VI.

VII.
VIII.

ASSEMBLY STANDING COMMITTEE
LANDS AND RESOURCES COMMITTEE
THE CITY AND BOROUGH OF JUNEAU, ALASKA
December 8, 2014, 5:00 PM.

Assembly Chambers

ROLL CALL

APPROVAL OF AGENDA

APPROVAL OF MINUTES

A. October 6, 2014

PUBLIC PARTICIPATION

(Not to exceed a total of 10 minutes nor more than 2 minutes for any individual).
AGENDA TOPICS

A. Mt. Roberts Tram Lease Amendment

STAFF REPORTS
COMMITTEE MEMBER / LIAISON COMMENTS AND QUESTIONS
ADJOURNMENT

Note: Agenda packets are available for review online at www.juneau.org.

ADA accommodations available upon request: Please contact the Clerk’s office 72 hours prior to any meeting so arrangements can be
made to have a sign language interpreter present or an audiotape containing the Assembly's agenda made available. The Clerk's office
telephone number is 586-5278, TDD 586-5351, e-mail: city_clerk@ci.juneau.ak.us



ATTACHMENTS:

Description
[ October 6, 2014

ASSEMBLY AGENDA/MANAGER'S REPORT
THE CITY AND BOROUGH OF JUNEAU, ALASKA

October 6, 2014

Upload Date
12/4/2014

Type
Minutes



ASSEMBLY STANDING COMMITTEE MINUTES
LANDS AND RESOURCES COMMITTEE
THE CITY AND BOROUGH OF JUNEAU, ALASKA
MINUTES
October 6, 2014, 5:00 PM.

Assembly Chambers

ROLL CALL

Carlton Smith called the meeting to order at 5:00pm.

Members Present: Carlton Smith; Mary Becker; Jesse Kiehl; Loren Jones

Other Assembly Members Present: Karen Crane

Liaisons Present: Jeff Wilson, Parks & Recreation Advisory Committee

Liaisons Absent: Mike Peterson, Docks & Harbors Board; Karen Lawfer, Planning Commission
Staff Present: Greg Chaney, Lands Manager; Dan Bleidorn, Deputy Lands Manager

Public Present: Tamara Rowcroft; Carin Smolin; Andy Bullick

APPROVAL OF AGENDA
There were no agenda changes.

APPROVAL OF MINUTES

A. August 25, 2014 Minutes

The minutes of the August 25, 2014 Lands Committee were approved.
PUBLIC PARTICIPATION

There was no public participation on non-agenda items.

AGENDA TOPICS

A. JDHS House Build Project

Mr. Chaney said we have a request from the Juneau School District to purchase a Lena Subdivision
Lot for the High School Home Build Program. The property is unique. Itis parcel 18 in the brochure,
also known as Lot 2, Block A. There were some unsuitable soils when the subdivision was created
so a structured engineered fill pad was put in. It's a 40 feet by 80 feet pad of crushed rock up to 11
feet deep. This lot was for sale previously and didn't sell. The lots we've put on the market recently
with improvements have generated less interest from the public. This lot may be difficult to sell. The
appraised value in 2007 was $101,000 which took into account the amount of work done on the site.
I've been talking with the Juneau School District for months about possible sites. In the past we've
sold tax foreclosure lots for the back taxes, which is less than fair market value. We don't have any
properties like that currently. Their budget for the property is $50,000 which would be less than fair
market value. The Lands Fund runs off the sale of properties in order to develop new lands. If lands
are sold for less than fair market value, it starts to erode the fund for the future. However, this
program is unique and it educates youth for when they graduate high school and puts an affordable
unit on the market. This lot is a long distance away from the high school. Earlier in the year, | was
told by the High School Home Build Program this was an unsuitable lot because of the distance, but
there hasn't been anything else available to the school district. If the Lands Committee recommends
this sale, | would suggest it have an early entry authorization since it will take a while for the
Assembly to approve this sale through an ordinance. An early entry authorization would allow them
to put a foundation on the site before the sale is approved. This is a risk if the Assembly decides not
to approve the sale. Without that, the program would probably have to start in the spring. The sale
should also have a reversion clause, so if there's no house built within a few years, the land would
revert back to the CBJ.

Ms. Crane: We have done early entry authorizations before, so this isn't setting a precedent, correct?
Mr. Chaney: Correct, we have done them in the past.

Lands and Resources Committee, October 6, 2014 Page 1 of 5



Ms. Becker: Have we recouped the price of the land in other sales?

Mr. Chaney: That's the ideal situation. The Lena Subdivision was a unique subdivision. | don't think
anyone has done a full assessment of what it cost to build. What we've been doing is selling the
properties for fair market value in hopes of recouping our investment. Until they've all sold, we won't
know if we got our investment back.

Ms. Becker: And this land is big enough to build two houses?

Mr. Chaney: By zoning, this lot is big enough to build two houses.

Mr. Jones: The building pad is in the middle of the lot. Can they build the house using that existing
pad and still have room for a second house? Or, does that pad limit them to one house, or do they
have to move the pad? Looking at it, it doesn't look like you could build two homes on the existing
pad.

Mr. Chaney: That's an interesting question. | think with a typical house size, that would be correct.
However, the high school lately has been building rather small footprint homes with roughly 20 foot by
20 foot footprints. It looks like they could build two homes, but I'll leave that up to them.

Mr. Jones: Where is the driveway access? Is it off Ocean View Drive or Point Lena Loop Road or
both?

Mr. Chaney: | believe the access would be up to the Engineering Department as to which is the safe
access point. Some lots that have double access were restricted to Ocean View Drive. That would
probably be the preferred access.

Mr. Jones: My questions for the people testifying are are, how do they intend to build there and do
they have to expand or put in another pad to hold both homes.

Ms. Tamara Rowcroft, Vice President of the Juneau Housing Trust, one of the partners of the School
Build Program, said they have built four houses with this partnership so far. It's been a very
successful program. Our role as the Juneau Housing Trust is to act as the consultant and non-profit
developer. We find resources to purchase land and we consult throughout the project to get
affordable home ownership at the end. We have looked at this lot and determined that the small
footprint that we've been using with our very energy efficient bungalow/cottage type homes, that we
could put two homes on this pad. The driveway access would be added to the lot, but we think we
could comfortably put two units into this pad, as well as any other utilities that need to go with the
homes.

Mr. Jones: My only concern is that if they're going to build two homes, it seems like Point Lena Loop
Road would be better for one driveway for both homes but if Mr. Chaney says they can only use
Ocean View Drive it's going to change the driveway access.

Mr. Kiehl: Do you know where the existing driveway is that they used to put the pad down?

Ms. Rowcroft: | do not.

Mr. Kiehl: My recollection of the housing trust model is that you continue to own the land even as you
sell the homes. Would you feel the need to divide this lot or leave it as a single lot when you build
two units on it.

Ms. Rowcroft: We can do either. We haven't completely explored the subdivision process. | think
that's the preferable method if we can. But, the lot we just developed on Churchill Way we did not
subdivide. We do a 99 year lease with a 99 years renewal term to the homeowners. We developed
8 units in 2003 and 2006 that were all on the same parcel. We did not subdivide that either. But we
did subdivide the lot that the City helped us purchase on Lund Street that went under the bungalow
ordinance. At this point, we haven't quite decided which direction we will go, but if we can subdivide
the property, we would prefer that.

Mr. Chaney: There is a plat restriction against further subdivisions in the Lena Subdivision in general,
so that would be a difficult hurdle to overcome. The more interesting thing about the Housing Trust is
that they do hold the land so the two owners could own separate homes on this property.

Mr. Kiehl: The other question | had is that | read the messages and memo you said where it talks
about the trust being able to purchase that a lot like this for up to $50,000 but | want to make sure
that it is a purchase price leaves enough for the water line and wastewater treatment option.

Ms. Rowcroft: | think | suggested that we have $50,000 available but we would like to spend $40,000
on acquiring the land and give ourselves $10,000 for the wastewater treatment plant because we
think that will be quite costly. And, that is a piece we haven't done before. My indication after talking
with a few people is that $10,000-15,000 is usually the typical cost for a wastewater treatment plant.
Ms. Becker: The recommendation from staff is that the school district provide compelling
documentation that the location is suitable. Is that done or is that being done?
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Ms. Rowcroft: | have with me today two people from the school district so I'll let them takeover.

Mr. Chaney: The school district did submit two letters which are included in the packet.

Ms. Becker: | think | was ignored because | don't have any of the letters in my packet.

Ms. Carin Smolin said she's the career and technical coordinator for the district and has been the
liaison for this project. For the last 5 years we have been building houses again for the House Build
Project that is run at J-D High. This is carrying on a tradition of 30 years that this project has been
going on in our community. The last 5 or 4 years is when the Juneau Housing Trust came in. It's
been a real win-win in many respects because the housing trust has helped us manage the whole
design build of the project to build an affordable home working through all the logistics that are
foreign to me and thats fine. I'm thankful that the Trust is here. We've had a partnership with the
Southeast Alaska Guidance Association (SAGA) that have provided construction

management. They've helped keep the house builds moving along and on time, and the School
District brings the students as labor when appropriate. We have pretty much finished on time for all
of them. Many of you were at the recent celebration. We're finishing the last of the single lot that we
built two homes on. We haven't found land to build on for this year. We have been struggling to find
something reasonable and accessible. It's really key that the Housing Trust is here because in the
end, they reimburse the School District for the cost of building the house. There's no cost to the
School District other than what we underwrite to keep it going. We support our instructor, pay for the
transportation for the students. The house build keeps moving when we're not on site because the
students can only be there so many hours a day. The model has worked really well. The students
have become productive young people as they've moved onto postsecondary education or
opportunities in this community. It's been highly successful. It's been heavily supported by our
advisory groups and the construction partners that include everyone from the trades to businesses.
We are hoping that we will be able to keep it going. We are very willing and have a plan for how to
get out the road in our time frame. Mr. Andy Bullick will talk about that. We are very willing to make
that happen. We want to see this continue. This has been an incredible opportunity to showcase our
public and private partnership. It's not a burden on the District which is important. We hope we can
keep this model going.

