with other planned development at the Saxman Seaport,” wrote
Saxman City Administrator Lori Richmond.

Other development includes the Three Bears Alaska grocery store that’s slated to open at the
Saxman Seaport this spring, and a small boat launch facility being planned there by the
Alaska Department of Fish and Game.

“Last year representatives from (Gov. Mike Dunleavy’s) office worked with administration in

Saxman to re-visit the (terminal) project to see if there could be a more favorable approach for
all involved,” Richmond wrote in a Monday email statement to the Daily News, adding later that
the “Governor's staff has been instrumental in raising awareness to Governor Dunlevy, who has
made a personal trip to Saxman and met with the Saxman Executive Committee and Metlakatla

representation.

“(Southeast) Conference has also been instrumental in gaining the Alaska Marine Highway's

interest and has assisted all the stakeholders in every step,” Richmond wrote.

Continued discussions between the Saxman community, DOT and Southeast Conference
supported identifying funding for the project, wrote DOT Spokesperson Shannon McCarthy in
an email to the Daily News.

In early June, DOT added the “South Tongass Ferry Terminal” project to the 2020-2023 Alaska

Statewide Transportation Improvement Program Amendment 4, which was approved on Sept. 1.
The STIP project description indicated $500,000 for design purposes in fiscal year 2023.

On Oct. 27, DOT and Southeast Conference signed a Memorandum of Understanding for

Southeast Conference to manage the “investigation portion” of the ferry terminal design.

Southeast Conference is the “state and federally designated regional economic development
organization for Southeast Alaska.”

Robert Venables, the executive director of Southeast Conference, said on Tuesday that the

origin of the organization’s participation is “always the community.”
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“So Saxman has some exciting opportunities,” Venables said. “.. And so they had reached out
to, you know, to explore those possibilities and made good headway with a number of the

agencies, but things kind of seemed a little stalled.

“So Southeast Conference was asked to step in and help facilitate those efforts, and we were
just really pleased to do that,” he continued. “So we've been working with the City of Saxman
and Department of Transportation as well as Fish and Game and you know, and collaborating
with the plans for the Cape Fox Corp. So there's a lot of activity happening in that area and it
takes a bit of coordination to make sure that they're not all happening in silos and then,
surprise, they don't integrate very well. What we're trying to do is make sure that all the pieces

fit into this puzzle, so it's a beautiful picture at the end of the day.”
Part of Southeast Conference’s work is to hold the public meeting on the concept layouts.

The first meeting is set to start at 5:30 p.m. today as part of a Saxman City Council work
session, with officials from DOT, Southeast Conference, Fish and Game, and PND Engineers in
attendance. PND Engineering has completed three concept designs for discussion — not

decision — purposes, according to Venables.

Among the materials to be presented at the Saxman and Metlakatla meetings include

information on estimated cost and funding sources.

The ferry berth and reconfiguring of the existing mooring float is estimated at $15.3 million,
with funding from the Federal Highway Administration through AMHS and DOT. The land,
according to the presentation, would be leased from the City of Saxman. According to DOT, the
terminal would have overnight tie-capability for the Lituya

The boat launch ramp project is estimated at $2.65 million. The presentation notes that U.S.
Fish and Wildlife funds “have been set aside and (are) available upon community support and
selection of a prefered concept.”

Venables said there will be some discussion about the concept drawings and how they came

into being before making way for discussion.

“We'll have more of an open meeting style where we'll have folks at different tables; we'll have

forms for people to write down comments or we'll write down comments if they want to tell
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them to us, but give the maximum opportunity for both communities to give us their insights
and needs,” he said.

Then they'll go back and work with the consultants to come up with the best information from
which choices can be made, he said.

The Saxman City Council work session and public meeting will be hosted by hosted by the City
of Saxman Mayor Frank Seludo at 5:30 tonight in the upstairs meeting room of the Saxman

Community Center, according to City of Saxman information.

Richmond wrote that the “City of Saxman appreciates the outreach by the Alaska Marine
Highway System and its arranging public meetings in both Saxman and Metlakatla to hear
input from local residents.”

The Metlakatla Indian Community has scheduled a public meeing at 6 p.m. Thursday at the
David Leask Memorial Town Hall, “followed by a presentation to the Executives and Council at
the Municipal Building,” according to an announcement on the MIC Facebook page.

“The purpose of the meetings is to invite public comment on the merits of constuction of a

ferry terminal in the Saxman area to serve the MV Lituya” states the MIC announcement.
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Proposed AMHS terminal at Saxman Seaport discussed in
public meetings

By SCOTT BOWLEN Daily News Staff Writer
Jan 30, 2023

A proposal to build a new ferry terminal at Saxman Seaport drew strong turnouts to public

meetings in Saxman on Wednesday and Metlakatla on Thursday.

About 50 attendees at each meeting heard concept details about the proposal that would
shorten the Alaska Marine Highway System ferry service route between Annette and
Revillagigdo islands from the current 6.7 nautical mile, 45-minute trip to a 3 nautical mile run
of about 19 minutes, a change that would allow for more roundtrips between the islands on

operating days.

In addition to the proposed ferry mooring structures, the three conceptual designs for the

Saxman Seaport included other in-water and upland elements.

The in-water components include a small-boat launch ramp proposed by the Alaska
Department of Fish and Game and revisions to the existing small boat harbor moorage. Upland
elements include parking areas for the in-water components and the new Three Bears Alaska
and Ace Hardware, in addition to an AMHS terminal building, ferry loading zone, and

vehicle/boat trailer spaces.

"You can tell we're trying to get a lot into a small space here," Brandon lvanowicz, a consulting
engineer project manager with PND Engineers Inc., said during his presentation about the
three concepts on Wednesday during the public meeting hosted by City of Saxman Mayor Frank
Seludo at the Saxman Community Center.

Other officials attending the event included representatives of the Alaska Department of

Transportation and AMHS.

DOT began moving the proposed project forward in 2022 after communication between the
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governor’s office and City of Saxman revived the South Tongass terminal concept that had

been dormant since 2010.

DOT in October signed an agreement with Southeast Conference to conduct research, analysis
and public outreach regarding the proposal.

Southeast Conference Executive Director Robert Venables was present at the public meetings
in Saxman and Metlakatla, which included a presentation and the opportunity for attendees to

provide comments, ask questions, and talk with the officials present.

After both meetings, Venables was impressed by the public turnout and the conversations that

the meeting format provided for.

“It was great, it was a good meeting,” Venables said Friday morning regarding the Thursday

evening public meeting in Metlakatla.

“It was generally very positive,” he continued, noting that the event was characterized as a
listening session. “We were listening to hear what they needed out of the project to make it
work; what their interests were. So we got a lot of comments, and then we are asking them to
continue those comments for the next couple of weeks, as part of this first round of our
listening tour.”

Wednesday’'s meeting in Saxman was attended by a several local elected officials from the City
of Saxman, Saxman IRA Tribal Council and the Ketchikan Gateway Borough.

Venables said that the goal of meeting, research and analysis process is “not to present you
with what's going to happen, our goal is to advise the city and the tribe and community with
opportunities and options so that they can then make the decisions.”

Katherine Keith, DOT’s new deputy commissioner in charge of AMHS, expanded on that theme.

“It really means a lot to us to really listen to what's going on and what your interest is in this

project,” Keith told the Saxman audience. “Right now, as Robert (Venables) mentioned, it’s a lot
of infrastructure development happening, but we want to make sure it's done in a way that the
community wants and that the community is asking for. So it’s our focus right now to just again

be listening. If there's a project here that we can support you with, that's what we’'d be every
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excited to do.”

PND’s lvanowicz' presentation provided details about the three conceptual designs developed
for discussion rather than decision purposes.

“Primarily our task under this contract that we are currently doing for Southeast Conference is
to look at the current site in Saxman, look at the boat launch ramp that we're working for Fish
and Game on, and also now the ferry terminal, and see how we can incorporate these sites
together,” lvanowicz said.

The “Concept 1” includes a 16-foot-wide small-boat launch ramp on the north side of the
harbor. The launch ramp would have an 8 foot-wide by 240-foot long boarding float. Ivanowicz
said that the ramp would intersect with the ground at the -7.0 foot to -7.5 foot tide mark.

“So what that means is its an all-tides access boat launch ramp,” he said. “Because it's a depth
at which you can launch a boat at any tide, the length of the float would allow at least one
length of the float to be floating at all times. So even though it's an extreme low tide, you can
come back and there’s a float to launch and retrieve from.”

The small-boat launch ramp configuration stays the same in each of the three concepts.

Ivanowicz said that the “rough order of magnitude” cost of the launch ramp is between $2.5
million and $3.8 million.

“Currently (U.S. Fish and Wildlife) funds have been set aside as part of the agreement that’s
currently held between Saxman and Fish and Game, and | believes those funds can be made

available upon receipt of community support and selection of a preferred concept,” he said.

The ferry mooring in Concept 1 is seaward of the launch ramp, and would have a 140-foot
transfer bridge and 60’ by 40’ support float, according to PND information. There also would be
a 16-feet wide berthing float, and dolphins with batter or vertical support pipe piles.

The ferry mooring changes in Concepts 2 and 3 are efforts to allow more space for small boats
accessing the launch ramp. To that goal, Concepts 2 and 3 do not include the 16-foot-wide
berthing float from Concept 1, opting for higher a fender panel or dolphin/catwalk systems.

Ivanowicz said that discussion with vessel pilots about the ferry mooring configuration are
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ongoing.

The third in-water component involves the small boat harbor installed by the City of Saxman in
2017, which currently has 461 lineal feet of dock.

Each of the three concepts reduces the amount of moorage space. Concepts 1and 2 have 110
lineal feet of dock, with much of the landward side of the single float occupied by the
OceansAlaska barge facility. If the OceansAlaska facility is not there, Concept 3 includes the
installation of a 50-foot side float at an angle, along with an additional 10 feet in length on the
main float, that would increase the amount of dock space to 290 linear feet.

Ivanowicz said the rough order of magnitude cost for the ferry terminal and moorage float
reconfigurations is between $15 million and $18 million.

The funding likely would be through federal money routed through DOT and AMHS.

Earlier in the meeting, DOT Deputy Commissioner Keith noted Wednesday’s announcement
that AMHS would be receiving $285 million in federal infrastructure funding, and that further

funding through that federal legislation would be available over the next few fiscal years.

“So this is a great time for the community to be talking about this project, because there is a
fiscal climate there that wants to make good choices, and this project makes a lot of sense,”
Keith said.

On the uplands side, there would be 130 spaces for passenger vehicle parking, in addition to 14
(10" by 40’) stalls for vehicles with boat trailers; 11 (10’ by 50’) stalls for vehicles with boat
trailers; and 750 linear feet of loading zone space for the ferry operations.

There also would be a 24’ by 36’ AMHS terminal building, which would have two restrooms, and

spaces for a terminal agent and warming area.

Following the PND presentation, Venables opened the floor for questions or comments.

Jeremy Bynum, who's the acting manager of the Ketchikan Public Utilities Electric Division and
a member of the Ketchikan Gateway Borough Assembly, said he was speaking on his own

behalf in noting that AMHS was looking toward the potential of using an electric ferry on the
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Annette-Revillagigedo route.

“If electrification of the ferry is something that's going to happen, | think that having a plan for
that is important, and just was wondering if that was a part of the consideration for the

relocation of the ferry terminal,” Bynum asked.

Venables responded, noting that the federal funding for AMHS announced Wednesday, which
includes funding to build an electric ferry, cites the Annette-Revillagigedo route as “one of

three that were early on identified as was candidates for an all-electric ferry.

“I think that is something that we’'ll certainly work with the city, the borough and the local
communities (on), and make sure that is part of the (project) that is incorporated here,’
Venables said.

Audience member Trudy Swink, speaking on her own behalf, addressed land transportation
options at the seaport site.

“My concern is | don’t see any public transportation parking down there,” Swink said . “..
Because from where the ferry’s going to dock to where the (Borough Transit) bus stop is at now
on South Tongass, that's quite the hike.”

She cited the amount of school and school sports team use of the ferry, and a lot of general
foot passengers.

“Taxi cabs, hotel shuttle buses, | don't see all of those things put in as transportation for the

foot passengers,” Swink said.