Mr Andy Bullick said this is his 13th year teaching at JDHS and sixth year teaching the house build
program. It's a phenomenal program. When | was in high school | took the same program at a
different high school and a lot of communities have this same program because it gets kids excited
and hands-on experience about the trades. Juneau is such a unique community. The biggest issue |
see with this program is finding an affordable lot to build on. It's been pretty nice the last 5 years I've
been involved. There was a lot there and it was very clean. This year we have been trying to find a
lot and it has not happened yet. I'm super excited about the opportunity to possibly built out at the
Lena area and | have a plan already ready to go if we get this lot. It's a double block class so it
meets 2.5 hours each time and the class butts up against lunch. So, we would leave about 10
minutes before lunch is over to head out the road before fifth period began to maximize our time that
way. Inthe past, we've done a lot of on-site instruction. If we got the lot out the road, we'd probably
dedicate 1 or 2 days per week to staying at school and do very little on-site instruction. This would
maximize our time building out there. We wouldn't waste time with on-site instruction but we would
do it at JDHS rather than at the site. In Lemon Creek it would be easy. We would get more efficient
to maximize our time out there. | hope we can get some Thunder Mountain kids involved since we're
driving right by. It would be crazy to drive right by and not open up the door for that school. As far as
an instructor goes, | understand the difficulties of giving us a lot at this price, but if the program is
going to continue we need to get a lot at the subsidized cost. It's the reality of our situation.

Mr. Smith: | don't know Lena. You talk about a small footprint and a small energy efficient home.
With the range of value in the subdivision, so you anticipate any push back from the neighborhood?
Mr. Chaney: | would be surprised. The lot next door is vacant currently. We've never had any
requirements that homes be of a certain size. There are smaller very nice homes in the area. | think
it could fit in nicely.

Mr. Smith: So there are no covenants on value?

Mr. Chaney: No.

Mr. Wilson: What is the price range of these affordable bungalows.

Ms. Rowcroft: We've been selling these homes at the cost that it takes to construct them. It cost us
about $230,000 to construct the last two houses and so essentially we put it on the market for that
price. We do an appraisal. The other caveat for is that there are levels of median income that each
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of the households have to work with. What dictated that is the grant funding we receive. Typically for
affordable homeownership you're looking at someone who is 80-120% of area median income. So
for an 80% person we would put additional grant funds in to make the home a little more affordable;
therefore, subsidizing some of the construction costs. For someone at 120% of area median income,
that price range is reasonable for them. And we also assist with some closing costs or down
payment assistance or line them up with some programs. We have a home we're closing on this
week for a single mom with one child who is at 80% area median income and she'll have a payment
that is around $900 per month, which is very affordable for her.

Mr. Wilson: If the City does approve selling you the lot for $50,000 and you eventually get an
appraisal for higher than that, do the buyers get that discount of the cheaper lot also?

Ms. Rowcroft: Actually, the appraisal typically doesn't include the land. The appraiser knows going in
that it's just a lease land arrangement. They're just appraising the house. So new home buyers are
purchasing that improvement and the trust is keeping the land with a 99 year land lease.

Mr. Wilson: So for the $50,000 outlay you're doing, you get reimbursed?

Ms. Rowcroft: Well, what we've used to start this program was some recycled neighborhood
stabilization program funds. The federal government passed some funds through AHFC to assist
communities were seeing lots of foreclosed properties. We received a grant through that and we
purchased two lots and put very low income families into those homes. Once those homes were
sold, we used that money to partner with the school district and we're just towards the end of the
money we have available to make that happen. We are actively looking for other funding. It is really
tough to find grant funds for these programs and so that's what we're left with for this lot.

Mr. Keihl: In terms of the permitting necessary, because it's 3/4 of an acre in D3, are there any
conditional use or Planning Commission decision type permits that would be needed to put two small
homes on this lot?

Mr. Chaney: No.

Mr. Kiehl: The partnership with SAGA, does that remain intact and healthy going forward?

Ms. Smolin: We hope so and the alternate plan is that the construction management may be hired
through the University. That's our fall back plan and they would bring the adult program to the site
also.

Mr. Kiehl: There is a recommendation from staff that we put a 2 year reversion clause if construction
of the first home hasn't begun in two years, you'd be out your $40,000. What's your level of comfort
with that?

Ms. Rowcroft: We are itching to go this year. 5 years would be nice, but we are willing to go with
two.

Ms. Becker: Did you say you want to buy the land for $40,000 so that you would have $10,000 left.
Ms. Rowcroft: That would be our preference. The wastewater treatment piece is something we
haven't done before. We have $50,000 to purchase a site, but this site comes with the extra cost of
the wastewater treatment plant. If you go with $50,000 for the lot, we'll make it work, but we would
love to see a $40,000 lot with a $10,000 budget for the wastewater.

Mr. Chaney: One of my jobs is to protect the Lands Fund. Fair market value is ideal, $50,000 is
better than $40,000 but obviously there's more at play here than the strict financial consideration.
Mr. Jones: What is the current tax assessment on that lot or what are they estimating the fair market
value is?

Mr. Smith: The number we have is from 2007. Do we have a current assessment?

Mr. Chaney: We don't have a current assessment. The 2007 value was $101,000. The values from
then have not radically changed, within 10-15%.

Mr. Jones: | may be way off, but where is the lot that the City has tried to sell with a building pad that
hasn't sold the last couple of times?

Mr. Chaney: The property we have that had some improvements done by a previous owner is on the
upper level of the subdivision, so it's on the upper tier in the middle. Quite a distance away in terms
of the subdivision.

Mr. Smith: In your memo it says that the Assembly could direct staff to develop an early entry
authorization dealing with the foundation, etc. Do you know what financial risk that is?

Mr. Chaney: Not much. It's just some staff time and the Law Department would have to approve it.

Motion: Ms. Becker: | move that we send this issue (selling Lot 2, Block A to the Housing
Trust for the High School Home Build Program) to the full Assembly and recommend
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VI.

VII.

VIII.

consideration of this proposal with the purchase price still to be determined.
Amendment to motion: Mr. Keihl: | move the purchase price of the lot be $40,000.
Ms. Becker: No objection to the amendment.

Hearing no objections to the amended main motion, it passes unanimously.

Mr. Kiehl: Would you like a separate motion to direct staff to prepare an early entry authorization.
Mr. Chaney: Clarity is always good.

Motion: Mr. Kiehl: | move to direct staff to prepare an early entry authorization.
Hearing no objections, motion passes unanimously.

STAFF REPORTS

A. Switzer 2A Subdivision - Verbal Update

Mr. Chaney said DOWL has been out to the Switzer 2A site and recovered monuments and
tentatively laid out the lots. We will work closely with the Army Corps of Engineers. We applied 9
months ago and they just told us they want more information. Some consultants through DOWL will
do a wetland delineation for the area we're not filling. We have surveyors in the field right now.
Hopefully in a month or so we'll be applying for a major subdivision.

B. Pederson Hill Subdivision - Verbal Update

Mr. Chaney said the first thing we need to accomplish is getting an access route. We have to thread
our right of way around the church. We can go above it or we can go below it. Above there is a
larger buffer between the road and church. Below the road is closer but it's lower in elevation. Now
that we have cross sections, we'll be going back to the church.

Mr. Keihl: Did | understand that the preferred route for the church was to build a shorter centerline?
Mr. Chaney: Yeah, there's always more to the story. We went through and looked at it and did some
soil probing. We had a probe 12 feet long and were able to bury it on the upper route. Even
considering the extra fill needed for the lower route, going the lower route will not be much cheaper.
Mr. Smith: Would this become controlled access? Would there be a light?

Mr. Chaney: | don't think so. We talked to DOT and they didn't mention a light.

COMMITTEE MEMBER / LIAISON COMMENTS AND QUESTIONS
Mr. Wilson: Nothing to report.

ADJOURNMENT

Meeting adjourned at 5:40pm.
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Port of Juneau

155 S. Seward Street » Juneau, AK 99801
(907) 586-0292 Phone * (907) 586-0295 Fax

Carl James
Uchtil

From: Carl Uchytil, Port Director

To: CBJ Lands Committee

Copy: CBJ Docks & Harbors Board

Date: December 3", 2014

Re: MT ROBERTS TRAM LEASE AMENDMENT

1. BACKGROUND: Since 2011, Docks & Harbors has been engaged in dispute resolution and

negotiations to the fair market value of the Mt Roberts Tram lease property. In October 2013, the Docks &
Harbors Board appointed a special Sub-Committee consisting of Docks & Harbors Finance members to
commence good faith negotiations with Goldbelt to reach a fair market value, lease rate and terms. On
November 20", 2014 the Docks & Harbors Board approved the attached lease amendment. The resulting
effect of this lease amendment is that Docks & Harbors will collect $272,000 per year until 2020 when the
next appraisal is required. Docks & Harbors has been receiving $104,000 per year since 2006. CBJ Law
assisted in the drafting of the Lease Amendment and was instrumental in the negotiations with Goldbelt in
reaching an acceptable solution.

2. EXISTING LEASE:

Current Rent Provision:
e Lease signed in January 1995 (35 year lease with 35 year renewal)
e Base rent is 10% of Appraised Value of Unimproved lands (including air rights) or $30K, whichever

IS greater.

e Plus Royalty Rate - minimum of $60K or a graduated scale based on gross revenues.
e Adjusted every three years

Rent History:

e First three years, appraisal value deemed to be $300K — base rent was $30K

Value.

e 2009 to 2012:

First Royalty payment due 1996
1996 to 1998:
1999 to 2001:
2002 to 2004:
2005 to 2006:
2006 to 20009:

$30,000 plus $60,000 = $90,000
$30,000 plus $60,000 = $90,000
$30,000 plus $60,000 = $90,000
$30,000 plus $60,000 = $90,000
$104,000 — Royalty was removed and new lease rent was set at 8% of the Assessed

$104,000 — no Royalty.



LEASE AMENDMENT:

e Provides “Retail Space” as an “associated structures and use” of facilities.

e Sets base rent at 9% of the Appraised Value of unimproved land, without consideration of lease
restriction, at its highest and best use.

e Removes Royalty rent.

e Set adjustment period every 5 years; with next adjustment period 1 July 2020.

e Improves the dispute resolution clause by providing opportunities for resolutions depending on the
gap presented by the individual appraisers representing the lessor and lessee interests. It also
references CBJ code which was not included in original lease.

NEXT STEPS:
e Upon Lands Committee approval, the document will be sent to the CBJ Assembly for adoption.