Venables said that there have been some preliminary discussions with the borough. Jon
Bolling, the former Craig city manager who's working with Southeast Conference on
transportation and other projects, cited a conversation with the borough on Wednesday and
said that he thinks there’s genuine interest on the borough’s part for the transit system to
accommodate increased traffic from a ferry dock in Saxman.

“It's one of the features of the project that's under consideration,” Bolling said. “Like
everything else, no decision has been made, but we're laying the groundwork for finding

solutions to transit opportunities for the traveling public.”
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After a comment from Saxman City Council Member Rick Makua, the meeting structure
changed, with the officials staffing tables that had large-sized renditions of the three concepts.
Attendees were able to circulate among the tables and talk with the officials, asking questions

and providing comment.

“It was great,” Venables said at the end of the event. “The turnout was very robust, especially
on a night that there was other choices and not the greatest weather to come out in. ... A good

cross section. A lot of good interactions and discussion during the whole open house portion.”

The Daily news was unable to attend the Metlakatla events, which included a public open

house, followed by a presentation to the Metlakatla Indian Community Tribal Council.

On Friday. MIC Mayor Albert Smith said he thought that the public meeting went well.

”

“I was happy to see at least over 50 people showed up — that's pretty good for a first meeting,
Smith said. “I'm pretty happy that our people came up to voice their concerns and asked
questions. That's very, very good. The communication is key to success.”

Smith said that the leading concern voiced during the Metlakatla meetings was about the

transportation from Saxman into Ketchikan.

The Saxman Seaport is located about 3 miles from downtown Ketchikan, and about 5 miles
from the current AMHS Ketchikan Terminal at 3501 Tongass Ave.

Other interests are more-frequent ferry runs, lower fares, and seven-day-per-week service,

according to Smith.

AMHS typically operates the Lituya on twice-daily roundtrips between Annette Bay and the
Ketchikan terminal, five days per week.

A notice placed on the MIC Facebook page on Friday stated that, “No matter how this
progresses, the (MIC) Council and Executives are already lobbying for a seven-day sailing
schedule, earlier and later runs, and most importantly, lower fares.”

Smith noted that the current comment period continues through Feb. 17.
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“They want to hear every desire, concern, and idea we have as a community so that this project
can fulfill our needs should it go forward,” stated the MIC announcement, which added that
comment forms are available in the MIC Council chambers, and that comments can be sent by

email for PND’s Brandon lvanowicz at bivanowicz@pndengineeers.com.

On Friday, Venables said that the next steps are to “complete the record for the public
outreach, get all those comments in, and see how directional that is for the project managers,
which is really the City of Saxman and the (Alaska) Department of Transportation,” Venables
said. “So, and then they'll move the planning process forward from that into the design phase.”
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City of Saxman
Oedinance # 23-01

CITY OF SAXMAN {?Qp %

ORDINANCE NO. 23-01

An Ordinance of the City of Saxman Approving a Lease of a Portion of Saxman
Seaport to Three Bears LLC For a Term of Up to Ninety Nine Years.

RECITALS

A. WHEREAS, Saxman Municipal Code Chapter 16.20 permits the City Council to
approve a lease of City of Saxman property for a term of more than 21 years if the
Saxman City Council determines from the purpose, use of the premises, and nature
of improvements which may be placed there, that a longer term would benefit the
City and would be consistent with City planning. In accordance with this
requirement the City Council finds that the proposed lease to Three Bears LLC
justifies the longer term provided for in that Lease; and

B.  WHEREAS the Saxman City Council determines that the proposed lease to Three
Bears LLC is in the best interests of the public under Saxman Municipal Code
16.20.030; and

C. WHEREAS the Saxman City Council determines that rental amount tied to thesales
taxrevenues is in the best interest of the City and therefore justifies departure from
the terms of Saxman Municipal Code 16.2040 and that the arrangement for
adjustment of rental in the proposed lease with Three Bears LLC is an appropriate
alternative to the adjustment every two years called for in Saxman Municipal Code
16.20.050 because the sales tax revenues which are looked to primarily for the lease
revenues will adjust regularly based upon sales and inflation and the Base Rent will
also be subject to periodic adjustment.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY OF SAXMAN CITY COUNCIL as
follows:

Section 1: This ordinance is NOT of permanent nature and shall NOT become 3 part of the
Saxman Municipal Code.

Section 2:  The Saxman City Mayor is authorized to sign the proposed lease between thé City
of Saxman and Three Bears LLC, a copy of which is appended to this ordinance as Appendix 1
and incorporated herein by reference. '

Section 3: Effective date. This ordinance shall be effective immediately upon adoption. |
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THIS LEASE AGREEMENT (“Lease”) is made effective as of January 1, 2023 (the
“Effective Date”), by and between the City of Saxman, Alaska, an Alaska municipal corporation
(“Landlord”), and Three Bears Alaska Inc., an Alaska corporation (“T enant”).

RECITALS

A. Landlord is the owner of the real property described in Exhibit A-1 attached hereto
and depicted in Exhibit A-2 attached hereto, both of which Exhibits are made a part
of this Lease (“Leased Premises™).

B. An approximately 31,860 square foot warehouse is located on the Premises (the
“Warehouse”).

C. Tenant desires to lease the Leased Premises and construct a retail complex using
the existing structure of the Warehouse , along with constructing an addition or an
adjacent structure to the Warehouse to initially be used as a hardware store
(“Hardware Store”) and such other structures as may be constructed by Tenant for
Tenant’s use on the Leased Premises (whether constructed by Tenant or another
party (collectively, the “Facilities”).

D. The Leased Premises surrounds an area that is currently leased to another party for
use as the site for an antenna tower (“Tower Parcel”), over which the Landlord will

retain control.

E. Landlord is willing to lease the Leased Premises and to permit the construction and
operation of the Facilities under the terms of this Lease because the Facilities will
provide increases tax revenue to the City and provide employment opportunity to
the residents of the City. Landlord and Tenant entered into an Early Access License
Agreement (“Access Agreement”) effective June 17, 2022 as a preliminary
agreement to this Lease. Under the Access Agreement, the Tenant paid Landlord a
rent prepayment of $100,000.

1. LEASED PREMISES AND TERM

101 Leased Premises. Landlord, for and in consideration of the rents, covenants, and
conditions hereinafter specified to be paid, performed and observed by Tenant, hereby leases to
Tenant, and Tenant hereby leases from Landlord, the Leased Premises. Tenant accepts the
Premises in its current condition, without any representation or warranty by Landlord as to the
condition, use, or operation thereof or as to the suitability thereof for any purpose. The Leased
Premises shall consist of the areas described below, but excluding the Tower Parcel as described
below, as follows:

A. Leased Premises consists of the real property legally described as:

4859-5610-4986\6
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(a) Tract A-1 of the Plat Alteration of Tract C-1 and a portion
of U.S. Survey No. 1666 according to Plat No. 2002-46, records of
the Ketchikan Recording District, First Judicial District, State of
Alaska.

(b) The entire portion of Tract C, Alaska Tideland Survey No.
1465, according to Plat No. 98-9, Ketchikan Recording District,
First Judicial District, State of Alaska.

B. Tower Parcel consists of the real property legally described as:

(a) Exclusive Easement: That parcel leased to Vertical Bridge
under the lease identified in the Memorandum of Lease recorded
September 23, 2019, as document 2019-002492-0 in the Ketchikan
Recording District, First Judicial District, State of Alaska, and
described as a 1,944 square foot exclusive easement, located entirely
within Tract A-1 of the Plat Alteration of Tract C-1 and a portion of
U.S. Survey No. 1666 according to Plat No. 2002-46, records of the
Ketchikan Recording District, First Judicial District, State of
Alaska, being more thoroughly described as follows:

Commencing at a monument on the northwesterly boundary
of said Tract A-1, then S 00°01°45” W along said westerly
boundary of Tract A-1, a distance of 142.52 feet to a point,
thence S 72°22°50” W a distance of 242.27 feet to a point,
the true point of beginning:

thence S 04°40°50” W a distance of 39.29 feet to a point,
thence N 88°58°22” W a distance of 48.89 feet to a point,
thence N 04°50°22” E a distance of 38.90 feet to a point,
thence S 89°25°16” E a distance of 49.81 feet to a point, the
true point of beginning.

Containing 1,944 square feet, more or less (0.04 acres)

Non-Exclusive Access & Utility Easement: As described in
Memorandum of Lease recorded September 23, 2019, as document
2019-002492-0 in the Ketchikan Recording District, First Judicial
District, State of Alaska..

1.02  Lease Term. This term of the L ease shall be for eleven (11) vears, unless extended oreadier— 0

— - HIHaeU s PIoVIGEd n s Lease. This Lease may be extended at Tenant’s option for up to
eight (8) additional terms of eleven (11) years each (“Option Period "), but only if (a) Tenant gives
written notice to Landlord, not less than 90 days nor more than 1 year before expiration of the
then-current term, of Tenant’s exercise of the option to extend the Lease for such additional eleven
(11) year term, and (b) Tenant is not in default under the Lease at the time of such notice.



1.03  Title to Improvements by Tenant. The Warchouse, and improvements to the
Facilities or any fixtures placed on the Leased Premises by Tenant during the terms of this Lease
(the Facilities and all other improvements being hereinafter collectively and severally referred to
as “Improvements”) are the property of the Tenant during the Terms of the term of this Lease and
any Option Period, except the shell of the Warehouse as it existed prior to any construction or
improvements by Tenant. The Improvements shall become the property of the Landlord upon
expiration or earlier termination of the Lease, and Tenant shall execute any and all instruments or
other documents as may be requested by Landlord to transfer ownership of the Improvements to,
or to evidence ownership of the Improvements by, Landlord under this paragraph. Landlord shall
have the right to deny acceptance of any Improvements and require Tenant to remove such
Improvements upon expiration of the Lease.

1.04  Duty to Operate. No later than June 30, 2024, Tenant shall operate a retail grocery
store on the Leased Premises and shall not cease such operations for a period of longer than thirty
(30) consecutive days, except in case of fire, natural casualty, organized labor activity, epidemic,
pandemic, or public health condition requiring the closure of the store.

1.05 Reserved Rights of the Landlord and Prohibited Uses by Tenant. Attached as
Exhibit C is a list of the rights reserved by the Landlord and prohibited uses of the Leased Premises
by the Tenant.

2 RENTS.

2.01 Base Rent. For the term of the Lease, including any extensions, Tenant shall pay to
Landlord, without deduction and without notice or demand (“Base Rent”) as:

A. A one time payment of $500,000 due on the Effective Date (Tenant made a
rent prepayment of $100,000 under the Access Agreement which payment is credited against the
$500,000 payment resulting in a total of $400,000 remaining due on the Effective Date.), and

B. A payment of $100 a year in advance beginning July 1, 2024.

2.02 Additional Rent. In addition to the Base Rent, Tenant shall pay “Additional Rent”
as follows:

(a) Beginning July 1, 2024, if during any fiscal year (July 1 to June 30)

-subsequent to June 30, 2024, the sales tax revenues to the City from
Tenant’s operations fall below $375,000 (“Reverue Floor”), Tenant shall
make an Additional Rent payment in the amount required for the revenues
to the City to equal the Revenue Floor.

(b) On the date of the beginning of each Option Period, the Revenue
Floor will increase by ten percent over the Revenue Floor for the prior term
or Option Period (as applicable) of the Lease.

(c)  Additional Rent shall not be due if the reduction in sales tax
revenues to the City to a level below the Revenue Floor is a result of the
City’s action suspending or eliminating sales tax or reducing the rate of



sales tax or as a result of Tenant’s operations being closed or limited do to
natural disaster or public health emergency or orders. If a reduction in
revenues to the City to a level below the Revenue Floor is the result of
actions beyond the City’s control the Additional Rent shall remain
unaffected, except as stated in the prior sentence.

(d)  Additional Rent shall not be due as a result of sales tax revenues to
the City falling below the Revenue Floor in any fiscal year ending prior to
July 1, 2024.

(e) If Additional Rent must be paid, the City shall notify Tenant of the
amount of Additional Rent by September 1 of the fiscal year following the
fiscal year in which the sales tax revenues from Tenant’s operations fall
below the Revenue Floor, and the amount due for Additional Rent shall be
paid quarterly in four equal installments beginning October 1 of the fiscal
year following the fiscal year in which the sales tax revenues fall below the
Revenue Floor.

Base Rent and Additional Rent are referred to as “Rent”.

2.03  Due Date for Rent. The first Rent payment is due on the effective date of this Lease.
Rent Commencement.

2.04  Payment of Rent. Payments due under this Lease shall be made by check, bank
draft, or postal money order payable to the City of Saxman and delivered to the Landlord in person
or by courier at Route 2, Box 1 — Saxman, Ketchikan, Alaska 99901 or by US Postal Service at
the same address, or any other address the Landlord may designate in writing. Beginning the day
payment of Annual Rent is due, all unpaid rents, charges, and fees required under the Lease will
accrue interest at the rate of 10.5% per annum, or a lesser amount that will not exceed the usury
laws of Alaska. Interest on disputed amounts will not be charged to the Tenant if the dispute is
resolved in Tenant’s favor. Any rent, charge, fee, or other consideration which is due and unpaid
at the expiration, termination, or cancellation of this Lease will be a lien against the Tenant’s
property, real or personal.

3. QUIET ENJOYMENT

3.01  Upon timely payment by Tenant of all of such rents and other payments required
to be paid by Tenant under this Lease, and upon full and faithful observance and performance by
Tenant of all of its covenants contained in this Lease, and so long as such observance and
performance continues, Tenant shall peaceably hold and enjoy the Leased Premises during the
term of the Lease without hindrance or interruption by Landlord, any agent, representative,

CHIPIOY T, OF as5igiios Ul Laluiory, Ol allyonc 1awitily-CIanng by, MIough. of UnGer Landlord—
Tenant acknowledges that this Lease is subject to that (1) certain Land Lease Agreement between
Vertical Bridge S3 Assets, LLC, a Delaware limited liability company (“Vertical Bridge”) and
Landlord dated April 24, 2009 (“Tower Parcel Lease™) as well as its amendments thereto, (2)
easement granted to the City of Ketchikan recorded February 7, 1963, and (3) easement granted to
the State of Alaska recorded August 31, 1993. Tenant acknowledges that Landlord makes no



warranties or representations to Tenant as to the fitness of the Leased Premises for Tenant’s
intended use.

4. TENANT’S AND LANDLORD’S COVENANTS.

4.01 Use. Tenant specifically agrees that for the term of this Lease, it shall use the Leased
Premises for retail operations (as detailed below) and related uses. The use of the Facilities is for
a retail store or stores similar to other stores operated by Tenant or a retail store of the nature of a
supermarket, warehouse store (membership or non-membership) that sells products and services
typical for such types of stores (now or in the future), which may include, but is not limited to,
delicatessen, pharmacy, prepared foods, fresh meat and produce, groceries, hardware, automotive
supplies, office supplies, small appliances, liquor, tobacco, sporting goods including guns,
ammunition, fishing, camping, hunting products, vehicle fuel sales, electric vehicle charging sales,
marine fuel sales, car wash, pharmacy (prescription and over the counter), clothing and in-store
banking.

402 Use of Leased Premises for Access. Tenant specifically agrees that any area of the
Leased Premises which is used for vehicle parking, circulation, and access is available for
circulation and access to the waterfront for other tenants and users of Saxman Seaport. For the
purposes of this section, “Saxman Seaport’ includes the small boat harbor, the Leased Premises,
and other improved and unimproved areas within the boundaries of the City of Saxman. The City
and Tenant agree to make no improvements to the Leased Premises that would restrict access to
the waterfront within A.T.S. 1465 Tract B-2 as shown on Concept No. 1 Facility Summary and
Concept No. 2 Facility Summary of the Saxman Seaport Development Concept Options dated
December 2022 prepared by PND Engineers, Inc. without the written consent of the other party.

4.03 Taxes, Assessments and Charges.

A. Tenant shall pay, not less than ten (10) days before they become delinquent,
all real property taxes, assessments, special assessments or other charges of every description for
which the Leased Premises, or any Improvement thereon or any use thereof, are now or during the
term of the Lease may be assessed or become liable, whether made by governmental authority or
by any public utility or community service company, subject to Tenant’s option to pay in
installments hereinafter provided.

B. If at any time during the term of the Lease any new or additional taxes (other
than federal, state or local net income taxes or any other taxes existing on the effective date hereof)
are assessed against the Leased Premises, or any improvement thereon, or any rents payable to
Landlord under this Lease, or against Landlord with respect thereto, Tenant shall pay to the taxing
authority or Landlord, not less than ten (10) days before they become delinquent and as additional
rents, all of such new taxes.

C. Nothing contained in this Lease shall prevent Tenant from contesting in
good faith the validity or the amount of such real property taxes or assessments by appropriate
proceedings commenced before such real property taxes or assessments become delinquent;
provided, however, that (1) Tenant shall not commence such proceedings without first giving
written notice to Landlord of Tenant’s intention to do so not less than ten (10) days before such



real property taxes or assessments become delinquent; (2) concurrently with such written notice,
Tenant shall provide and continue to provide Landlord with security approved by Landlord as to
quality and quantity to assure full payment of all of such real property taxes or assessments and all
interest and penalties which may accrue or be assessed thereon or with respect to such taxes; and
(3) Landlord, as long as Tenant so provides Landlord with such security, shall not be entitled to
pay such real property taxes or assessments for the account and at the expense of Tenant. Tenant
shall not be deemed in default under this Lease because of its failure to pay any property taxes or
assessments subject to a pending appeal of such taxes or assessments.

D. If there is an option given to pay assessments or special assessments in
installments, Tenant may elect to pay for such installments as shall accrue during the term of this
Lease and during any extended term. As to permitted installment payments for which the first
installment falls due before the Effective Date, Tenant shall pay all installments falling due during
the term of the Lease, regardless of which installment plan is selected.

E. Tenant shall pay for any and all additional expenses related to obtaining
required Federal, State and Municipal permits necessary for the construction, operation,
maintenance, and repair of the Facilities. Landlord shall not unreasonably withhold, delay, or
condition its consent to permit applications, if required, necessary for the construction, operation,
maintenance, and repair of the Facilities.

4.04  Duty of Landlord. Prior to Tenant beginning construction of the Improvements the
Landlord shall, at its sole expense:

A. Clear the Warehouse of all tenants, including the Landlord itself, within
thirty (30) days after this Lease is signed by both Parties.

B. Execute an amendment to the lease for the Tower Parel to move the Tower
access and utility easement from its present location to a location acceptable to Tenant and obtain
execution signatures by all other parties to the lease for the Tower Parcel.

C. Within thirty (30) days of this Lease being executed, clear the buildings and
items listed in Exhibit D from the Leased Premises.

4.05 Improvements

A. During the term of the Lease, Tenant at Tenant’s own cost and expense shall
make, build, maintain and repair all fences, sewers, drains, roads, road widenings, driveways,
sidewalks, water, underground and overhead electric and telephone lines, curbs, gutters and other
installations which may be required by law to be made, built, maintained, or repaired upon, or
adjoining and in connection with, or for use of the Leased Premises or any part of it, and regardless
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inception of this Lease.

B. If Tenant fails to make, build, maintain or repair such installations as
required by this Lease, Landlord may, in its sole discretion and after giving written notice and
opportunity to cure as provided in Article 9: (1) terminate the Lease; (2) make, build, maintain or
repair such installations for the account and at the expense of Tenant, but continue this Lease in



force, in which case Tenant shall reimburse Landlord upon demand for the costs of such
undertaking plus 15% to cover Landlord’s overhead, as additional rent; or (3) continue this Lease
in force and bring an appropriate action against Tenant for recovery of the sum paid. The foregoing
remedies are not in derogation of, and do not limit, any other rights or remedies Landlord may
have under this Lease or applicable law. Nothing in this paragraph requires Landlord to make,
build, maintain, or repair such installations for which Tenant is responsible.

4.06 Construction or Removal of Improvements, Additions and Alterations.

A, As used in this Section 4.06, “Significant Work” means (1) construction of
the Facilities and (2) construction on the Leased Premises of, or bringing onto the Leased Premises,
any other Improvement costing more than $50,000.00 (indexed to the percentage increase applied
to rent increases per Section 2.01(B) above), which involves (a) the excavation, filling, or other
alteration of the grade or drainage of the Leased Premises; or (b) involves the construction,
demolition, or removal on or from the Leased Premises of any improvement, any addition or
alteration, or (c) if the fees or other charges therefor are not timely paid, will subject the Leased
Premises or the interest of Landlord or Tenant therein to any lien or other encumbrance. Significant
Work does not include removal of railroad tracks and excavation and fill required for removal of
railroad tracks. Significant Work does not include the relocation of utility and cable lines to the
Tower Parcel.

B. Tenant shall not begin any Significant Work on the Leased Premises
without first providing preliminary construction plans for such work. Upon completion, Tenant
will provide final construction plans for such work and a survey if Tenant obtains a survey.
Landlord acknowledges receipt of preliminary construction plans for 2868 S. Tongass Hwy dated
August 26, 2022.

C. Tenant shall construct the following improvements which are Significant
Work: remodel of the warehouse on the Leased Premises for commercial retail space and
construction of an approximately 8.000 square foot addition or adjacent building to the warehouse
on the Leased Premises and construction and design of a pedestrian access way extending from
South Tongass Highway to the retail store structure to promote pedestrian safety by
accommodating separation of pedestrian and vehicle traffic.

4.07 Repair and Maintenance. Tenant shall, at Tenant’s expense and without notice from
Landlord at all times during the term of the Lease, keep all Improvements now or hereafter built
on the Leased Premises (including but not limited to exterior building walls, windows, doors,
fences, signs, landscaping and yard areas, refuse disposal equipment and facilities, pavement,
curbs, gutters, exterior lighting, and drainage facilities), in good order, condition, maintenance,
operability, and repair and of a neat, clean, and pleasing appearance satisfactory to Landlord in its
reasonable discretion.

4,08 Observance of Laws. Tenant, at all times during the term of the Lease, at its own
expense, and with all reasonable due diligence, shall observe and comply with all laws, ordinances,
rules, and regulations which are now in effect or may later be adopted by any governmental
authority and which may be (1) applicable to the Leased Premises or any improvement on it or any
use of it and (2) material to the conduct of Tenant’s business on the Leased Premises.




4.09  Standard of Work. All Improvements shall be constructed in a good and
workmanlike fashion. All materials and fixtures incorporated into the Improvements shall be new
or fully-reconditioned and of good quality.

4.10  Liens. Tenant has no authority to subject Landlord’s interest in the Leased Premises
to any lien of any kind whatsoever. Without limiting the foregoing sentence, Tenant will not permit
any mechanics’, laborers’ or materialmen’s liens to stand against the Leased Premises for any labor
or materials furnished to Tenant or claimed to have been furnished to Tenant or to Tenant’s agents,
contractors, or subtenants, in connection with work of any character performed or claimed to have
been performed on said Premises or Improvements by or at the direction or sufferance of Tenant;
unless such lien is subject to a good faith dispute by the Tenant. In the event of a judgment in
favor of the lien claimant, Tenant will immediately pay any judgment rendered with all proper
costs and charges and shall have such lien released or judgment satisfied at Tenant’s own expense.
Nothing in this Section 4.10 modifies other provisions of this Lease concerning liens for labor or
materials furnished to the Leased Premises. Without limitation of other rights, Landlord reserves
its right to post notices of non-responsibility under AS § 34.35.065; and Tenant shall give Landlord
no less than ten (10) days advance written notice of its intent to undertake work on the Leased
Premises to allow Landlord to post notices of non-responsibility.

4.11  Environmental Provisions.

A. Environmental Compliance. In furtherance and not in limitation of
Section 4.08 above, Tenant must, at its own expense, comply with all laws, ordinances, regulations
and administrative agency or court orders that are material to the conduct of Tenant’s business and
that relate to health, safety, noise, environmental protection, waste disposal, hazardous or toxic
materials, and water and air quality. In the event any discharge, leakage, spillage, emission or
pollution of any type occurs upon or from the Leased Premises during the term of the Lease or any
holdover thereafter, Tenant shall immediately notify Landlord and shall, at Tenant’s own expense,
clean and restore the Leased Premises to the reasonable satisfaction of Landlord and any
governmental body or court having jurisdiction of the matter.