#

Encl (1) Proposed Lease Amendment
(2) 1995 Lease



Recorder return to: City and Borough of Juneau
Attn: Carl Uchytil, Port Director
155 S. Seward Street
Juneau, AK 99801

AMENDMENT TO MOUNT ROBERTS TRAM LEASE
PART I: PARTIES

This Lease Amendment is between the City and Borough of Juneau, Alaska, a municipal
corporation in the State of Alaska, hereafter “City” or “CBJ” and Goldbelt Aerial Tramway,
LLC, hereafter “Lessee.”

PART II: AUTHORITY TO AMEND
The CBJ and Lessee enter into this amendment pursuant to Section 4 of CBJ Ordinance 94-42,
which states, “Prior or subsequent to execution, the Manager may negotiate substantive changes
to the lease and, upon Assembly approval by motion, execute an amendment incorporating such
changes.”

PART I11: LEASE BEING AMENDED
This is an Amendment to the City and Borough of June and Mount Roberts Development Land
Lease dated January 18, 1995 and recorded on February 10, 1995 in the Juneau Recording
District at 1995-000839-0 (Book 420 Page 436). Except for the Lease Amendment set forth
below, the original 1995 Lease remains unchanged and in full force and effect.

PART IV: LEASE AMENDMENT

The following three amendments are made to the lease

1. Section 3, “Use of Premises,” is amended to read as follows:

Use of Premises: (a) The Lessee agrees to use the Leased Premises for the following
purposes:
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The surveying, engineering, design, planning, development, construction, operation, and
maintenance of an aerial tramway base terminal and associated structures and uses. As used

herein,
1.
2.
3.

4.

5.
6

“associated structures and uses” means:
a waiting room;
a ticket office;
public restrooms; Lessee shall provide public restrooms as specified by the
Planning Commission;
an area for exhibition of tram models, photographs, and similar historical and
explanatory materials;
administrative space; and
retail space, with this use being at Goldbelt’s discretion.

2. Section 5, “Base Rent” is amended in its entirety to read as follows:

5. Base Rent: (a) Base Rent shall be set at nine percent (9%) of the appraised value of the
Leased Premises, including air rights, without consideration of lease restrictions.

(b) Base Rent for City fiscal years 2013 through 2020 (the period from July 1, 2012
through June 30, 2020) is $272,000 per year with rent to be adjusted effective July 1,
2020 for City fiscal years 2021 through 2025 (July 1, 2020 through June 30, 2025).

(c) Rent adjustment shall take place every five years throughout the remainder of the
base term of the lease and the 35 year renewal period, with the next adjustment
occurring on July 1, 2020.

(d) The basis of the appraisal shall be the fair market value of the unimproved land of
the Leased Premises including the Air Rights Easements at its highest and best use.
The appraisal shall not consider any buildings or structural improvements above or
below ground, landscaping, or paving. The appraisal shall consider the Leased
Premises as unimproved land without consideration of any lease restriction.

(e) Both the Docks and Harbors port director and the Lessee will simultaneously
select and compensate a certified appraiser who will provide each with an initial
appraisal 90 days before the date of the five year adjustment period for setting the
rent. The parties intend that the appraisers, while working in their independent
capacity, will use the same methodology in appraising the property. Upon
completion of their respective appraisals, the appraisals will be exchanged by the
parties on the same date. The following resolutions will arise depending on the
differences in the amount of the two appraisals for purposes of setting the rent:

(i) Less than 15 percent difference. If the difference between the Docks and
Harbors appraisal and the Lessee’s appraisal (with difference calculated from the
higher of the two appraisals) is less than 15 percent, then the fair market value for
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rent calculations will be an average of the Docks and Harbors appraisal and the
Lessee’s appraisal.

(if) More than 15 percent difference but less than 35 percent difference. If the
difference between the Docks and Harbors appraisal and the Lessee’s appraisal
(with difference calculated from the higher of the two appraisals) is more than 15
percent but less than 35 percent, then the parties shall engage in the cost of a third
independent certified appraiser. If the third independent appraisal is higher than
the high initial appraisal, the high initial appraisal provides the appraised amount
for setting the rent. If the third independent appraisal is lower than the low initial
appraisal, then the low initial appraisal provides the appraised amount for setting
the rent. If the third independent appraisal is in between the high initial appraisal
and the low initial appraisal, then the fair market value outlined in the third
appraisal provides the appraised amount for setting the rent. The third party
independent appraiser shall be selected jointly by the two appraisers conducting
the initial appraisal. If they fail to agree on a third appraiser within thirty (30)
days, each party will submit to the Lessor and Lessee a list of their top five
appraisers with the top match from each being selected. If there is no overlap in
the initial list of appraisers, the process of submitting five appraisers will continue
until a selection occurs.

(iii) More than 35 percent difference. If the difference between the Docks and
Harbors appraisal and the Lessee’s appraisal (with the difference calculated from
the higher of the two appraisals) is greater than 35 percent, the Docks and Harbors
board shall pay for an additional appraisal by a third independent certified
appraiser and have that appraisal undertaken in accordance with 05 CBJAC
50.050. After reviewing the additional appraisal, the Docks and Harbors board
shall establish the fair market value of the Leased Premised to calculate the lease
rent. If the lessee disagrees with the amount, the lessee may appeal to the
Assembly. The decision of the Assembly shall be final.

(d) Inthis section, "certified appraiser" means a regular member of the Society of Real
Estate Appraisers or the American Institute of Real Estate Appraisers (or the successor
body of either group) who has been properly designated MAI or any future similar
designation which denotes proficiency in the appraisal of commercial real property and
who is listed as qualified by the Alaska Department of Natural Resources. Additionally,
the third independent appraiser must be selected from a firm which did not participate in
the initial appraisals.

(e) Rent will be paid equally on a quarterly basis on July 1, October 1, January 1, and
April 1.
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3. Section 6, “Royalty Rent” is deleted and is no longer binding on the Lessee pursuant to
rent payment related to the property. Therefore, as to calculating rent, only Section 5 will
apply through the remaining life of the base term of the lease and the 35 year renewal
period unless amended otherwise via a signed writing by the parties.
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PART IV: EXECUTION

The City and Lessee agree and sign below. This Lease Amendment is effective immediately
upon signature by both parties and when approved by motion of the Assembly.

CiTy: LESSEE:

Date: Date:

By: By:
Authorized Representative Authorized Representative
Carl Uchytil
Port Director Goldbelt Aerial Tramway

CITY ACKNOWLEDGMENT

STATE OF ALASKA )
) ss:
FIRST JUDICIAL DISTRICT )
This is to certify that on the day of , 2014, before the

undersigned, a Notary Public in and for the State of Alaska, duly commissioned and sworn, Carl
Uchytil personally appeared to me known to be the Port Director of the City and Borough of Juneau,
Alaska, a municipal corporation which executed the above and foregoing instrument, who on oath
stated that he was duly authorized to execute said instrument on behalf of said corporation; who
acknowledged to me that he signed the same freely and voluntarily on behalf of said corporation for
the uses and purposes therein mentioned.

WITNESS my hand and official seal the day and year in the certificate first above written.

Notary Public in and for the State of Alaska

My Commission Expires:
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LESSEE ACKNOWLEDGMENT

STATE OF ALASKA )
) SS:
FIRST JUDICIAL DISTRICT )
This is to certify that on the day of , 2014, before me, the

undersigned, a Notary Public in and for the State of Alaska, duly commissioned and sworn,
personally appeared to me known to be the identical individual described in and
who executed the foregoing instrument for and on behalf of Goldbelt Aerial Tramway, LLC., and
who on oath stated that he was duly authorized to execute said instrument; who acknowledged to me
that he signed the same freely and voluntarily for the uses and purposes therein mentioned.

WITNESS my hand and official seal the day and year in the certificate first above written.

Notary Public in and for the State of Alaska

My Commission Expires:

Approved as to form: , Law Department

Page 6 of 6
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THIS INDENTURE made this day of January, 1995, by and between the CITY AND
BOROUGH OF JUNEAU, ALASKA, a municipal corporation, whose address is 155 South Seward
Street, Juneau, Alaska 99801 (hereinafter called "Lessor"), and Mount Roberts Development
Corporation, an Alaska corporation, whose address is 369 South Franklin Street, Suite 207, Juneau,

Alaska 99801 (hereinafter called "Lessee").

WITNESSETH:

1. Authority: This Lease is entered into pursuant to the authority of the City and Borough of
Juneau as directed in Ordinances 94-39 and 94-42.

2. Leased Premises and Air Rights Easement: (a) Lessor does hereby lease and Lessee does
hereby take from Lessor, the premises described as follows and as further shown in Exhibit A
attached hereto and incorporated herein (hereinafter called "Leased Premises"), situated in the Juneau
Recording District, State of Alaska:

Portions of the following lots in an area not to exceed 10,000 Square Feet as shown on
Exhibit A:

Lot 13B, Tidelands Addition to the City of Juneau according to Plat 355, Juneau
Recording District, First Judicial District, State of Alaska

That portion of Lot 16 lying Northwesterly of Dockside Subdivision, Block 83,
Tidelands Addition to the City of Juneau according to Plat 355, Juneau Recording
District, First Judicial District, State of Alaska ,

That portion of Lot 17 lying Northwesterly of Dockside Subdivision, Block 83,
Tidelands Addition to the City of Juneau according to Plat 355, Juneau Recording
District, First Judicial District, State of Alaska

Lot 1 Dockside Subdivision according to Plat 89-9, Juneau Recording District, First
Judicial District, State of Alaska

Lot 2A, Subdivision of Lot 2, Dockside Subdivision according to Plat 91-
Recording District, First Judicial District, State of Alaska

(b) Lessor does hereby lease and Lessee does hereby take from Lessor an easement one
hundred feet in width (fifty feet on each side of the tramway centerline) for the surveying,
engineering, design, planning, development, construction, maintenance, and operation of a tramway,
including without limitation, cables, tramway fixtures, cars, and appurtenant structures and
equipment. The easement shall burden all lands owned by Lessor, or in which Lessor has an interest
of any kind, where said lands are to be traversed by Lessee's tramway, including without limitation
the premises described as follows and as generally shown in Exhibit B attached hereto and
incorporated herein (hereinafter called "Air Rights Easement"), situated in the Juneau Recording
District, State of Alaska:

CBJ-MRD LAND LEASE (01/18/95 10:49am) Page 1
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Portions of the following lots as shown on Exhibit B:

Lot 13B, Tidelands Addition to the City of Juneau according to Plat 355, Juneau
Recording District, First Judicial District, State of Alaska

That portion of Lot 16 lying Northwesterly of Dockside Subdivision, Block 83, -
Tidelands Addition to the City of Juneau according to Plat 355, Juneau Recording
District, First Judicial District, State of Alaska

That portion of Lot 17 lying Northwesterly of Dockside Subdivision, Block 83,
Tidelands Addition to the City of Juneau according to Plat 355, Juneau Recording
District, First Judicial District, State of Alaska

Lot 1 Dockside Subdivision according to Plat 89-9, Juneau Recording District, First
Judicial District, State of Alaska

Lot 2A, Subdivision of Lot 2, Dockside Subdivision according to Plat 91-71, Juneau
Recording District, First Judicial District, State of Alaska

Lot 1, Block 6, U.S. Survey 7A, amended Addition to Juneau, Juneau Recording
District, First Judicial District, State of Alaska

Lot 2, Block 6, U.S. Survey 7A, amended Addition to Juneau, Juneau Recording
District, First Judicial District, State of Alaska

Roberts Street

Lessor does not warrant that Lessor has any right, title or other interest in the following lands, but
to the extent Lessor in fact has any such right, title or other interest, Lessor leases to Lessee the
described Air Rights Easements where said lands are within 50 feet of the tramway centerline as

generally shown in Exhibit B:

South Franklin Street

G Millsite, according to U.S. Mineral Survey 982B, Juneau Recording District, First
Judicial District, State of Alaska, excepting that portion of G Millsite heretofore conveyed
to Alaska Tram Corporation by Warranty Deed recorded December 20, 1976, in Book
128, page 254, Juneau Recording District, First Judicial District, State of Alaska.

F Millsite, according to U.S. Mineral Survey 982B, Juneau Recording District, First
Judicial District, State of Alaska

B Millsite, according to U.S. Mineral Survey 982B, Juneau Recording District, First
Judicial District, State of Alaska

P Millsite, according to U.S. Mineral Survey 982B, Juneau Recording District, First
Judicial District, State of Alaska

H Millsite, according to U.S. Mineral Survey 982B, Juneau Recording District, First
Judicial District, State of Alaska

X Millsite, according to U.S. Mineral Survey 982B, Juneau Recording District, First
Judicial District, State of Alaska

Bear No. 7 in U.S. Mineral Survey 1027A, Juneau Recording District, First Judicial
District, State of Alaska

CBJ-MRD LAND LEASE (01/18/95 10:49am) Page 2
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“It” Mining Claim, according to U.S. Mineral Survey 1027A, Juneau Recording

District, First Judicial District, State of Alaska
Additional parcels along the tramway line as shown in Exhibit B hereto which are

currently held by the State of Alaska, Department of Natural Resources

1

(c) Lessee shall cause the Leased Premises and the Air Rights Easements to be surveyed by a
registered land surveyor and a copy of the survey delivered to Lessor within 160 days of the Permit
Date, as defined in Section 4 herein, but in no event later than the commencement of construction.
Upon completion of the survey, Lessor and Lessee shall prepare a supplemental memorandum of
lease setting forth the description of the Leased Premises and the Air Rights Easements as surveyed.
Said supplemental memorandum of lease shall be recorded in the Juneau Recording District.

3. Use of Premises: (a) The Lessee agrees to use the Leased Premises for the following
purposes:

The surveying, engineering, design, planning, development, construction, operation and
maintenance of an aerial tramway base terminal and associated structures and uses . As
used herein, “associated structures and uses” means:

1. a waiting room

2. aticket office

3. public restrooms; Lessee shall provide public restrooms as specified by the Planning
Commission

4. an area for the exhibition of tram models, photographs, and similar historical and
explanatory materials

5. administrative space

The Leased Premises shall be used only for purposes within the scope of the application and the
terms of the Lease, and in conformity with the provisions of the City and Borough Code, and
applicable state and federal laws and regulations. Use or development for other than the allowed uses
shall constitute a violation of the Lease and subject the Lease to cancellation at any time.

(b) The Lessee agrees to install improvements according to the following conditions:

(1) Tramway Plans and Specifications. All plans for uphill equipment and systems shall
be properly certified as being in accordance with the American National Standards Institute's Safety
Requirements for Aerial and Surface Passenger Tramways and Surface Tows (B77.1) A complete
set of drawings, specifications, and records for each lift shall be maintained by the Lessee and madc
available to Lessor upon request. These documents shall be retained by Lessee for a period of three
years after removal of the system from the Leased Premises.

CBJ-MRD LAND LEASE (01/18/95 10:49am) Page 3
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(2) Plan Preparation and Certification. All plans for development, layout, construction,
reconstruction or alteration of improvements on the site, as well as revisions of such plans, must be
prepared by a licensed engineer, architect, or other qualified individual acceptable to Lessor's
authorized officer. Design and construction specifications of buildings must be prepared and certified
by an architect licensed in the State of Alaska. Plans and specifications for tramway mechanical and
cable systems must be prepared and certified by a mechanical engineer licensed in the State of
Alaska. Such plans must be accepted by Lessor’s authorized officer before the commencement of any
work. Lessee may be required to furnish as-built plans, maps, or surveys upon the completion of
construction.

(3) Preconstruction and Construction Supervision. Preconstruction and construction
activities must be personally supervised by a qualified representative of Lessee, approved by Lessor's
authorized officer. In the event that the Lessee's designated representative is unavailable, Lessee
must either immediately designate a similarly qualified individual (and immediately seek approval
by Lessor's authorized officer for the change) or all work must stop. In addition, Lessee must provide
for all major construction activities to be supervised by a qualified engineer or architect licensed in
the State of Alaska who is experienced in commercial construction. Construction of aerial passenger
tramways must be supervised by an engineer qualified and experienced in this type of construction.
Construction activities within the Lease site shall be minimized throughout the period of May
through September to prevent disruption of tourist use of the cruise ship terminal. A detailed
construction mobilization and staging plan shall be submitted to Lessor for approval.

(4) Certificate of Completion. Before new improvements are open for public use, Lessee
shall submit to Lessor's authorized representative a certificate of inspection from an engineer
registered in the State of Alaska, certifying that the improvements have been constructed in
accordance with the approved plans and that any deficiencies noted in the inspection have been

corrected.

(c) The Lessee shall conduct its operations in accordance with the following:

(1) Conditions of Operations. Lessee shall maintain its facilities, improvements and
operations on the Leasehold Lands to standards of repair, orderliness, neatness, sanitation, and safety
generally applicable to general industry standards.

(2) Operation of Leasehold Lands.

A. A qualified representative(s) of Lessee, approved in advance by Lessor's
authorized officer, shall conduct and manage all operations, services and facilities authorized by the

Lease.
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B. The designated, approved representative(s) of Lessee shall be present at the resort,
on or adjacent to the Leased Lands, at all times when the facilities authorized by the Lease are open

to the public.

C. The tramway shall be operated and maintained in accordance with the American
National Standards Institute's Safety Requirements for Aerial and Surface Passenger Tramways and

Surface Tows (B77.1)

(3) Lift Inspections. Lessee shall have all passenger tramways inspected by a qualified
mechanical engineer or tramway specialist registered in the State of Alaska. Inspections shall be
made in accordance with the American National Standards Institute's Safety Requirements for Aerial
and Surface Passenger Tramways and Surface Tows (B77.1) A certificate of inspection, signed by
an officer of Lessee, attesting to the adequacy and safety of the installations and equipment for
public use, shall be received by Lessor prior to public operation. Lessee shall make the certificate
available to Lessor upon request, and shall post the certificate in a conspicuous location available

to the general public.

(4) Damage to or Destruction of Improvements. In the event that any buildings, facilities,
or improvements constructed or managed by Lessee located on the Leasehold Lands are declared
unsafe or unfit for use or occupancy, Lessee shall immediately commence and diligently pursue to
completion the necessary repair, replacement or reconstruction.

(5) Operating Plan. Lessee or its designated representative shall prepare and annually
revise by September 30 of each year an Operating Plan. The Operating Plan shall be prepared in
consultation with the Lessor's authorized officer and cover winter and summer operations as
appropriate. The provisions of the Operating Plan and the annual revisions submitted by Lessee shall
become a part of the Lease. The Operating Plan shall consist of at least the following sections:

A. First aid.

B. Comimunications.

C. Signs.

D. General safety and sanitation.
E. Erosion control.

F. Accident reporting.

G. Search and rescue.

H. Designation of representatives.
[. Lift system operation.

J. Public access.

K. An updated organization chart with names and qualifications of managers.
L. Employee safety plan.

CBJ-MRD LAND LEASE (01/18/95 10:49am) Page 5
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(6) Refuse Disposal. Lessee shall dispose of solid waste resulting from activities on the
Leasehold Lands, including materials, garbage, rubbish of all lands, by hauling the waste to an
approved transfer site or sanitary landfill disposal area.

(7) Temporary Suspension. Lessor reserves the right pursuant to law to suspend Lessee's
operations, in whole or in part, in response to an immediate and direct threat to public health on
municipal lands. Any such suspension shall occur only after consultation with Lessee and, if within
the reasonable control of Lessee, after Lessee has been given an opportunity to resolve the threat in
a timely manner and thereby prevent suspension of operations.

4. Term: (a) The base term of this Lease, including the air rights easement granted herein,
shall be for a period of thirty-five years commencing on the effective date of this Lease, unless
sooner terminated as provided herein.

(b) Lessee shall have the right-to renew this Lease for an additional thirty-five years
commencing at the end of the Base Term except the Lessor may deny renewal for good cause shown.
“Good cause” must relate to acts and omissions under this Lease.

(c) The “Permit Date” of this Lease shall be the date upon which Lessee receives all applicable
government permits and licenses necessary to commence construction of the base terminal of the
tramway, or January 1, 1996, whichever occurs first.

5. Base Rent: (a) "Ihf.:. Basc Rvmt (mcludm_,g} payment for. the. A1r R,lghts Easemcnt) shall be
,.-te‘_h ercent of the appra narcel.vad \._P_remlses per yearQ $30.00 per square foot

ag mﬁgﬂl@ﬁl‘;‘”“ 308, Ay 202€ W

e or the last day of the month in whm "'way 1s'operating and
rer 15 earlier. At the end of the 18th month or the conclusion of the month
during which the tramway becomes operational and opens to the public, as applicable, Lessee shall
pay all accrued unpaid Base Rent, together with the Base Rent for the remainder of the current

quarter.