B. Definition of Hazardous Substance. As used heremn, “Hazardous
Substance” means any hazardous, dangerous, or toxic substance, material or waste, including but
not limited to any substance, material or waste which is (a) petroleum; (b) asbestos;
(¢) polychlorinated biphenyls (PCBs); (d)  toxic or hazardous substances as defined in AS §
18.60.105, and associated regulations; (e) designated as a “Hazardous Substance” pursuant to
the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601,
etseq.; (f) designated as a “Hazardous Waste” pursuant to the Resource Conservation and
Recovery Act, 42 U.S.C. § 6901, et seq.; (g) designated as a “Hazardous Substance” under the
Clean Water Act, 33 U.S.C. § 1321, or listed pursuant to 33 U.S.C. § 1317; (h) listed by the U.S.
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Agency under 40 C.F.K. Part 30Z; and (i) any other substance, waste or material which is defined,
designated, or regulated as hazardous, dangerous, or toxic by any federal, state or local agency or
under any federal, state and local laws, regulations or ordinances in effect during the term of this
Lease.



C. Hazardous Substance(s) on Leased Premises. Tenant shall not cause or
permit any Hazardous Substance to be brought upon, kept, or used in or about the Leased Premises
by Tenant, its agents, employees, contractors, or invitees without the prior written consent of
Landlord, which Landlord shall not unreasonably withhold, delay, or condition as long as Tenant
demonstrates to Landlord’s reasonable satisfaction that such Hazardous Substance is necessary or
useful to Tenant’s business and will be used, kept and stored in a manner that complies with all
laws regulating any such Hazardous Substance(s) so brought upon or used or kept in or about the
Leased Premises. Landlord acknowledges that the fuel sales referred to in Section 4.12(E) are
permitted, notwithstanding any provision of this Section 4.12(C) to the contrary.

D. Disclosure. Without limiting any other provision of this Lease, on the first
day of the Lease and on each anniversary thereof, and thirty (30) days after expiration or other
termination of the Lease, Tenant shall disclose to Landlord the names and amounts of all
Hazardous Substance(s) or any combination thereof which were stored, used or disposed of on the
Leased Premises, or which Tenant intends to store, use or dispose of on the Leased Premises.

E. Fuel Dispensing. So long as Tenant is engaged in the retail or wholesale
sale of fuels or other regulated Hazardous Substances from underground storage tanks (“UST’) on
the Leased Premises, Tenant shall comply with all requirements imposed by the State of Alaska
Department of Environmental Conservation (“4DEC”) for the construction and operation of the
UST’s and dispensing operations and above ground storage tanks and dispensing operations.
Without limitation of Tenant’s obligations to conduct its operations in accordance with all
applicable law, Tenant shall timely make and copy Landlord with the following filings with the
ADEC: (i) certificate of financial responsibility; and (ii) cathodic protection test results. Such
notice shall not relieve Tenant from its responsibility to operate the Facilities in full compliance
with all applicable governmental laws and regulations that are material to the conduct of Tenant’s
business.

4.12 Responsibility for Contamination.

A. Tenant’s Environmental Indemnity. Tenant agrees to indemnify, hold
harmless, and defend Landlord against all liability, cost and expense (including, without limitation,
any fines, penalties, diminution in value of the Leased Premises, assessment and clean-up costs,
judgments, litigation costs and attorneys’ fees) incurred by or levied against Landlord as a result
of Tenant’s breach of Section 4.12 or as a result of any discharge, leakage, spillage, emission or
pollution on or from the Leased Premises, without regard to whether such liability, cost, or expense
arises during or after the term of the Lease; provided, however, that Tenant shall not be required
to indemnify Landlord under this paragraph if the related contamination or presence of Hazardous
Substances is described in an Environmental Baseline established under the provisions of this
Section 4.12. The foregoing indemnity shall survive the expiration or earlier termination of this
Lease.

B. Establishing an Environmental Baseline for the Leased Premises. The
Tenant has the sole responsibility under this Lease to ascertain the environmental condition and
presence of Hazardous Substance(s) existing in, on, and under the surface of the Premises.




1. If the Tenant desires to establish an Environmental Baseline for all
or any portion of the Premises, the Tenant shall, at its own expense, provide the Landlord with an
Environmental Site Assessment for that portion of the Premises before the earlier of (a) sixty days
after the commencement of the Lease, or (b) commencement of any construction or operations
on, or other use of, the Leased Premises. As used herein, an “Environmental Site Assessment” is
an assessment of property, consistent with generally accepted professional practices, which
determines the environmental condition and is supported by reports and tests that describe the
environmental condition and the presence, type, concentration, and extent of Hazardous
Substance(s) in, on, and under the surface of the property; and an “Environmental Baseline’ is a
document based on the Environmental Site Assessment(s) that identifies any contamination and
the presence of Hazardous Substance(s) in, on, or under the surface of the Leased Premises that
Wwas not caused by the Tenant or its operations.

2. If the Tenant discovers contamination or the presence of any
Hazardous Substance(s) in, on, or under the surface of the Premises, then, subject to
Section 4.11(B)(3), such contamination or presence of Hazardous Substance(s) shall be included
in the Environmental Baseline, unless it appears that the contamination or presence of Hazardous
Substance(s) was caused or materially contributed to by the Tenant. Contamination or the
presence of any Hazardous Substance will be deemed to have been materially contributed to by
Tenant if Tenant released a reportable quantity of such Hazardous Substance as defined by any
federal, state, or local agency with such authority and jurisdiction.

3. When the Landlord receives the Tenant’s Environmental Site
Assessment to establish an Environmental Baseline, the Landlord, in its sole discretion, will do
one of the following:

(a) Accept the findings of the Tenant’s Environmental Site
Assessment as the Environmental Baseline for that portion of the Premises being assessed.

(b) Require the Tenant to perform additional environmental
testing(s) if the Landlord gives notice in writing to Tenant that the findings of the Environmental
Site Assessment are inadequate to develop an Environmental Baseline for that portion of the
Premises being assessed. The Landlord’s written rejection of the Tenant’s submittal(s) will be
based on generally accepted professional practices necessary to determine the environmental
condition and presence of Hazardous Substance(s) in, on, or under the surface of the Premises or
failure to demonstrate the portion of the contamination not attributed to the Tenant or its
operations.

(c) Without limiting the preceding Section 4.13(B)(3)(b),
Landlord may at Landlord’s expense perform additional environmental testing to verify the

environmental condition of that portion of the Premises being_assessed. If the results of the——
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Landlord may negotiate in good faith an Environmental Baseline for that portion of the Premises
being assessed.

4. If Tenant chooses not to establish an Environmental Baseline, then
any contamination and the presence of any Hazardous Substance thereafter found in, on, or under



the surface of the Leased Premises shall be conclusively deemed to have been caused by Tenant
or Tenant’s operations.

5. The Landlord may, in its discretion and at its own expense, perform
an Environmental Site Assessment of the Premises upon the cancellation, termination, or
expiration of this Lease (a “Post-Lease Assessment”). Regardless of whether Landlord performs
a Post-Lease Assessment, the Tenant assumes financial responsibility to the Landlord for any
contamination or presence of Hazardous Substance(s) in, on, and under the Premises and any
Affected Property, except for contamination or presence of Hazardous Substance(s) that is
identified in an Environmental Baseline. In addition, if Landlord performs a Post-Lease
Assessment and such Post-Lease Assessment reveals new contamination, Tenant shall reimburse
Landlord for the expense of the Post-Lease Assessment. The provisions of this subparagraph are
in addition to any other rights Landlord may have under this Lease or the law. As used herein,
“Affected Property” means any properties damaged by the Tenant or its operations or identified
to be contaminated or having Hazardous Substance(s) in, on, or under the surface that was caused
or materially contributed to by the Tenant or its operations.

C. Release of Tenant. The Landlord releases the Tenant from liability to the
Landlord for contamination and the presence of Hazardous Substance(s) identified by the
Environmental Baseline that was not caused or materially contributed to by the Tenant.

D. Required Remediation. The Landlord is under no obligation to remediate
contamination identified in an Environmental Site Assessment except as follows: the Landlord
agrees to remediate, or have responsible parties remediate, the contamination identified in the
Environmental Baseline if the Tenant or Landlord is required to remediate by an agency with such
authority. In the event of such required remediation, the Landlord will make a reasonable effort to
coordinate the remediation with the Tenant to minimize disruption of the Tenant’s operations and
damage to the Tenant’s Improvements and property. The Tenant releases and holds the Landlord
harmless for all costs associated with the damage to, relocation and removal of, and the repair of
Tenant’s Improvements and property that result from this remediation.

E. Action Against Potentially Responsible Parties. This Section 4.13 does not
restrict the Landlord or the Tenant from seeking and obtaining cleanup efforts, costs, or damages
from potentially responsible parties for contamination identified in the Environmental Baseline.

4.13 Waste and Wrongful Use. Tenant shall not commit or suffer any strip or waste of
the Leased Premises or any unlawful, unsafe, improper, or offensive use thereof or any public or
private nuisance thereon.

4.14  Setback. Tenant shall observe all setback lines applicable to the Leased Premises
and shall not construct or maintain any building or other structure whatever between any street
boundary of the Leased Premises and any setback along such boundary, except for fences or walls
approved by Landlord, which approval will not be unreasonably withheld, delayed or conditioned.

4.15 Liens. Without limiting Section 4.11, Tenant shall not commit or suffer any act or
neglect whereby the Leased Premises or the interest of Landlord or Tenant therein at any time
during the term of the Lease may become subject to any attachment, execution, lien, charge, or



other encumbrance, other than a statutory lien for non-delinquent real property taxes or
assessments or a mortgage approved by Landlord, and shall indemnify and hold Landlord harmless
against all losses, costs, and expenses, including reasonable attorneys’ fees, paid or incurred by
Landlord in connection therewith. Tenant shall not incur any cost or expense with respect to the
Leased Premises that, if not timely paid, may subject the Leased Premises or the interest of
Landlord or Tenant therein to any lien or other encumbrance.

4.16 Indemnification.

A. Tenant shall defend, indemnify and hold Landlord, its elected and unelected
officials, employees, agents, administrators, sureties, insurers, successors in interest, assigns and
receivers, and each of them, past, present and future harmless from and against any and all claims
arising from (1) Tenant’s use of the Leased Premises, or from the conduct of Tenant’s business,
or from any activity, work or things done, permitted or suffered by Tenant in or about the Leased
Premises or elsewhere; (2) any breach or default in the performance of any obligation on Tenant’s
part to be performed under the terms of this Lease; (3) any act or omission of Tenant, or any of
Tenant’s agents, employees, or any person claiming by, through or under Tenant, in, on, or about
the Leased Premises or in connection with this Lease; and (4) any accident on or in connection
with the Leased Premises, or any fire thereon, or any nuisance made or suffered thereon. Tenant
shall further indemnify and hold Landlord harmless from and against all costs, attorneys’ fees,
expenses, and liabilities incurred in the defense of any proceeding brought against Landlord by
reason of any such claim. Tenant, upon notice from Landlord, shall defend any of the above-
described claims at Tenant’s expense by counsel reasonably satisfactory to Landlord. Tenant, as a
material part of the consideration to Landlord, hereby assumes all risk of damage to property or
injury to persons, in, upon, or about the Leased Premises, arising from any cause and Tenant hereby
waives all claims in respect thereof against Landlord. The provisions of this Section 4.17(A) shall
not apply if the parties agree or a court of competent jurisdiction determines that such claims or
liabilities are caused by the sole negligence of Landlord, or caused in part by the Landlord, for that
portion of the claim or damages caused in part by the Landlord.

B. Tenant acknowledges that, before entering this Lease, it has fully inspected
or been provided with an opportunity to fully inspect the Leased Premises and all documents in
the possession of Landlord relating to the condition of the Leased Premises, and to test or examine
all conditions of or on the Leased Premises. Tenant further acknowledges that, at the time this
Lease is entered into and on the basis of the foregoing inspection or opportunity to inspect, Tenant
is as knowledgeable about the physical condition of the Leased Premises as Landlord and, on that
basis, assumes all risks relating to the condition of the Leased Premises, including but not limited
to latent defects that may be unknown both to Tenant and Landlord at the time this Lease is entered
into. Landlord represents and warrants that it has provided Tenant with an opportunity to inspect
all documentation maintained by Landlord in its records concerning the condition of the Leased

Premises. — - = ——

4.17  Holdover. If Tenant remains in possession of the Leased Premises after expiration
or other termination of the Lease, and in such a manner as to create a valid holdover tenancy,
Tenant shall be deemed to occupy the Leased Premises only as a tenant at will from month-to-
month, upon and subject to all of the provisions of this Lease which may be applicable to a month-
to-month tenancy, excepting only that the rent payable during the holdover tenancy shall be



monthly in the amount 150% of 1/12 of the Base Rent plus Additional Rent in effect immediately
prior to expiration or termination of the Lease prorated on a monthly basis.

4.18 Permits from Corps of Engineers and Others.

A. If required by applicable law, Tenant shall obtain all necessary permits from
the Corps of Engineers and any other governmental entity with authority over the occupancy or
construction of improvements on or adjacent to navigable waters and tidelands or wetlands. Tenant
shall give Landlord notice of its proposed application for any such permit thirty (30) days before
submission of the application to the governmental entity and obtain Landlord’s approval of the
proposed work as provided in Section 4.05 of this Lease, which approval shall not be unreasonably
withheld, delayed, or conditioned. If Landlord fails to respond to the notice of proposed application
given by Tenant within the thirty (30) day period, it shall be deemed to have approved the proposed
work.

4.19  Responsibility upon Damage to or Destruction of Property. In the event any
Improvement is destroyed or damaged by fire or other casualty, Tenant shall repair, rebuild, or
otherwise reinstate the Improvement(s) in a good and substantial manner and in substantially the
same form as it previously existed, and the Lease shall continue in full force and effect without
abatement of rental. Such repair, rebuilding, or other reinstatement must commence within sixty
(60) days of such destruction or damage, and must be completed within a reasonable time. Tenant
may repair, rebuild, or otherwise reinstate the damaged Improvement(s) in a manner and style
different from the previously existing Improvement, so long as the plans therefor are approved in
advance by Landlord if required under Section 4.05 of this Lease; provided, that this sentence shall
not relieve Tenant of its obligation to construct and operate the Facilities. Any approval required
to be granted by Landlord under this Section 4.19 shall not be unreasonably withheld, delayed, or
conditioned.

4.20  Use of Saxman Seaport. Access to the Saxman Seaport and the use of the Saxman
Seaport to sell fuel and supplies at the waterfront to people using water transportation is a
fundamental part of the inducement by the Landlord to the Tenant to enter into this Lease.
Landlord will take no action to interfere with direct access between the Leased Premises and the
Saxman Seaport for either the Tenant or those traveling by water to the Facilities, including, but
not limited to, access to Tract D, A.T.S. 1465 and Tract B-2 A.T.S. 1465. The Landlord will
consult with the Tenant on any plans or consent for construction by any party on Tract D, A.T.S.
1465 and Tract B-2, A.T.S. 1465 so that the Landlord can insure that construction and use does
not interfere with operations at the Facility and Tenant providing sales of fuel and supplies at the
waterfront. If Tenant is conducting fuel sales at the waterfront from the Leased Premises the
Landlord shall not allow use of portions of Tract D, A.T.S. 1465 and Tract B-2 A.T.S. 1465 for
fuel sales by others. If Tenant is not conducting fuel sales on the Leased Premises and the Landlord
determines to allow fuel sales from Landlord’s property at the Saxman Seaport the Landlord will
identify space to be made available for that purpose and, after consultation with Tenant, may
prescribe standard lease terms upon which the identified space may be used for that purpose.
Tenant shall have a first right of refusal to lease the area designated for fuel sales and to sell fuel
and supplies from that location at the waterfront for water transportation. The right of first refusal
and any resulting lease for fuel sales may not be assigned or sublet by Tenant. Should Tenant fail
to exercise the first right of refusal within 90 days of notice by the City offering the lease, the first



right of refusal shall expire and the City may offer the fuel lease to another party on the same or
less favorable terms. Additionally, Tenant and Landlord will consult on a mutually acceptable
traffic flow pattern in the event that the Leased Premises is necessary for use for loading and
unloading a State of Alaska ferry.

5. INSURANCE.

5.01 Workers’ Compensation. Tenant shall ensure that, with respect to all personnel
performing work on the Leased Premises, Tenant maintains in effect at all times during the term
of this Lease, coverage or insurance in accordance with the applicable laws relating to workers’
compensation and employer’s liability insurance. Tenant shall ensure that any contractors or
subcontractors engaged to perform work on the Leased Premises maintain workers compensation
coverage to the extent required by law.

5.02  Liability Insurance. During the entire term of the Lease, and during any holdover
thereafter, whether or not authorized by Landlord, Tenant shall keep in full force and effect a
policy or policies of general liability insurance which includes bodily injury, property damage, and
personal injury reasonably acceptable to Landlord with respect to the Leased Premises and the
business operated by Tenant in which the limits for each shall be not less than Two Million
($2,000,000) for each occurrence and Four Million Dollars ($4,000,000) aggregate.

5.03  Property Insurance. During the term of the Lease and any holdover thereafter,
whether or not authorized by Landlord, Tenant shall keep all Improvements now or hereafter
erected or placed on the Leased Premises insured against loss or damage on special cause loss of
coverage form basis in an amount equal to the full replacement cost of all such Improvements and
shall pay all premiums thereon at the time and place the same are payable. Every such policy shall
name both Landlord and Tenant as loss payees and shall be made payable in case of loss or damage
to the Tenant and Landlord jointly and shall be distributed according to their interests in the
Improvements unless otherwise specified by this paragraph. All compensation, indemnity, or other
monies paid on account of any loss or damage, other than rental value insurance, shall with all
convenient speed be paid out in rebuilding, repairing, or otherwise reinstating the same
Improvements.

5.04  Pollution Liability Insurance. Tenant shall maintain Pollution Liability Insurance
on the Leased Premises if and so long as fuel dispensing equipment and storage tanks exist on the
Premises and until a Phase 2 inspection is undertaken following the removal of the fuel dispensing
equipment and storage tanks and piping for the site. Such policy shall have coverage of at least
Two Million Dollars ($2,000,000.00) per occurrence and any other public liability or
environmental impairment coverage required by federal, state or local regulatory authorities,
including Underground Storage Tank Financial Responsibility Insurance. . Landlord shall be

named an “additional insured’’ under the policy. — e

5.05  Automobile Liability Insurance. During the term of the Lease and any holdover
thereafter, whether or not authorized by Landlord, Tenant shall keep insurance for owned, non-
owned, hired and all other vehicles used by Tenant with limits of not less than Two Million Dollars
($2,000,000.00) per claim.




5.06 Policy Provisions. Each policy of comprehensive general liability or property
insurance described in Sections 5.02, 5.03, 5.04, and 5.05 of this Lease shall:

A Provide that the liability of the insurer thereunder shall be primary and not
be affected by, and that the insurer shall not claim, any right of setoff, counterclaim,
apportionment, proration, or contribution by reason of any other insurance obtained by or for
Landlord, Tenant, or any person claiming by, through, or under any of them,

B. Provide that such policy requires thirty (30) days’ notice to Landlord of any
proposed cancellation, expiration, or change in material terms thereof and that such policy may
not be canceled, whether or not requested by Tenant, unless the insurer first gives not less than
thirty (30) days’ prior written notice thereof to Landlord;

G Contain a waiver by the insurer of any right of subrogation to proceed
against Landlord or against any person claiming by, through, or under Landlord; and

D. Name Landlord as additional insureds in each of the Tenant’s policies,
except for Worker’s Compensation Insurance.

5.07 Proof of Insurance. Tenant shall deliver to Landlord certificates of insurance on or
before the effective date of this Lease or at such other date as agreed to in writing by Landlord.
Additionally, Tenant shall deliver to Landlord photocopies of the policy or policies of insurance,
certificates of insurance, or copies of endorsements as reasonably requested by the Landlord from
time to time.

5.08 Review and Adjustment of Policy Requirements. During the term of this Lease,
specific types of insurance policies and coverages may not be available or may be available only
with commercially unreasonable premiums. Tenant may substitute a different type of insurance
policy for any insurance policy listed in this Lease, provided that Tenant can show that the
substitute coverage is commercially reasonable insurance carried by owners of properties in the
State of Alaska similar in nature and occupancy to the Leased Premises. During the term of this
Lease, Landlord may require an increase in the policy limited for the coverages described in
Section 5.02, 5.04 and 5.05, provided that Landlord can show that the increased policy limits are
commercially reasonable limits as carried by owners of properties in the State of Alaska similar in
nature and occupancy to the Leased Premises.

6. EMINENT DOMAIN.

6.01 Effect of Eminent Domain on Lease.

A. The terms “taking” and “to take” (in any of its forms) as used in this
Article 6 refer to any competent authority’s acquisition by the power of eminent domain, including
inverse condemnation, of all or any part of the Leased Premises or an interest therein, at any time
during the term of the Lease. The transfer of title affecting the taking may be either a transfer
resulting from the recording of a final order in condemnation or a voluntary transfer or conveyance
to the condemning agency or entity under threat of condemnation in avoidance of an exercise of
eminent domain, made before or while condemnation proceedings are pending. The time of taking
shall be determined by application of the law of the State of Alaska.



B. In the event of a taking of all or substantially all of the Leased Premises,
this Lease shall terminate on the earlier of vesting of title in, or the taking of possession by, the
condemner.

C. Subject to the exception set out in Section 6.01(D) below, if less than
substantially all of the Leased Premises are taken (herein called a “partial taking”), then, at
Landlord’s sole option, (1) Landlord may terminate this Lease upon sixty days’ notice to Tenant
and any Qualified Mortgagor, and in such case the rent and other charges under this Lease shall
be apportioned as of the date of termination; or (2) this Lease shall continue in effect except as to
the portion so taken or condemned, but the rent to be paid by Tenant shall thereafter be reduced
by the same ratio as the value of the portion of the Leased Premises so taken bears to the value of
the Leased Premises before taking. If the portion thereof so taken is subterranean or aerial and
does not interfere with the use of the surface, then Tenant shall not be entitled to any adjustment
of rent hereunder. If Landlord and Tenant disagree as to whether a taking is a partial taking, or as
to the amount, if any, by which the rent should be reduced, either of them may submit the matter
to arbitration under Section 8.

D. If a partial taking renders the remaining Leased Premises unsuitable for the
purposes for which Tenant’s Improvements were designed or occurs during the last five (5) years
of the term of this Lease or any extension thereof, then Tenant, upon sixty days’ written notice to
Landlord and compliance with Section 11 of this Lease, and subject to the rights of any Qualified
Mortgagee, may terminate this Lease after vesting of title in the condemnor or taking of possession
by the condemner. If Tenant does so, the rent and other charges under this Lease shall be
apportioned as of the date of termination.

6.02  Disposition of Proceeds.

A. Total Taking. In the event of a total taking, the rights of Landlord and
Tenant to share in the net proceeds of any and all awards for land, Improvements, and damages
shall be in the following order of priority:

1. To Landlord, a sum equal to the fair market value of the fee simple
interest in the Leased Premises unencumbered by this Lease or any sublease, but less the
unamortized cost of Tenant’s Improvements or the unpaid balance of any Leasehold Mortgage
consented to by Tenant on Tenant’s Improvements, whichever is greater. For purposes of this
Section 6.02, “cost” means the capital cost as determined in accordance with General Accepted
Accounting Principles. In computing unamortized cost, the cost of the Facilities shall be
amortized over the term of any outstanding indebtedness Tenant has outstanding secured by the
Improvements, or if none, then 39 years.

2. To Tenant, a sum representing the unamortized-cost-of-Tenant's

e ADTOV CITTETIS 13 St TOT I - SECtion 6.02(A)(1] or the unpaid balance of any Leasehold Mortgage
consented to by Tenant on Tenant’s Improvements, whichever is greater. In no event shall Tenant
be entitled to any claim for its leasehold interest in the value of the unencumbered fee in the land.