(c) After the first Base Rent payment is made as provided in this section, Base Rent shall be
paid quarterly, due in advance on the first day of the month of each quarter, without the necessity

of any billing by Lessor.

(d) The Leased Premises shall be appraised for the determination of Base Rent of the Lease as
follows:

CBJ-MRD LAND LEASE (01/18/95 10:49am) Page 6
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(1) The agreed upon appraised market value of the Leased Premises for the first three
years after the Permit Date shall be deemed to be $30.00 per square foot.

(2) An appraisal shall be conducted every three years thereafter. The new Base Rent shall
be effective commencing on the first day of the third anniversary of the Permit Date of the Lease,
and shall be reset effective on the first day of each successive third year anniversary of the Lease.

(3) The basis of appraisal shall be the fair market value of the unimproved land of the
Leased Premises including the Air Rights Easements, at its highest and best use. The appraisal shall
not consider any buildings or structural improvements above or below ground, landscaping or
paving. The appraisal shall consider the Leased Premises as unimproved land.

(4) A certified appraiser selected and compensated by the Assessor of the City and
Borough of Juneau shall conduct each initial appraisal. If Lessee concurs in the result of the appraisal
by the CBJ Assessor, the appraisal shall establish the fair market value for calculating the Base Rent.
If Lessee does not concur in the result of the appraisal by the CBJ Assessor, Lessee shall hire an
independent certified appraiser, and present the results to Lessor. If Lessor concurs in the results of
the independent appraisal, the appraisal shall establish the fair market value for calculating the Base
Rent. If Lessor does not concur, Lessor and Lessee shall negotiate in good faith to reach a fair market
value between the results of the initial and independent appraisals. If Lessor and Lessee cannot
agree, Lessor and Lessee shall engage and share in the cost of a third independent certified appraiser
(acceptable to both parties) to determine the fair market value of the Leased Premises. The third
appraiser shall be instructed to select either the initial appraisal or the independent appraisal as the
one which most closely reflects the fair market value of the Leased Premises. The fair market value
selected by the third appraiser shall be final, and shall establish the fair market value for calculating
the Base Rent. In this section, "certified" means a regular member of the Society of Real Estate
Appraisers or the American Institute of Real Estate Appraisers (or the successor body of either
group) who has been properly designated MAI, SREA or SRPA, or any future similar designation
which denotes proficiency in the appraisal of commercial real property.

6. Royalty Rent: {s) In-addition to the -aée::Rentg'L.eséee shall pay to Lessor a Royalty Rent
upon all gross revenues generated from all ticket sales and other sales on the Leased Premises and
actually tendered to Lessee (hereinafter "Leasehold Revenues") according to the following schedule.

CBJ-MRD LAND LEASE (01/18/95 10:49am) Page 7
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However, regardless of the Leasehold Revenues, in no event shall the Royalty Rent be less than
$60,000.00 annually.

$0 to $3 million | ) 1%
$3 million to $5 million 3%
$5 million to $8 million 4%
Over $8 million 5%

s (b) Lessee shall pay the Royalty Rent to Lessee on an annual basis no later than January 31 of
the year following the calendar year for which Royalty Rent is due. '

(c) Royalty Rent shall not accrue until the tramway is operating and open for business to the
public.

(d) Lessor shall have the right at all reasonable times during the tenancy of the Lease, upon ten
day's advance written notice, to inspect, review and copy any records of Lessee that are necessary
to verify Lessee's compliance with its compensation obligations under the Lease.

7. Holding Over: If Lessee holds over beyond the expiration of the base term and any renewal,
such holding over shall constitute a tenancy from month-to-month only.

8. Interest on Late Payments: (a) Should any installment of rent or other charges provided
for under the terms of this Lease not be paid when due, the same shall bear interest at the rate of

twelve percent per year.

(b) Lessee hereby covenants and agrees to pay the rent when due and understands that payment
of rent is a condition precedent to the continuance of this Lease.

9. Taxes, Assessments, and Liens: (a) During the term of this Lease, Lessee shall pay, in
addition to the rents, assessments, rates, charges, and utility bills which Lessee may become liable
to pay including any tax on Leaseholds imposed generally on lessees, and Lessee shall promptly pay
or otherwise cause to be discharged, any claim resulting or likely to result in a lien, other than
mortgage lien, against the Leased Premises or the improvements placed thereon.

(b) Lessee may, at any time or from time to time during the term of this Lease or any rencwal
thereof, encumber by deed of trust or mortgage or other security instrument, by way of assignment

CBJ-MRD LAND LEASE (01/18/95 10:4%9am) Page 8
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or otherwise, Lessee's interest under this Lease and the Leasehold interest and easement hereby
created for any purpose, without the consent of Lessor.

10. Assignments: Lessee may assign the Leased Premises and Air Rights Easement, provided
the proposed assignment shall be first approved by Lessor in writing, which approval shall not
unreasonably be withheld. The assignee shall be subject to all of the provisions of the Lease. All
terms, conditions, and covenants of the underlying Lease which may be made applicable to the
assignment are hereby incorporated into the assignment.

11. Warranty of Title; Quiet Enjoyment; No Warranty As To Fitness: (a) Lessor hereby
represents and warrants that Lessor is the owner in fee simple of the Leased Premises, and of the real
property subject to the Air Rights Easements (excepting those parcels for which no warranty is
provided as described in Section 2 of this Lease)

(b) Lessee, upon payment of the rent and all other charges provided for in this Lease and upon
observing and keeping all of the covenants, agreements, and provisions of this Lease on its part to
be observed and kept, shall lawfully and quietly hold, occupy, and enjoy the Leased Premises and
the Air Rights Easements during the term of this Lease without hindrance or molestation.

(¢) The Lessor does not warrant by its classification or leasing of the Leased Premises or the
Air Rights Easements that the land is suited for the use authorized under the classification or lease
and no guaranty is given or implied that it shall be profitable to employ the Leased Premises and Air
Rights Easements to said use.

12. Protection of Prior Easements: Lessee shall place no building or structure over any
portion of the Leased Premises which shall prevent the use of:

(a) the easements previously granted by instrument recorded May 12, 1989, in Book 316, page
642, Juneau Recording District, First Judicial District, State of Alaska to Alaska Marine Lines, Inc.,

for access, ingress and egress, or

(b) the use agreement dated April 15, 1963, between the City and Borough of Juneau and the
State of Alaska.

13. Encumbrance of Parcel: Lessee, during the term of this Lease, shall not encumber or
cloud Lessor's title to the Leased Premises, the real property subject to the Air Rights Easement, or
any portion thereof, nor enter into any lease, easement, or other obligation of Lessor's title without
the prior written consent of Lessor; and any such act or omission, without the prior written consent
of Lessor, shall be void against Lessor.
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14. Valid Existing Rights: This Lease is entered into and made subject to all valid existing
rights, including easements, rights-of-way, reservations, or other interests in land in existence, on
the date of execution of this Lease.

15. Modification: This Lease may be amended, modified or otherwise changed only by an
agreement in writing signed by all parties in interest or their successor in interest.

16. Cancellation: (a) This Lease may be cancelled in whole or in part, at any time, upon
mutual written agreement by Lessee and Lessor.

(b) Lessor may cancel the Lease if it is used for any unlawful purpose.

(c) If Lessee shall default in the performance or observance of any of the Lease terms,
covenants, or stipulations thereto, or of the regulations now or hereafter in force, or any of the
provisions of the City and Borough Code, and should the default continue for 30 calendar days after
service of written notice by Lessor without remedy by Lessee of the conditions warranting default,
Lessor may subject Lessee to appropriate legal action including, but not limited to, forfeiture of
Lease. No improvements may be removed by Lessee or other person during any time Lessee is in

default.

(d) Failure to abide by the following timetable shall, in the discretion of Lessor, constitute
grounds for cancellation:

(1) Commencement of construction of the base terminal of the tramway within 18 months
after the effective date of the Lease.

(2) Completion of the foundation for the base terminal of the tramway within six months
after commencement of construction.

(3) Completion of construction of, and issuance of a certificate of occupancy for, the base

terminal of the tramway within 24 months after commencement of construction.

(e) Lessee shall not be held responsible, nor shall this Lease be subject to forfeiture or
cancellation, for delays in complying with the foregoing schedule where such delays are due to
flood, fire, earthquake, tsunami, or other natural catastrophe; strike, lockout, work stoppage; acts of
civil or military authorities; war, insurrection, riot or other civil commotion; act of God; or by any
other cause which is unavoidable or beyond the reasonable control of Lessee, but not including the
unavailability, insufficiency, or delays in receiving financing. If delayed by force majeure, Lessee
shall use reasonable diligence to correct the cause of the delay.
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17. Bonding of Contractors: Lessee shall require the general contractor(s) performing work
on the Leased Premises to be bonded to ensure completion of construction of the base terminal of

the tramway.
18. Environmental Matters:

(a) Lessee's Responsibility for Environmental Laws. Lessee shall, at its own expense, comply
with all existing and hereafter enacted environmental responsibility laws, hereafter "Environmental
Laws". Lessee shall, at its own expense, make all submissions to, provide all information to, and
comply with all requirements of the appropriate governmental authority, hereafter "Authority," under

the Environmental Laws.

Should the Authority require that a cleanup plan be prepared and that a cleanup be undertaken
because of any spills or discharges of or contamination by Hazardous Materials, as hereafter defined,
on the Leasehold Lands that occur during the term of the Lease, or arise out of or in connection with
Lessee's use or occupancy of the Leasehold Lands, then Lessee shall, at its own expense, prepare and
submit the required plans and financial assurances and carry out the approved plans. Lessee's
obligations under this section shall arise if there is any event or occurrence on the Leasehold Lands
during the term of the Lease or arising out of or in connection with the Lessee's use or occupancy
of the Leasehold Lands that requires compliance with the Environmental Laws.

At no expense to Lessor, Lessee shall promptly provide all information requested by Lessor
for preparation of affidavits or other documents required by Lessor to determine the applicability of
the Environmental Laws to the Lease, and shall sign the affidavits promptly when requested to do

so by Lessor.

(b) Indemnification by Lessee. Lessee shall indemnity, defend and hold harmless Lessor from
all fines, suits, procedures, claims, liabilities, and actions of any land arising out of or in any way
connected with any spills or discharges of or contamination by Hazardous Materials on the
Leasehold Lands that occur during the term of the Leasc or arise out of or in connection with
Lessee's use or occupancy of the Leasehold Lands; and from all fines, suits, procedures, claims,
liabilities, and actions of any kind arising out of Lessee's failure to provide all information, make all
submissions, and take all steps required by the Authority under the Environmental Laws or any other
law concerning any spills or discharges or contamination that occur during the term of the Lease or
arise out of or in connection with Lessee's use or occupancy of the Leasehold Lands.