3. To Landlord, the balance of the award, excluding interest. Interest
shall be allocated between the parties in proportion to their respective shares of the total award



provided above. If the value of such respective interests of Landlord and Tenant have been
separately determined in such condemnation proceeding, the values so determined shall be
conclusive upon Landlord and Tenant. If such values have not been so determined, they may be
fixed by agreement between Landlord and Tenant, or if the parties cannot agree, then by
arbitration under Article 8 of this Lease.

4. The allocation of just compensation awards as set forth in this
section shall not infer or give rise to any obligation on part of Landlord for any indebtedness of
Tenant as evidenced by the Leasehold Mortgage or otherwise.

B. Partial Taking. In the event of a partial taking, the net proceeds of the award
shall be divided between Landlord and Tenant as follows:

1. To Landlord, a sum representing the fair market value of the fee
simple interest of the part or parts of the Leased Premises so taken, unencumbered by this Lease,
and then the fair market value of Tenant’s Improvements so taken, but less the unamortized cost
of such Improvements (as defined in Section 6.02(A)(1)); plus an amount representing
consequential damages to the part or parts of the Leased Premises remaining after such taking,
considered as improved.

2. To Tenant, the balance of the award, which shall be applied by
Tenant first to restoration of Tenant’s Improvements as nearly as reasonably possible to their
condition before such taking, unless Tenant terminates this Lease as provided in Section 6.01(D)
above.

e Rights on Termination. Notwithstanding anything in this Lease to the
contrary, if Tenant exercises its right to terminate the Lease under Section 6.01(D), above, the
award balance attributable to Tenant’s Improvements other than the principal balance, if any, and
other proper charges of a Qualified Mortgagee shall belong to Landlord free of any claim of
Tenant. In no event shall Tenant be entitled to any compensation for its Improvements if the taking
occurs after expiration or termination of this Lease.

6.03 Temporary Taking. If the whole or any part of the Leased Premises, or of Tenant’s
interest under this Lease, is taken by any competent authority for its temporary use or occupancy,
this Lease shall not terminate by reason thereof and Tenant shall continue to pay all rental
payments and other charges payable by Tenant hereunder, and to perform all other terms,
covenants, and conditions contained herein, except to the extent Tenant is prevented from so doing
by the terms of the order of the taking authority. In the event of a temporary taking, Tenant shall
be entitled to receive the entire amount of the award and shall be obligated, at its sole expense, to
restore the Leased Premises as nearly as may be reasonably possible to the condition in which they
existed immediately prior to such taking; provided, however, that if the period of temporary use
or occupancy extends beyond the expiration or termination of the Lease, the award shall be
apportioned between Landlord and Tenant as of said date of expiration or termination, after
Landlord shall have received the entire portion of the award attributable to physical damage to the
Leased Premises (including Tenant’s Improvements) and to the restoration thereof to the condition
existing immediately prior to the taking or condemnation.




7. ASSIGNMENTS, MORTGAGES, SUBLEASES AND SUBDIVISION.

7.01  Limitations on Assignment. Except as provided in Sections 7.02 and 7.03, Tenant
shall not voluntarily or by operation of law assign, sublet, or otherwise transfer, or mortgage or
encumber all or any part of Tenant’s interest in this Lease or in the Leased Premises without the
consent of the Landlord, which consent shall not be unreasonably withheld, delayed or denied,
except that Tenant may assign or sublet all or any part of Tenant’s interest in this Lease or in the
Leased Premises to a parent or subsidiary of the Tenant, Any attempted assignment, subletting,
transfer, mortgage, or encumbrance in violation of the preceding sentence shall be void.

7.02  Mortgage of Leasehold Interest Tenant shall have the right at any time, and from
time to time, to subject the leasehold estate and any or all of Tenant’s Improvements situated on
the Leased Premises to one or more mortgages or assignments as security for a loan or loans or
other obligation of Tenant (each of which instruments is herein called a “Leasehold Mortgage”),
provided that:

A. Subordinate to Landlord’s Fee Interest. The Leasehold Mortgage and all
rights acquired under it shall be subject to and subordinate to the Landlord’s rights under this Lease
and shall not encumber Landlord’s fee interest in the Leased Premises.

B. Notice to Landlord. Tenant shall give Landlord prior notice of any such
Leasehold Mortgage, and shall accompany the notice with a true copy of the note and the
Leasehold Mortgage as proposed for execution. Upon Landlord’s written consent to the Leasehold
Mortgage (which consent shall not be unreasonably withheld, delayed, or conditioned) and upon
execution of the Leasehold Mortgage by all parties, the mortgagee shall become a Qualified
Mortgagee as that term is used in this Lease.

C. Possession by Mortgagee. A Qualified Mortgagee may take possession of
the Leased Premises and vest in the interest of Tenant in the Lease upon the performance of the
following conditions:

1. The payment to Landlord of any and all sums due to Landlord under
the Lease, including but not limited to accrued unpaid rent.

2. The sending of a written notice to Landlord and Tenant of the
Qualified Mortgagee’s intent to take possession of the Leased Premises and assume the Lease.

3. The curing of all defaults not remediable by the payment of money
within an additional thirty (30) days of the date upon which such default was required to be cured
by the Tenant under the terms of this Lease.
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have no liability or obligation under the Lease unless and until it sends to Landlord the written
notice described in Section 7.02(B)(2) above. Nothing in this Lease nor in the taking of possession
of the Leased Premises and assumption of the Lease by a Qualified Mortgagee or a subsequent
assignee shall relieve Tenant of any duty or liability to Landlord under the Lease.




E. In the event the Qualified Mortgagee forecloses the Leasehold Mortgage,
any subsequent assignee or transferee of the leasehold estate proposed by the Qualified Mortgagee
must be approved by Landlord, which approval shall not be unreasonably withheld, delayed, or
conditioned.

7.03  Right to Sublet. Tenant shall have the right during the term of the Lease to sublet
all or any part or parts of the Leased Premises or the Improvements, or both, and to assign,
encumber, extend, or renew any sublease, providing Tenant complies with the following
provisions:

A. Each sublease shall contain a provision requiring the subTenant to attorn
to Landlord if Tenant defaults under this Lease and if the subTenant is notified of Tenant’s default
and is instructed to make subTenant’s rental payments to Landlord.

B. Prior to execution of each sublease, Tenant shall notify Landlord of the
name and mailing addresses of the proposed subTenant and provide Landlord with photocopies of
the proposed sublease. Promptly after execution, Tenant shall provide Landlord with a photocopy
of the executed sublease.

C. Tenant shall not accept, directly or indirectly, more than two (2) months’
prepaid rent from any subTenant.

D. A “Qualified Subtenant’ is a subtenant in possession under an existing
sublease as to which the foregoing conditions have been met. No sublease shall relieve Tenant of
any of its covenants or obligations under this Lease, including the Tenant’s obligation to pay
Additional Rent where required by section 2.02, and any provision of a sublease purporting to do
so shall be deemed a nullity as between Landlord and Tenant notwithstanding Landlord’s failure
to object to the sublease.

7.04 Subdivision of Leased Premises. Tenant shall not subdivide the Leased Premises or
any part thereof.

7.05 Easements. Landlord grants Tenant the authority to enter into easement
agreements or grant easements for utilities across the Leased Premises to encumber the Landlord’s
and Tenant’s interest in the Leased Premises, without first obtaining the consent of the Landlord,
provided that Tenant is not receiving any monetary compensation for the easement agreement or
easement grant. . Tenant will provide Landlord with copies of the easement agreements or grant
of easement within three days of execution by all parties. Upon request by Tenant, Landlord will
also execute an easement agreement or grant of easement for utilities across the Leased Premises.

8. ARBITRATION AND APPRAISAL PROCESS.

8.01 Appointment of Arbitrators and Conduct of Arbitration. If Landlord and Tenant fail
to agree upon the value of the respective interests of Landlord and Tenant in a condemnation
action under Section 6; the matter of disagreement, upon the election of either of them, shall be
submitted to and determined by a single arbitrator, mutually appointed by them, whose decision
and award shall be final, conclusive, and binding upon both of them. If Landlord and Tenant fail
to mutually appoint a single arbitrator, the matter shall be submitted to and determined by three




(3) arbitrators, in which event either Landlord or Tenant may give to the other written notice of
election to have the matter of disagreement so arbitrated and shall appoint therein one of the
arbitrators. The other party shall, within twenty (20) days after the receipt of such written notice,
appoint a second arbitrator. If he fails to do so, the party who has already appointed an arbitrator
may have the second arbitrator appointed by any judge of the Superior Court of Alaska resident in
the district where the Leased Premises are situated. The two arbitrators so appointed in either
manner shall appoint the third arbitrator, and if the first two arbitrators fail to appoint a third
arbitrator within twenty (20) days after the appointment of the second arbitrator, either Landlord
or Tenant may have the third arbitrator appointed by any judge of the Superior Court of Alaska
resident in the district where the Leased Premises are situated. The three arbitrators so appointed
shall thereupon proceed to arbitrate the matter of disagreement, upon such rules of procedure as
they may adopt, and shall render a written decision containing their findings and conclusions. The
Landlord and Tenant shall share equally the costs associated with the arbitration.

8.02  Special Qualifications of Arbitrators. Each arbitrator appointed pursuant to
Section 8.01 shall be a person who (1) has not less than five (5) years appraisal experience in the
State of Alaska prior to his appointment; (2) has appraised similar classes of property throughout
the State of Alaska; and (3) is 2 member (MAI [but not RM]) of the American Institute of Real
Estate Appraisers, a Senior Real Estate Analyst (SREA), or a Senior Real Property Appraiser
(SRPA) of the Society of Real Estate Appraisers. It is understood and agreed that if any of such
institutes or societies is merged or otherwise consolidated with another duly qualified appraisal or
counseling organization, and thereby loses its name or designation, the arbitrator may be appointed
from among the members of such other organization.

8.03  Judicial Review of Arbitration Decision. The decision of the arbitrator or arbitrators
shall be final and unreviewable by any court, except to the extent authorized by AS §§ 09.43.110,
-120 and .130 or any successor statutes thereto. If the court determines that the arbitration decision
should be set aside on one of the grounds enumerated in such statutes, it may proceed to decide
the merits of the matter at the instance of either party to the Lease and neither party shall be
required to submit to re-arbitration of the matter.

8.04  Limit of Arbitration. The right of arbitration shall apply only to those disputes
within this Lease that are specifically referred to arbitration or to those disputes that the parties
agree in writing should be referred to arbitration.

9. DEFAULT AND DEFEASANCE.

9.01  Events of Default. Tenant shall be deemed to be in default upon the happening of
any one or more of the following events (and regardless of the pendency of any bankruptcy,
reorganization, receivership, insolvency, or other proceedings, in law, equity or before any

administrative tribunal, which have or might have the effect of preventing Tenant from comnlving
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A Tenant’s failure to make payment when due of rent, taxes, or any other sums
herein specified to be paid by Tenant; or



B. Tenant’s failure to perform or observe any other covenants or conditions
under the Lease; or

C. Tenant’s abandonment or surrender of the Leased Premises or of the
leasehold estate,

D. The filing by or against Tenant of a petition or other case or proceeding
under any chapter of the Bankruptcy Code, Title 11 of the United States Code, or any future law
of the United States having the same general purpose; or (ii) be adjudicated as bankrupt or
insolvent; or (iii) have a receiver appointed for all or substantially all of its business or assets on
the ground of insolvency; or (iv) make a general assignment for the benefit of its creditors; or

9.02 Notice and Right to Cure. As a precondition to pursuing any remedy for a default
by Tenant, Landlord shall, before pursuing any remedy, give notice of default to Tenant as
provided in this Section 9.02.

A. If the alleged default is nonpayment of rent, taxes, or other sums to be paid
by Tenant as provided in Sections 2 and 4 or elsewhere in this Lease directed to be paid as rent,
Tenant shall have ten (10) days after the notice is given to cure the default.

B. If, in the reasonable opinion of Landlord, the alleged default substantially
endangers either the person or property of Landlord or a third party, or human health or the
environment, Tenant shall commence curing the default immediately upon notice and complete
the cure within such shorter time period as is reasonably imposed by Landlord or any governmental
body having jurisdiction in the matter.

C. For the cure of any other default, Tenant shall promptly and diligently after
the notice commence curing the default and shall have thirty (30) days after notice is given to
complete the cure, or if the default cannot be reasonably cured in thirty (30) days, then Tenant
shall diligently commence the cure within such thirty (30) day period and diligently prosecute the
cure until its completion.

9.03 Nonwaiver. Acceptance by Landlord or its agents of any rents or other sums shall
not be deemed to be a waiver by it of any breach by Tenant of any of its covenants contained in
this Lease or of any rights or remedies of Landlord for any such breach. Waiver by Landlord of
any breach by Tenant shall not operate to extinguish the covenant the breach of which is so waived,
nor be deemed to be a waiver of any rights or remedies of Landlord for any other breach thereof
or of any other covenant.

9.04 Right of Landlord to Protect Against Default. If Tenant fails to observe or perform
any of its covenants contained herein, Landlord, at any time thereafter and without notice, shall
have the right but not the obligation to observe or perform such covenant for the account and at
the expense of Tenant, and shall not be liable to Tenant or anyone claiming by, through, or under
it for any loss or damage by reason thereof to the occupancy, business, or property of any of them.
All costs and expenses paid or incurred by Landlord in observing or performing such covenant
shall constitute additional rents, which Tenant shall forthwith pay to Landlord upon statements
therefor.




9.05 Landlord’s Remedies. If any default by Tenant shall continue uncured, following
notice of default as required by this Lease, for the period applicable to the default under
Section 9.02 of this Lease, Landlord has the following remedies in addition to all other rights and
remedies provided by law or equity or other provisions of this Lease, to which Landlord may resort
cumulatively or in the alternative.

A. Termination. Landlord may terminate this Lease by giving Tenant notice of
termination in accordance with the procedures specified in Section 9.02 of this Lease. On the
giving of the notice, all Tenants’ rights in the Leased Premises and in all Improvements thereon
shall terminate, except with respect to those specified Improvements which Landlord expressly
and in writing requires Tenant to remove in accordance with Section 11 (in which event Tenant’s
rights shall continue in the Improvements required to be removed). Promptly after notice of
termination, Tenant shall surrender and vacate the Leased Premises and all Improvements not
required to be removed in a broom-clean condition, and Landlord may reenter and take possession
of the Leased Premises and all remaining Improvements and eject all parties in possession, or eject
some and not others, or eject none. Termination under this Section 9.05(A) shall not relieve Tenant,
or any of its guarantors, insurers, or sureties, from the payment of any sum then due to Landlord
or from any claim for damages previously accrued or then accruing against Tenant.

B. Re-entry without Termination. Landlord may reenter the Leased Premises
and, without terminating this Lease, at any time and from time to time relet the Leased Premises
and Improvements, or any part or parts of them, for the account and in the name of Tenant or
otherwise. Landlord may, at Landlord’s election, eject all persons or eject some and not others or
eject none. Any reletting may be for the remainder of the term of the Lease or for a longer or
shorter term. Landlord may execute any leases made under this provision either in Landlord’s
name or in Tenant’s name, and shall be entitled to all rents from the use, operation, or occupancy
of the Leased Premises or Improvements or both. Landlord shall apply all rents from reletting as
provided in Section 9.07 of this Lease. Tenant shall nevertheless pay to Landlord on the due dates
specified in this Lease, the equivalent of all sums required of Tenant under this Lease, plus
Landlord’s expenses, less the proceeds of any reletting. No act by or on behalf of Landlord under
this provision shall constitute a termination of this Lease unless Landlord gives Tenant notice of
termination.

C. Recovery of Rent. Landlord shall be entitled, at Landlord’s election, to each
installment of rent or to any combination of installments for any period before termination, plus
interest at the highest contract rate of interest then permitted by statute, from the due date of each
installment. If Landlord elects to relet the Leased Premises without terminating this Lease, the
proceeds of such reletting shall be applied, when received, as provided in Section 9.07 of this
Lease.

D. Tenant’s Personal P,ILOD,ertY%Landlord;may—gt—rj_?‘ndlqrd%qfelecti_o_p:j!}‘ﬁ -

*enantypersonal property and trade fixtures on the Leased Premises, or any of such property and

fixtures, without compensation and without liability for use or damage, or store them for the
account and at the cost of Tenant.

E. Damages. Landlord shall also be entitled, at Landlord’s election, to
damages in the following sums: (1) all amounts that would have fallen due as rent between the



time of termination and the time the property is relet; provided that Landlord shall exert reasonable

efforts to relet the property at prevailing market value; and (2) the amount, if any, by which the

Rent under this Lease exceeds the rents under any subsequent lease upon reletting calculated over

the term of the Lease; and (3) all administrative, marketing, brokerage, repair, cleaning and similar

costs incurred by Landlord and necessary or useful to reletting the Leased Premises or placing it
" in good and marketable condition.

9.06 Assignment of Subrents. Tenant assigns to Landlord all subrents and other sums
falling due from subtenants, licensees and concessionaires (referred to as “Subtenants” in this
Section 9.06) during any period in which Landlord has the right under this Lease, whether
exercised or not, to reenter the Leased Premises for Tenant’s default, and Tenant shall not have
any right to such sums during that period. Landlord may at Landlord’s election reenter the Leased
Premises and Improvements with or without process of law, without terminating this Lease, and
either, or both, collect these sums or bring action for the recovery of the sums directly from
Subtenants. Landlord shall apply all such collected subrents as provided in Section 9.07. Tenant
shall nevertheless pay to Landlord on the due dates specified in this Lease the equivalent of all
sums required of Tenant under this Lease, plus Landlord’s expenses, less the proceeds of the sums
assigned and actually collected under this Section 9.06. Landlord may proceed to collect either the
assigned sums or Tenant’s balances, or both, or any installment or installments of them, either
before or after expiration of the term of the Lease, but the period of limitations shall not begin to
run on any of Tenant’s payments until the due date of the final installment to which Landlord is
entitled under this Lease, nor shall it begin to run on any of the sums assigned under this
Section 9.06 until the due date of the final installment due from the respective Subtenants.

9.07 Application of Sums Collected by Landlord. Landlord shall apply all subrents and
proceeds of reletting as follows: first, to the payment of reasonable expenses (including attomeys’
fees and brokers’ commissions or both) paid or incurred by or on behalf of Landlord in recovering
possession, placing the Leased Premises and Improvements in good condition, and preparing or
altering the Leased Premises or Improvements for reletting; second, to the reasonable expense of
securing new Tenants; and, third, to the fulfillment of Tenant’s covenants to the end of the term of
the Lease. Any excess remaining after the foregoing application shall be returned to Tenant.

9.08 Litigation to Determine Default. In the event of litigation which involves the
resolution of the issue of whether the Tenant is in default in the performance of its obligations
under this Lease, upon a final non appealable judgment finding that the Tenant is in default in the
performance of its obligations under this Lease, the Tenant has 30 days to cure any default in the
performance of its obligations under this Lease contained in the final non appealable judgment, if
the default in the performance of its obligations cannot be reasonably cured in thirty (30) days,
then Tenant shall diligently commence the cure within such thirty (30) day period and diligently
prosecute the cure until its completion.

10. GENERAL PROVISIONS.

10.01 Landlord’s Right to Entry, Inspection. and Repair. Landlord or its authorized agents
may enter and inspect the Leased Premises at any time during regular business hours, with or
without the presence of Tenant or its authorized representative, after giving twenty-four
(24) hours’ advance notice to Tenant of such inspection. Such inspections may include, but not be




limited to, conducting tests for environmental contamination. All inspections will be conducted in
a manner that does not unreasonably interfere with the operation of Tenant’s business. In the event
of an emergency, Landlord may enter and inspect the Leased Premises on reasonable notice
(including no notice to Tenant if the circumstances warrant) and make such repairs or institute
such measures, on the account and at the expense of Tenant, as may be necessary to avert or
terminate the emergency. An emergency is any action, event, or condition, either extant or
imminent, that threatens significant damage to property or injury to persons on or near the Leased
Premises, and includes but is not limited to flood, fire, explosion, avalanche, earthquake,
uncontrolled or dangerous discharge or release of water or other fluids, unauthorized or illegal
placement of Hazardous Substances on the Leased Premises, and shifting, settling or loss of earth
or support on the Leased Premises.

10.02 Notices. All notices, requests, consents, claims, demands, waivers, and other
communications hereunder shall be in writing and shall be deemed to have been given (a) when
delivered by hand (with written confirmation of receipt); (b) when received by the addressee if
sent by a nationally recognized overnight courier (receipt requested); (c) on the date sent by
facsimile or e-mail of a PDF document (with confirmation of transmission) if sent during normal
business hours of the recipient, and on the next business day if sent after normal business hours of
the recipient or (d) on the third day after the date mailed, by certified or registered mail, return
receipt requested, postage prepaid. Such communications must be sent to the respective parties at
the following addresses or at such other addresses as given by a Party in writing:

If to the Landlord: City of Saxman
2841 South Tongass Highway
Route 2 Box 1 — Saxman
Ketchikan, Alaska 99901
Facsimile: 907-225-6450
E-mail: cityclerksaxman@kpunet.net

If to Tenant: Three Bears Alaska Inc.
Attn: President
7362 W. Parks Highway
Box 814
Wasilla, Alaska 99623
Facsimile: 907-357-4312
E-mail: legalnotices@threebears. store

with a copy to: Dorsey & Whitney LLP

Attn: Bonnie Paskvan — —

s e 1031 W 4th Ave

Anchorage, Alaska 99501

Fax: 907 257 7833

E-mail: paskvan.bonnie@dorsey.com



10.03 Time of the Essence. Every provision in this Lease that imposes an obligation upon
Tenant or invests an option, power, or right in Landlord shall be deemed to be a covenant of Tenant
in favor of Landlord, and the time of observance and performance by Tenant of each such covenant
shall be of the essence.

10.04 Landlord’s Liability. Anything in this Lease to the contrary notwithstanding,
covenants made on the part of Landlord in this Lease are not made or intended as personal
covenants for the purpose of binding Landlord personally or the assets of Landlord except
Landlord’s interest in the Leased Premises, but are made and intended for the purpose of binding
only Landlord’s interest in the Leased Premises. No personal liability or personal responsibility is
assumed by, nor shall at any time be asserted or enforceable against, Landlord or its directors,
officers, employees, agents, parent and subsidiary and affiliated corporations, trustees,
administrators, sureties, insurers, attorneys, successors and predecessors in interest, assigns and
receivers, or any of them, past, present or future, on account of any covenant contained in this
Lease.

10.05 Integration and Amendments. This Lease constitutes the entire sole understanding
of the parties with respect to the subject matter herein and supersedes any prior oral or written
representations or agreements concerning the same. Tenant warrants that it is not relying on any
representations other than those contained in this Lease. No implied covenant or shall be held to
vary the provisions of this Lease, any law or custom to the contrary notwithstanding. No
amendment or other modification of this Lease shall be effective unless incorporated in a written
instrument signed by Landlord and Tenant.

10.06 Survival and Severability. All indemnity obligations of Tenant shall survive the
expiration or earlier termination of this Lease. In addition, any terms, conditions, and warranties
contained in this Lease that by their sense and context are intended to survive the performance,
expiration, or termination of the Lease shall so survive. If any term of this Lease is to any extent
held invalid, void, or unenforceable by a court of competent jurisdiction, the remainder of the
Lease shall not be impaired or affected thereby, and each remaining term, provision, and part shall
continue in full force and effect, and shall be interpreted in a manner consistent with the intent of
the parties.

10.07 Binding Effect. Without limiting Section 7, this Lease shall be binding upon and
shall inure to the benefit of Landlord and Tenant and their respective successors and assigns. The
designations “Landlord” and “Tenant” include their respective successors and assigns and shall be
so construed that the use of the singular number includes the plural number, and vice versa, and
the use of any gender includes the other genders. If at any time during the term of the Lease Tenant
is more than one person or entity, including persons who are partners and operate Tenant as a
partnership, their liability hereunder shall be joint and several.