(c) Lessee's Assurances to Lessor. Lessee agrees that it will not discharge or dispose of or suffer
the discharge or disposal of any petroleum products, gasoline, hazardous chemicals or Hazardous
Materials upon the Leased Lands except when fully in compliance with the Environmenial Laws.
Lessee agrees that it will not construct any aboveground or underground fuel or chemical tanks
without the written consent of Lessor.
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In any court action or administrative proceeding it shall be rebuttably presumed that any
environmental contamination of the Leasehold Lands (1) has been released on the Leasehold Lands,
(2) has resulted from acts or omissions of Lessee or its agents, and (3) has occurred during the term
of the Lease. Lessee has the burden of rebutting these presumptions by clear and convincing

evidence.

(d) Enforcement Rights of the City and Borough of Juneau. This section of the Lease does not
in any way alter the powers and rights of the City and Borough of Juneau, Alaska , or Lessee's duties
and liabilities under Title 46 (or its successor) of Alaska Statutes or other state or federal statutes
regarding Environmental Laws. For example, notwithstanding the provisions of the Lease, the City
and Borough of Juneau, Alaska, shall not be precluded from claiming under any stature that Lessee
is strictly liable, jointly and severally, for damages and costs incurred by the City and Borough of
Juneau, Alaska, for cleanup of contamination of the Leasehold Lands.

(e) Notice of Environmental Problems. Lessee agrees to immediately notify Lessor if Lessee
becomes aware of (1) any Hazardous Material or other environmental problem or liability with
respect to the Leasehold Lands or (2) any lien, action, or notice resulting from the claimed or actual
violation of Environmental Laws, including but not limited to the generation, recycling, reuse, sale,
storage, handling, transport, and disposal of any Hazardous Material. '

(f) Lessee's Obligations Unconditional. Lessee's obligations under this section regarding
environmental compliance are unconditional and shall not be limited by any nonrecourse or other
limitations of liability provided for in the Lease or any document executed in connection with the
Lease. The representations and covenants of Lessee set forth in the Lease, including without
limitation the indemnity for environmental compliance provided herein, are (1) separate and distinct
obligations from Lessee's obligations under the Lease, (2) shall not be discharged or satisfied by
lease compensation or other payment under the Lease, and (3) shall continue in effect after any
further transfer of the Leasehold Lands.

{(g) "Environmental Laws" Defined. For purposes of the Lease, "Environmental Laws" is
defined to include, but shall not be limited to, the Comprehensive Response Compensation and
Liability Act ("CERCLA)", 42 U.S.C. 9601, et. seq., the Resource Conservation and Recovery Act
("RCRA"),42 U.S.C. 6901, et. seq., the Federal Water Pollution Control Act, 33 U.S.C. 1251, et.
seq., the Clean Air Act, 42 U.S.C. 7401, et. seq. and AS 46.03.710-.850, and any other local, state
and federal laws or regulations, whether currently in existence or hereafter enacted, that govern (1)
the existence, cleanup or remedy of contamination on property, (2) the protection of the environment
from spilled, deposited, or otherwise emplaced contamination, (3) the control of hazardous wastes,
or (4) the use, generation, transport, treatment, removal or recovery of Hazardous Material.

(h) "Hazardous Material" Defined. For purposes of the Lease, "Hazardous Material" means any
hazardous or toxic substance, material, or waste which is or becomes regulated by the City and
Borough of Juneau, Alaska, the State of Alaska, or the United States government. It is any substance
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which at any time shall be listed as "hazardous" or "toxic" or in the regulations implementing the
CERCLA, RCRA, and AS 46, or which has been or shall be determined at any time by any agency
or court to be a hazardous or toxic substance regulated under Environmental Laws. The term
"Hazardous Material" shall also include, without limitation, raw materials, building components, the
products of any manufacturing or other activities on the Leasehold Lands, wastes, petroleum, oil,
and source, special nuclear or byproduct material as defined by the Atomic Energy Act of 1 954 as
amended (42 U.S.C. 301 1, et. seq., as amended)

(i) Pre-Construction Audits.

(1) Lessee shall engage a qualified contractor to conduct a Phase I environmental audit
of the Leased Premises. The Phase I audit shall be performed prior to the effective date of the Lease.
The cost of the Phase I audit shall be paid by Lessee. The results of the Phase I audit shall be
available to the authorized employees or agents of Lessor and Lessee as designated by the respective

party.

(2) In the event the Phase I environmental audit reveals reasonable cause to believe the
Leased Premises are contaminated or polluted in such a manner as to require cleanup or remediation
under applicable law, Lessee shall engage a qualified contractor to conduct a Phase II environmental
audit and evaluation of the Leased Premises prior to the commencement of any construction on the
Leased Premises. The cost of the Phase II audit shall be borne solely by Lessee.

(3) In the event the Phase II audit demonstrates contamination or pollution of the Leased
Premises in such a manner as to require cleanup or remediation under applicable law, Lessor shall
immediately notify the proper governmental authorities, and shall comply with all lawful directions
of said authorities. In such event, Lessee shall have the right, in its sole discretion, to terminate the
Lease upon 30 days written notice to Lessor.

(j) Termination Audits

(1) One year prior to termination of the Lease, Lessee shall engage and pay for a qualified
contractor to conduct a Phase I environmental audit of the Leased Premises. The results of the Phase
I audit shall be available to the authorized employees or agents of Lessor and Lessee as designated

by the respective party.

(2) In the event the Phase I environmental audit reveals reasonable cause to believe the
Leased Premises are contaminated or polluted in such a manner as to require cleanup or remediation
under applicable law, Lessee shall engage and pay for a qualified contractor to conduct a Phase JI
environmental audit and evaluation of the Leased Premises.

(3) In the event the Phase II audit demonstrates contamination or pollution of the I.eascd
Premises in such a manner as to require cleanup or remediation under applicable law, Lessec shall
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immediately notify the proper governmental authorities, and shall comply with all lawful directions
of said authorities.

(4) As used in this paragraph (j), the terms “Phase I Audit” and “Phase II Audit” shall be
construed according to the standards applicable at the time the audit or audits are conducted.

19. Re-entry: These entire agreements are upon the condition that if Lessee shall be in arrears
in a payment of rent for a period of 30 days, or if Lessee abandons Leased Premises; or if Lessee
shall fail or neglect to do or perform or observe any of the terms, agreements, covenants, or
conditions contained herein on its part to be kept and performed and such failure or neglect shall
continue for a period of not less than 30 days after Lessor has notified Lessee in writing of Lessee's
default hereunder and Lessee has failed to correct such faults within 30 days, or if Lessee shall be
declared to be bankrupt or insolvent according to law, or if any assignment of its property shall be
made for the benefit of creditors, then, in any of the said cases or events, Lessor may, at its option,
immediately or at any time thereafter, without demand or notice, enter into and upon the Leased
Premises and real property subject to the Air Rights Easement, or any part thereof, and in the name
of the whole and repossess the same and expel said Lessee and those claiming by, through, or under
Lessee, remove Lessee's effects and improvements (if any) forcibly, if necessary, without being
deemed guilty of trespass and without prejudice to any remedy which otherwise might be used for
arrears of rent or breach of covenant or condition. On the re-entry aforesaid, this Lease shall

terminate.

20. Landlord's Lien: In addition to its other remedies, Lessor shall have a landlord's lien upon
all property on the Leased Premises for any rents in arrears, and Lessor shall have a right to the
common law, nonjudicial remedy of distress for rents in the event of any arrearage.

21. Waste and Injury to Leased Premises: Lessee shall be liable to and promptly pay Lessor
for any waste or injury to the Leased Premises or real property subject to the Air Rights Easement.
Lessee shall take all prudent precautions to prevent or suppress pollution of the ground surface,
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addition to being civilly liable for any damages caused, shall be criminally liable as provided by law.

22. Rights of Mortgagee or Lienholder: (a) Any lender on the security of the leasehold
estate, or successor or assign of such lender, shall have the following rights at any time during the
Lease term or any renewal thereof: '

(1) To do any act or thing required of Lessee hereunder, and all such acts or things done
and performed shall be as effective to prevent a forfeiture of Lessee's rights hereunder or cancellation

of this Lease as if done by Lessee;

(2) To realize on the security afforded by the leasehold estate by exercising foreclosure
proceedings or power of sale or other remedy afforded in law or in equity or by the security
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documents or by acceptance of a grant, assignment, or other conveyance in lieu of foreclosure or
other such remedy, and to transfer, convey or assign the title of Lessee to the leasehold estate and
easement created hereby to any purchaser at any such foreclosure sale, and/or to acquire and succeed
to the interest of Lessee hereunder by virtue of any such foreclosure sale or other such transfer.

(b) Notwithstanding any other provision of this Lease, the rights of Lessor in the event of
default of Lessee may not be exercised until written notice of such default has been given by
certified or registered mail, return receipt requested, to any lender (from whom a written notice
containing its name and address has been received by Lessor from Lessee) or to the person or firm
designated by any such lender to accept such notices pursuant to written notice by such lender to
Lessor. Such lender shall have the right to cure any such default within ten days of receipt of such
notice by such lender or said person or firm with respect to any default that can be cured by the
payment of money, or to cure any other default by taking reasonable steps to commence the remedy
of such default within 30 days of receipt of notice thereof, and diligently continuing the curing of
the same to completion. Lessor agrees any such curative action by lender shall be tantamount to

curative action by Lessee.

(c) No such lender or successor or assign of such lender shall be liable to Lessor as an assignee
of this Lease unless and until such time as such lender, its successors or assigns, shall acquire the
rights of Lessee hereunder through foreclosure or other appropriate proceedings in the nature thereof,
or as a result of any other action or remedy provided for by such mortgage or deed of trust or other
security instrument, or which may otherwise be provided by law, or through grant, assignment or
other conveyance in lieu of any of the foregoing. The liability of such lender or successor or assign
of such lender as an assignee shall be confined solely to the period or duration of possession or
ownership of such lender or successor or assign of such lender of the Leased Premises and Air

Rights Easements as lessee hereunder.

(d) If the leasehold estate or any interest or part thereof and the fee of any of the Leased
Premises or real property subject to the Air Rights Easements shall become vested in the same
person, fimm, corporation, or other entity other than Lessor, there shall be no merger of the leaschold

estate and the fee unless and until any lender shall have consented thereto in writing.

(e) In order to aid Lessee in financing improvements to be situated on the Leased Premises and
by use of the Air Rights Easements, Lessor agrees to amend this Lease as shall be reasonably
necessary to satisfy the lender's reasonable security interest requirements, provided such amendment
shall not decrease significantly any of Lessee's obligations or Lessor's rights under this Lease. Such
amendment may in Lessor's discretion apply only to the portion of the Leased Premises or the real
property subject to the Air Rights Easements which are, or are proposed to be, subject to the
proposed security interest and only for the duration of the security interest.

(f) If by reason of any default of Lessee not cured within the curative periods specified
hereunder, either this Lease or any renewal thereof is terminated or not renewed at the election of
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Lessor prior to the stated expiration, Lessor will enter into a new lease with the lender for the
remainder of the base term and renewal term, effective as of the date of such termination, at the rent
and on the terms contained herein, subject to the following conditions:

(1) Such lender shall make written request to Lessor for such new lease within 30 days
after the date of such termination, and such written request shall be accompanied by a payment to
Lessor of all sums then due to Lessor under this Lease;

(2) Such lender shall pay to Lessor at the time for execution and delivery of such new
lease any and all expenses reasonably incurred because of the default of Lessee, including legal and

attorney's fees; and

(3) Such lender shall perform all other conditions required to be performed by Lessee to
the extent that Lessee shall have failed to perform such conditions, or shall take appropriate steps
to commence curing and be pursuing the same with diligence and continuity.

(g) Within a reasonable time, Lessee shall notify Lessor of the execution and delivery of any
and all deeds of trust, mortgages, or other security instruments entered into by Lessee and affecting
the leasehold interest, and furnish Lessor with a true and correct copy thereof.

(h) During the term of this Lease, Lessor shall not encumber any part or all of the Leased
Premises (except by way of the sale of municipal bonds generally secured by the full faith and credit
of the City and Borough of Juneau or the revenues to be received by Lessor pursuant to this Lease)
without the prior written consent of Lessee.

23. Re-Lease: In the event that this Lease should be terminated as herein provided, or by
summary proceedings, or otherwise, Lessor may offer the Leased Premises for lease or other
appropriate disposal pursuant to the provisions of the City and Borough Code.

24. Forfeiture of Rental: In the event that this Lease should be terminated because of any

breach by Lessee, as herein provided, the rental payment last made by Lessee shall be forfeited and
retained by the Lessor as partial or total damages for the breach.

25. Written Waiver: The receipt of rent by Lessor with knowledge of any breach of the Lease
by Lessee or of any default on the part of Lessee in observance or performance of any of the
conditions or covenants of the Lease, shall not be deemed to be a waiver of any provision of the
Lease. No failure on the part of Lessor to enforce any covenant or provision herein contained, nor
any waiver of any right thereunder by Lessor unless in writing, shall discharge or invalidate such
covenants or provisions, or affect the right of Lessor to enforce the same in the event of any
subsequent breach or default. The receipt, by Lessor, of any rent or other sum of money after the
termination, in any manner, of the term demised, or after the giving by Lessor of any notice
thereunder to effect such termination, shall not reinstate, continue, or extend the resultant term
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therein demised, or destroy, or in any manner impair the efficacy of such notice of termination as
may have been given thereunder by Lessor to Lessee prior to the receipt of any such sum of money
or other consideration, unless so agreed to in writing and signed by Lessor.

26. Expiration of Lease: Unless the Lease is renewed or sooner terminated as provided herein,
Lessee shall peaceably and quietly leave, surrender, and yield up unto Lessor all of the Leased
Premises and the real property subject to the Air Rights Easements on the last day of the term of the

Lease.

27. Removal or Reversion of Improvements upon Termination of Lease:

(a) Surrender of Leasehold. Upon the expiration, termination or cancellation of the Lease,
Lessee shall leave and deliver up all of the Leasehold Lands in good, sanitary and marketable

condition, order and repair.

(b) Disposition of Improvements and Chattels After Termination. At Lessor's option,
improvements not approved by Lessor shall be removed and the site restored to its original condition
at Lessee's sole expense, or such improvements shall be forfeited to Lessor.

(¢) Prior to the Permit Date of the Lease, Lessee shall file with Lessor a reclamation plan for
the Leasehold Lands, which must be approved in writing by Lessor's authorized officer. Any
reclamation plan approved pursuant to a conditional use permit issued by the Community
Development Department of the City and Borough of Juneau shall be sufficient for purposes of this

paragraph.

A bond, letter of credit, or other security approved as to form by the Lessor’s Attorney in the
amount of the total cost of implementing the reclamation plan must be posted with Lessor when
Lessee receives written approval of the reclamation plan. The bond will be used in the event Lessee
fails to leave the site in a safe and clean condition when, and if, the Leasehold is surrendered.

The reclamation plan must include a description of the methods and techniques which Lessee
will use to rehabilitate all sites affected by construction. Under the Lease, Lessee retains all
ownership rights to site improvements. In the plan, Lessee shall describe its intention to remove,
rehabilitate or abandon each such improvement. The plan must also include a schedule which sets
forth in detail the steps required for surface rehabilitation, and a specific timeline showing when

Lessee will accomplish each step.

28. Rental for Improvements or Chattels Not Removed: Any improvements or chattels,
belonging to Lessee or placed on the Leased Premises during Lessee's tenure with or without
permission and remaining upon the premises after the termination date of the Lease shall entitle e
Lessor to charge a reasonable rent therefor.
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29. State Discrimination Laws: Lessee agrees, in using and operating the Leased Premises,
to comply with applicable sections of Alaska statutes prohibiting discrimination, particularly AS
18.80.220 (discrimination in employment) and AS 18.80.230 (discrimination in providing public
accommodations or services). In the event of Lessee's failure to comply with any of the above non-
discrimination covenants, Lessor shall have the right to terminate the Lease and to re-enter and
repossess the Leased Premises and hold the same as if the Lease had never been made or issued.

30. Compliance with Regulations and Code: Lessee shall comply with the Code of the City
and Borough of Juneau and any regulations issued pursuant thereto, and with all state and federal
regulations, as may affect the activity upon or associated with the Leased Premises; and Lessee's
failure to do so shall be considered a breach of this Lease agreement. A reference to an ordinance
in this Lease or any amendment to this Lease includes any changes in that ordinance or regulation
whether by amendment, repeal and replacement, or other means. This Lease does not limit the power
of the City and Borough of Juneau, Alaska, to enact and enforce legislation or to promulgate and
enforce regulations affecting, directly or indirectly, the activities of the Lessee or its agents in
connection with this Lease or the value of the interest held under this Lease. In case of conflicting
provisions, ordinances and regulations take precedence over this Lease. Lessor assumes no
responsibility for enforcing laws, regulations, ordinances and the like which are under the
jurisdiction of other governmental bodies.

31. Inspection: Lessee shall allow an authorized representative of Lessor to enter the Leased
Premises for inspection at any reasonable time.

32. Unsafe Use: Lessee shall not do anything in or upon the Leased Premises, nor bring or
keep anything therein, which will unreasonably increase or tend to increase the risk of fire or cause
a safety hazard to persons in any way which violates or causes violation of any applicable health,
fire, environmental or other regulation by any level of government.

33. Parking and Rights-of-Way: (a) Lessee shall provide off-site parking for its employees
in an amount to be determined by the City and Borough Planning Commission as part of the
conditional use permit issued for the tramway project. :

(b) Lessor expressly reserves the right to grant easements or rights-of-way across the Leased
Premises if it is determined in the best interest of Lessor to do so. Lessor agrees not to grant any
easement or right-of-way which will interfere with Lessee's use of the Leased Premises or Air Rights
Easements. Annual rentals may be adjusted to compensate Lessee for loss of use of portions of the
Leased Premises included within said easements or rights-of-way.

34. Liabilities, Indemnity and Insurance. (a) Indemnity. Lessee shall indemnity, defend and
hold Lessor harmless from and against all claims, demands, judgments, damages, liabilities,
penalties and costs, including attorney's fees, for loss or damage, including but not limited to
property damage, personal injury, wrongful death, and wage, employment or worker's compensation
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claims, arising out of or in connection with the use or occupancy of the Leased Lands by Lessee or
by any other person holding rights under the Lessee, or at Lessee's sufferance or invitation; and from
any accident or fire on the Leased Lands; and from any nuisance made or suffered thereon; and from
any failure by Lessee to keep the Leasehold Lands in a safe and lawful condition consistent with
applicable laws, regulations, ordinances or orders; and from any assignment, sublease, or
conveyance, attempted or successful, by Lessee of all or any portion of the Leasehold Lands or
interest therein contrary to the conditions and covenants of the Lease. Lessee will hold all goods,
materials, furniture, fixtures, equipment, machinery and other property whatsoever on the Leased
Lands at the sole risk of Lessee with its successors, assigns and invitees, and will save Lessor
harmless from any claim of loss or damage by any cause whatsoever, including claims by third
parties; however, this provision has no effect if, but only if, the sole proximate cause of the injury
or damage is the Lessor's negligence.

(b) Damage to Lessor's Property. Lessee shall exercise diligence in protecting from damage the
land and property of the City and Borough of Juneau, Alaska, covered by and used in connection
with the Lease. Unless such damage shall have been caused by Lessor or its invitees, or because of
actions taken by third parties due to unrestricted public access to the Leasehold Lands, Lessee shall:

(1) repair damage and restore the site to its previous condition;

(2) pay the City and Borough of Juneau, Alaska, the full cost of any damage resulting
from negligence or activities occurring under the terms of the Lease or under any law or regulation
applicable to municipal land generally, whether caused by the Lessee, or agents or employees of

Lessee; or

(3) accomplish another remedy prescribed by Lessor's authorized officer.

(c) Risk of Loss of Improvements.

(1) Lessee assumes all risk of loss to the improvements resulting from natural or
catastrophic events, including but not limited to, avalanches, rising waters, high winds, falling limbs
or trees, and other hazardous events. If the improvements authorized by the Lease are destroyed or
substantially damaged by natural or catastrophic events, Lessee shall cause an analysis by a certified
engineer to be conducted to determine whether the improvements can be safely occupied in the
future and whether rebuilding should be allowed. The results of this analysis shall be provided to

Lessor's authorized officer.