10.08 Landlord’s Authority to Assign Rights or Convey Fee Title. Landlord retains the
absolute and unconditional right to assign rights to revenue under the lease, whether in support of
a revenue bond or otherwise; to assign the Landlord’s rights under the Lease, or to convey fee title
in the Leased Premises, or an interest or estate therein, subject to this Lease and the interest of any




Qualified Mortgagee or Subtenant under this Lease. Should the Landlord desire to convey the
Leased Premises, the Landlord shall first offer the Leased Premises to the Tenant at the Appraised
Value of the Leased Premises. Appraised Value is defined as determination of value by an
appraiser or appraisers as described in this Section 10.08. Upon Landlord delivering a written
notice of intent to sell the leased Premises to Tenant (“Notice of Intent”) Landlord and Tenant
will agree upon a commercial appraiser, licensed in Alaska who shall appraise the Leased
Premises, without taking in account in the value any improvements paid for by the Tenant in
accordance with the fair market value of comparable space. If the Landlord and Tenant cannot
agree upon an appraiser, then each party may have its own appraiser appraise the Leased Premises,
at the cost of the party choosing the appraiser, using the factors affecting value as described in this
Section 10.08. If the two results are within ten (10) percent of each other than the Appraised Value
shall be the average of the two results. . If the two results are beyond ten (10) percent of each
other, then the two appraisers will select a third appraiser who will review the appraisals and pick
the appraisal that in his or her judgment is closest to fair market value. The Landlord shall send
written notice of the Appraised Value to the Tenant (“Netice of Value”). Tenant has 120 days from
the date of the Notice of Value to accept the offer by delivering a written notice of acceptance
(“Acceptance”) to the Landlord. Tenant shall have 45 days from the date of Acceptance to
complete the purchase of the Leased Premises.  If Tenant fails to complete the purchase of the
Leased Premises, the Landlord may convey the Leased Premises to another party within 225 days
of the Notice of Value. If the Landlord does not convey the Leased Premises within 165 days of
Tenant’s failure to close, then Landlord must follow the process to determine Appraised Value as
set out in this Section 10.08 to convey the Leased Premises to other than the Tenant.

10.09 Captions. The captions of the articles and paragraphs hereof are for convenience
only, are not an operative part hereof, and neither limit nor amplify in any way the provisions
hereof. '

10.10 Brokerage Fees. Landlord and Tenant represent and warrant that no brokerage firm
was involved in the negotiation of this Lease.

10.11_Dispute Resolution. In the event of litigation related to this Lease, the prevailing
party is entitled to full reasonably attorney’s fees from the other party.

11.  DUTIES UPON TERMINATION OR EXPIRATION.

11.01 Surrender of Leased Premises and Improvements. Upon expiration or early
termination of this Lease, Tenant shall surrender to Landlord the possession of the Leased
Premises, the Facilities and, except as provided in paragraph 11.02, all other Improvements.

Tenant shall leave the Leased Premises and surrendered Improvements-in-a broom-clean-and—

Ieasable Condition, Wilici shall inciude removal of all personal property, trash, vehicles, and
equipment. Any excavations done by Tenant during the term of the Lease (including any
excavations done to remove certain Improvements under paragraph 11.02) shall be filled and
compacted with material reasonably approved by Landlord, Landlord’s approval of suitable fill
material and compaction standards shall not be unreasonably withheld, delayed, or conditioned. If
Tenant fails to surrender the Leased Premises or Improvements at expiration or termination,



Tenant shall defend and indemnify Landlord from all liability and expense resulting from the delay
or failure to surrender, including but not limited to claims made by any succeeding tenant founded
on or resulting from Tenant’s failure to surrender. In the event of failure or refusal of Tenant to
surrender possession of the Leased Premises or Improvements, Landlord shall have the right to
reenter the Leased Premises and remove therefrom Tenant or any entity in possession and to obtain
damages from Tenant.

11.02 Removal of Certain Improvements.

A. Except as provided in this Section 11.02, the Facilities and all other
Improvements shall remain on the Leased Premises and shall become the property of Landlord
upon expiration or termination of this Lease.

B. Tenant shall remove all storage tanks, fuel dispensing equipment, and
piping from the Leased Premises at the termination of the Lease and shall undertake a Phase 2
inspection for possible contamination by Hazardous Substances. Otherwise, Landlord may, at its
option, require Tenant to remove any Improvements including the Facilities, which removal shall
include removal of any foundations and footings to such Improvements. Such removal must be
completed prior to expiration of the Lease or, in the event of an earlier termination, within thirty
days from such termination, and in the latter event Landlord will grant Tenant reasonable access
to accomplish such removal. Ownership of Improvements required to be removed under this
paragraph shall remain with Tenant. Any excavation to remove such Improvements shall be filled
and compacted with qualified fill material reasonably approved by Landlord, Landlord’s approval
of the storage tank excavation and fill material and compaction standards shall not be unreasonably
withheld, delayed, or conditioned.

11.03 Abandonment of Tenant’s Personal Property. All personal property that Tenant
leaves on the Leased Premises shall, on the twentieth (20th) day following expiration or
termination, be conclusively deemed abandoned. Abandoned property shall, at the election of
Landlord, become the property of Landlord or be disposed of by Landlord as it sees fit.

11.04 Liability for Cleanup Expenses. In addition to Tenant’s other obligations and
liabilities under the Lease, Tenant shall be liable for all costs and expenses incurred by Landlord
to remove or destroy any Improvements required to be removed under Section 11.02; to dispose
of any personal property abandoned under Section 11.03; and, if Tenant fails to leave the Premises
and surrendered Improvements in broom-clean condition, to put the Premises and Improvements
in that condition.

12.  EXECUTION AND MEMORANDUM OF LEASE.

12.01 Execution and Counterparts. This Lease may be executed in two or more
counterparts, each of which shall be an original, and all of which shall constitute one and the same
instrument.

12.02 Recordation of Memorandum of Lease. This Lease may not be recorded by Tenant,
but may be recorded by Landlord. If Landlord chooses not to record the Lease, then either party
may request that the parties execute and record a memorandum of this Lease (“Memorandum of
Lease”) in form acceptable to Landlord.




[Signature Page Follows]




IN WITNESS WHEREOF, the undersigned have executed this Lease, or caused this Lease
to be executed, effective as of the date first written above.

CITY OF SAXMAN

Dated: By:
[NAME]
[POSITION]

THREE BEARS ALASKA INC.

Dated: By:
[NAME]
Vice President

[Signature Page for Lease Agreement — City of Saxman & Three Bears]
4859-5610-4986\6



EXHIBIT A-1
LEGAL DESCRIPTION OF PREMISES

Premises located at 2868 S. Tongass Hwy., Saxman, AK 99901, legally described as:

Tract A-1, according to Plat No. 2002-46, Ketchikan Recording District and Tract C, Alaska
Tidelands Survey No. 1465 According to Plat No. 98-9 Ketchikan Recording District

Exhibit A-1
4859-5610-4986\6



EXHIBIT A-2
PREMISES SURVEY

Exhibit A-2

4859-5610-4986\6



EXHIBIT B
RESERVED. THERE IS NO EXHIBIT B.

4859-5610-4986\6

Exhibit B



EXHIBIT C
RESERVED RIGHTS OF LANDLORD AND PROHIBITED USES

A. Consistent with Saxman Municipal Code section 16.20.090, the City reserves the
right to make grants to third parties or reserve to the City easements or rights of way through, on,
or above the Leased Premises, after 30 days notice to the Tenant. The City will not grant or reserve
any easement or right of way that unreasonably interferes with the Tenant’s authorized uses of the
Premises.

B. Consistent with Saxman Municipal Code 16.20.080, the City reserves the right of
ingress to and egress from the Leased Premises and the right to enter any part of the Leased
Premises, including buildings, for the purpose of inspection or environmental testing at any
reasonable time. Except in the case of an emergency, all inspections and environmental testing
will be coordinated with the Tenant and will not unreasonably interfere with the Tenant’s
authorized uses of the Leased Premises.

C. The City specifically reserves the right of access for the City, its invitees and
tenants, through and across the Leased Premises for utility purposes and for access to the following
facilities: the small boat harbor and breakwater, the Tower Lease area, parking for boat launch
ramp use, parking lanes for Alaska Marine Highway or other ferry loading, and the pump house
located adjacent to the boat launch ramp.

PROHIBITED USES
D. The establishment or maintenance of any kind of living quarters or residence on the
Premises.
E. The outside storage on the Leased Premises of junk, trash, solid waste, debris,

salvage materials or vehicle parts, nonoperational support equipment, or unused or damaged
equipment or material.

F. The disposal of waste materials generated by the Tenant, including Hazardous
Substance, overburden and construction waste.

G. The stripping, wasting, or removing from the Leased Premises of any soil, gravel,
trees, or other material except to the extent required for construction and improvement of the
Premises.

H. Activity which is not de minimus which does not generate sales tax from retail
sales.



Construction or use of structures over 40 feet in height unless approved by the City.




EXHIBIT D

BUILDINGS, FIXTURES, AND OBJECTS TO BE REMOVED FROM LEASED PREMISES

4859-5610-4986\6

(2)
(b)
(©)
@
(e)
®

The building in Area B of the Premises[refine]
The SUE10 building

The Old ANTHC tin garage

The blue wood building at entrance

The elevated wood building towards the water

The Outdoor renters and items on the Leased Premises

Exhibit D






IN WITNESS WHEREOF, the undersigned have executed this Lease, or caused this Lease
to be executed, effective as of the date first written above.

43859-5610-4986\6

Dated:

Dated:

CITY OF SAXMAN

By: Aot e byt
Frank Seludo
Mayor

THREE BEARS ALASKA.INC.

T
By: . °

Joan' Travostino

Vice President

[Signature Page for Lease Agreement — City of Saxman & Three Bears]






EXHIBIT A-1
LEGAL DESCRIPTION OF PREMISES

Premises located at 2868 S. Tongass Hwy., Saxman, AK 99901, legally described as:

Tract A-1, according to Plat No. 2002-46, Ketchikan Recording District and Tract C, Alaska
Tidelands Survey No. 1465 According to Plat No. 98-9 Ketchikan Recording District

Exhibit A-1
4859-5610-4986\6






EXHIBIT A-2
PREMISES SURVEY

Exhibit A-2
4859-5610-4986\6
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EXHIBIT B
RESERVED






EXHIBIT C
RESERVED RIGHTS OF LANDLORD AND PROHIBITED USES

A. Consistent with Saxman Municipal Code section 16.20.090, the City reserves the
right to make grants to third parties or reserve to the City easements or rights of way through, on,
or above the Leased Premises, after 30 days notice to the Tenant. The City will not grant or reserve
any easement or right of way that unreasonably interferes with the Tenant’s authorized uses of the
Premises.

B. Consistent with Saxman Municipal Code 16.20.080, the City reserves the right of
ingress to and egress from the Leased Premises and the right to enter any part of the Leased
Premises, including buildings, for the purpose of inspection or environmental testing at any
reasonable time. Except in the case of an emergency, all inspections and environmental testing
will be coordinated with the Tenant and will not unreasonably interfere with the Tenant’s
authorized uses of the Leased Premises.

C. The City specifically reserves the right of access for the City, its invitees and
tenants, through and across the Leased Premises for utility purposes and for access to the following
facilities: the small boat harbor and breakwater, the Tower Lease area, parking for boat launch
ramp use, parking lanes for Alaska Marine Highway or other ferry loading, and the pump house
located adjacent to the boat launch ramp.

D. The establishment or maintenance of any kind of living quarters or residence on the
Premises.
E. The outside storage on the Leased Premises of junk, trash, solid waste, debris,

salvage materials or vehicle parts, nonoperational support equipment, or unused or damaged
equipment or material.

F. The disposal of waste materials generated by the Tenant, including Hazardous
Substance, overburden and construction waste.

G. The stripping, wasting, or removing from the Leased Premises of any soil, gravel,
trees, or other material except to the extent required for construction and improvement of the
Premises.

H. Activity which is not de minimus which does not generate sales tax from retail
sales.
L Construction or use of structures over 40 feet in height unless approved by the City.
Exhibit C
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EXHIBIT D
BUILDINGS, FIXTURES. AND OBJECTS TO BE REMOVED FROM LEASED PREMISES

(a) The building in Area B of the Premises[refine]
(b) The SUE10 building

(©) The Old ANTHC tin garage

(d) The blue wood building at entrance

(e) The elevated wood building towards the water

® The Outdoor renters and items on the Leased Premises

Exhibit D
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