(2) Prior to re-occupation by the public, Lessee shall produce appropriate certification as
to the suitability for occupancy of all affected improvements. The certificate shall be provided to
Lessor's authorized officer prior to re-opening of facilities to the public.
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(d) Insurance. Lessee shall furnish to Lessor certificates of insurance prior to beginning
operations under the Lease, and must give 30 days advance written notice of cancellation,
non-renewal or any material change to such insurance coverage. All of the insurance policies shall
be in form and substance reasonably satisfactory to Lessor and shall be issued by a company or
companies satisfactory to Lessor. Failure to furnish satisfactory evidence of insurance, or the lapse
of the policy once acquired, is a material breach and grounds for termination of the Lease. Required
insurance is subject to annual review by the City and Borough of Juneau, Alaska, Office of Risk

Management.

The coverage shall extend to property damage, bodily injury, or death arising out of Lessee's
activities under the Lease including, but not limited to, occupancy or use of the Leasehold Lands and
the construction, maintenance, and operation of the structures, facilities or equipment authorized by

the Lease.

Without limiting the respective rights of indemnification above, Lessee shall purchase at its
own expense and maintain in full force at all times during the term of the Lease, the following

policies of insurance:

(1) Statutory Alaska Worker's Compensation, as well as Employer's Liability Insurance,
with a limit of not less than $500,000 in compliance with the laws of the State of Alaska, and where
applicable, insurance which complies with any other statutory obligations, whether federal or state,
pertaining to the compensation of injured employees, and including voluntary compensation. The
Worker's Compensation Insurance shall contain a waiver of subrogation clause in favor of the City
and Borough of Juneau, Alaska.

(2) Commercial General Liability insurance with a combined single limit of not less than
$10 million per occurrence. This policy shall include but not be limited to premises and operations,
independent contractors, and products/completed operations, and reference the indemnification
provisions of the Lease.

This insurance shall be considered to be the primary of any other insurance carried by the City
and Borough of Juneau, Alaska, through self insurance or otherwise. This insurance shall also
contain a "cross liability" or "severability of interest" clause or endorsement. The City and Borough
of Juneau, Alaska, its officers, its agents, and its employees are to be covered as insureds as respects
liability arising out of use of the Leased Lands or operations of Lessee. The insurer shall agree to
waive all rights of subrogation against Lessor, its officers, agents, and employees for losses arising
from the Leasehold Lands.

(3) All-Risk Property Insurance, including earthquake and flood, including business
interruption, on the tramway structures, buildings, and equipment forming part of or otherwise
connected to the Leased Lands, in such amounts and with such deductibles as under good business
practices are ordinarily provided for on similar tram buildings and equipment, but in no event in an
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amount less than the replacement value of the improvements. The City and Borough of Juneau,
Alaska, shall also be named as a loss payee on any loss settlement under this section. Lessee shall

be obligated to pay the deductibles.

35. Successors: This Lease shall be binding on the successors, administrators, executors, heirs,
and assigns of Lessee and Lessor.

36. Condition of Premises: Lessee shall, during the demised term, at Lessee's own cost, cause
the Leased Premises and the real property subject to the Air Rights Easement, together with any
improvements thereon, to be kept in good repair and kept in a neat, clean, sanitary, and safe
condition and shall take all reasonable precautions to prevent, and take all necessary action to
suppress destruction or uncontrolled grass, brush, or other fire on the Leased Premises or real
property subject to the Air Rights Easement. Lessee shall not undertake any activity which causes
or increases a sloughing of or loss of surface materials on the Leased Premises. Lessee shall not in
any manner, substantially change the contour or condition of the land without prior written

permission of Lessor.

37. Use of Material: Lessee shall not sell or remove for any use elsewhere any timber, stone,
gravel, peat moss, topsoils, or any other material valuable for building or commercial purposes;
provided, however, that material required for the development of the leasehold may be used, if its
use is first approved in writing by Lessor.

38. Responsibility to Properly Locate on Leased Premises: It shall be the responsibility of
Lessee to properly locate Lessee and Lessee's improvements on the Leased Premises and real
property subject to the Air Rights Easements and failure to so locate shall render Lessee criminally

liable as provided by law.

39. Approval of Other Authorities: The issuance by Lessor of this Lease does not relieve
Lessee of the responsibility of obtaining licenses or permits as may be required by the Lessor or by
duly authorized state or federal agencics.

40. Local Hire: Lessee shall use best efforts to hire contractors and residents located in the
City and Borough of Juneau.

41. Notice or Demand: Any notice or demand, which under the terms of this Lease or under
any ordinance or statute must be given or made by parties thereto, shall be in writing, and be given
or made by registered or certified mail, addressed to the other party at the address herein given.
However, either party may designate in writing such new or other address to which the notice or
demand shall thereafter be so given, made or mailed. A notice given hereunder shall be deemed
delivered when deposited in a United States general or branch post office enclosed in a registered
or certified mail prepaid wrapper or envelope addressed as hereinbefore provided.

CBJ-MRD LAND LEASE (01/18/95 10:49am) Page 21



a@ox[}—iZ? PAGE 728

LESSOR'S ADDRESS: CITY AND BOROUGH MANAGER
City and Borough of Juneau
155 South Seward Street
Juneau, Alaska 99801
LESSEE'S ADDRESS: MOUNT ROBERTS DEVELOPMENT CORPORATION

369 South Franklin Street, Suite 207
Juneau, Alaska 99801

42. Memorandum of Lease: At the request of either party, the other party shall execute and
acknowledge a memorandum of lease or a memorandum of modification of lease complying with
the statutory and regulatory requirements for recordation of such memoranda.

43. License Prior to Effective Date: Prior to the effective date of this Lease, Lessee shall have
a license to access to the Leased Premises and the Air Rights Easements to perform such
examination, testing, engineering, surveying, and other such preparatory work as may be deemed
appropriate by Lessee. Prior to performing such work, Lessee shall notify Lessor of the timing,
nature and duration of such preparatory work.

44. Governing Law and Interpretation: (a) This Lease shall be governed by the laws of the
United States, the State of Alaska, and the City and Borough of Juneau.

(b) This is a negotiated Lease where both parties are represented by counsel. Accordingly, the
rule of contract interpretation that ambiguities, if any, are to be construed against the drafter shall

not apply.

45. No Broker: Each party represents to the other that it has dealt with no broker in connection
with this Lease.

46. Entire Agreement; Amendmenis: This document excluding any words or paragraphs
struck out and including any language added, in either case, initialed and dated by both parties and
including exhibits attached hereto contains the entire agreement between the parties, and said
agreement may not be modified except in writing. There are no oral promises, representations, or
warranties between the parties regarding any matter or thing connected with or related to the matters
and things which are the subject of this Lease.

47. Consultation and Approval: It is hereby agreed that the development and use of the
Leased Premises and the performance by Lessee of its obligations under the Lease requires the
continued cooperation and involvement of Lessor and regular consultation between the parties.
Whenever an action of one party requires the approval of the other party hereto, the parties shall use
their best efforts to consult with each other, including exchange of information and suggestions.
Whenever the consent or approval of a party is required, the request shall be acted upon promptly
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(generally within 30 working days) and any approval called for herein shall not be unreasonably
withheld.

IN WITNESS WHEREOF, the Lessor and Lessee have caused this Lease to be executed the
day and year first above written in Juneau, Alaska.

LESSOR: CITY AND BOROUGH OF JUNEAU, ALASKA

vy a2 f 228

Mark Palesh
City & Borough Manager

LESSEE: MOUNT ROBERTS DEVELOPMENT CORPORATION

John Heiser
President

ACKNOWLEDGEMENT BY LESSEE

™ oA AT AOITF A )

) ss.
FIRST JUDICIAL DISTRICT )

P

The foregoing instrument was acknowledged before me this 3/ day of J anuary, 1995, by
John Heiser, President of Mount Roberts Development Corporation, an Alaska corporation, on
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behalf of the corporation.

Tatrea, 454

Notary Public on and for the State of Alaska
My commission expires: ¢ /-0 =27

ACKNOWLEDGEMENT BY LESSOR

STATE OF ALASKA )
) ss.
FIRST JUDICIAL DISTRICT )
The foregoing instrument was acknowledged before me this 3 / "J?iay of January, 1995, by
Mark Palesh, City & Borough Manager of the City and Borough of Juneau.

Pbcin, 4L
Notary Public on and for the State of Alaska
My commission expires: 0 7-08 =97
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Recorded at the request of:

HUUR WX § THUZ | &)

Mount Roberts Development Corporation Telephone:

c¢/o David C. Crosby
318 4th Street
Juneau, Alaska 99801

Return to:

Steve Gilbertson

Land and Resources Manager
City/Borough of Juneau

155 South Seward Street
Juneau, Alaska 99801

(907) 586-6262

Telephone:
(907) 586-5252

_ Y
95 DD‘iqlq‘Slod

JUNEAU REC.DISTRICT .
REQUESTED BY Wt Chwr Grign
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AMENDMENT TO LEASE

THIS IS AN AMENDMENT to that lease (“the Lease™) entered into on January 31, 1995 between the City and
Borough of Juneau, Alaska (“CBJ”) and Mount Roberts Development Corporation.

WHEREAS, the Lessor and Lessee are in agreement that the lease should be amended to extend the period for
payment of 1996 royalty rent; -

NOW, THEREFORE, in consideration of the mutual promises contained herein, the parties agree as follows:
1. Amendment of Section. Section 6(b) of the Lease is amended to read:

(b) Lessee shall pay the Royalty Rent to Lessor on an annual basis no later than January 31 of the year
following the calendar year for which Royalty Rent is due, provided that the payment for Royalty Rent
accruing in 1996, may be made in six payments of $10,000 plus interest on the unpaid balance at 8%, the
first such payment due on January 31, 1997, and the remainder every six months thereafter, the last on

July 31, 1999.

2. Lease Otherwise Unchanged. All provisions of the lease not amended hereby shall remain in full force and
effect.

IN WITNESS WHEREOF the parties have affixed their signatures this __/ g day of July, 1997.

LESSEE LESS
SH%J____ 2/fr; P C&_zziée
Title: V ﬂ/‘es‘g e date David Palmer

City & Borough Manager

Approved as to form:

City & Borough Anoms/

EVAACDITRAM\ROBERTS\AMEND3. WPD
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